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Registration of a Charge

Company name: AVIVA LIFE & PENSIONS UK LIMITED
Company number: 03253947

X8J53H4P

Received for Electronic Filing: 27/11/2019

Details of Charge

Date of creation:  21/11/2019
Charge code: 0325 3947 0069
Persons entitled: PARTNER REINSURANCE EUROPE SE
Brief description:
Contains fixed charge(s).
Contains floating 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: | 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: PAUL DENHAM
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3253947

Charge code: 0325 3947 0069

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 21st November 2019 and created by AVIVA LIFE &

PENSIONS UK LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 27th November 2019 .

Given at Companies House, Cardiff on 28th November 2019

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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""" THiS DEED je dated ’&\ M{}\EQW\YKL! 26'&% aind mada betwaen

{’i} -A‘i!i‘sm LIFES FENEiONﬁ i}%{ L%Wii"‘f’ﬁi% 8 f:csmr.}any mmrparated Lmﬁc-:«r the laws of England and - o
Wales, whote tedisterst offide is ot Weﬂmgmﬁ Row, York, YO80 1WR (Regsst@rﬁd Namb&r R
03253947), {the "{}hargm*‘ }, anci :

{2y PARTNER RﬁiNSﬁRﬁNQE EURQPE SE & carp{}rah{m argama&d uﬁder ihe {aws of lreland
{registered number 385100) whose registered office is 8td Flooy; The Exahange George's Doek, .-
IFSC, Dublin 1 {the "Chargee") ' :

{aach. “f«"ariy“ and: f{égeth&n the "F’ii?tias")

Background .

{A} The Chargﬁr has: agreed s sha;rge e Gharged Assets ta setire the paymani of the Ligbilitiss.
{B) Th Chéatgor Es enierlng into this Dead in cannectwn W E:h-the "f‘ransachcn ﬁaaumems- ' '

163 The Board of Birsctors. of tha Gharger is satistiod that entering into this Da&d is for the purposea
and to the benelit of the Chargor and its business,

{y - The Chargee and the Chargor nﬁamd E‘hl$ dosument to take affect as & dea{l (ev&m thnugh the _
Charges only exedutes IF Under hami) :

iTis AGREEE! aﬁ .fﬁii-c}ws

1, f?EFlNﬁ"i@Nﬁ ANE? lﬁTERPRE?ﬁTlE}N
.4 Qefiniﬁans
Ini this Déed:
"Accounts” ineans the Cash Account and the Securities Account.

“Accourit Control Agreement” means the agreemeant between the Chargor, Chas‘gm arid
Custodian dated on or at:x}ui the date of this Agresment; :
"Administrator” means an aémmis%rator appointed under Schedule B1 to the _Jﬁaafvénny At |
1988 '
*Agresd Alternative” meang such other apgrwéc? hank or &-epasétary:éa t-ﬁé Chargor and’ the
Custodian may agres under the Custotian Agreement-and thé Account Control Agréement. _
"Authorisation” means an avthovisstion, consent, a;‘:s‘;_:;mvéa_l; resé!uﬁmm_ !_i{:ani;a‘. exemptlion,
fillng; notarisation or registration. . _ _ : _ '
"Business Day" means £ day (oither ihem & Samrday ora Sumiay} o which E::anks sre-apen f{}r
gansral business in London.

“Cash Rceount” mésis the amauﬂt wﬁh the agootint numher -aiasignatﬁci -
it which the Posted Cash 18, or may be, held iiv the-name of the Chargor with
theCastodian pursuant fo'the Custodian. Agrea‘man‘t-aﬂﬁ' th'e ﬁcnaunﬁ Gontral -%g?é‘émeai'

the Charges & aﬂy pas‘t of if;ase assets




“;‘::harge&‘* feans ai or any of the %mm y created of axpressad to be created by or pursuantte
s Desd., : _ : : :
“Chargee Instriction” means 1he InstFuitions of fhe- Ghavgee given by the. Charges 1o the |
- Custodian: in- accordance with the teims of the Custodian Agreemeni and the Account Qon’emi' '
Agreement, :

_ “Chargor insifumiun*' means the mstmc.t;{mg of the i’.‘:ﬁa;gar glven by ﬁm Chargor te the .
. Tustodian v accordance with the terms of the: Custodiai Agresment aid the Adcount Control
Agraement. -
“Currenicy of ﬁccmmi" meaﬁa %ha currency ity whtch ihe relevant mcieis{edﬁess s demminaﬁeﬁ -
' or; if different; s payable. : '

“Custodian” méans HSEG 8amk PL(:‘. atting. thrcugh :is Landm brangh W%’;Gse mgss%amd
branch office address i§ 8 Canada Square E14 5HG, o : SRR
- Yicustodian Agresment’ misans the agreement dated _§.  November 2079 entered into _ |
between the Custodian and the Chargor pursuant to which the Custodian 1s appointed to take
custody of the Debt Securities, which are held in Eurbclesr or the Agresd Allernative. i :

‘Dbt Securities” has the meaning given to it in the Longevity Rei‘asﬁm%‘i‘mﬁgmémént S
 "Delegate” means a delsgate o sub-delegate appoirited under Clause 1.2 (Delegation).
“Enforcement Event” means (i) the Chargor fails to pay or discharge the Liabilities within three
(8) Business Days of the date for payment in accordance with the Longevily Reinsurance -
 Agreement after-the expity of any grace period, or in Tespect of any disputed Liabllities, the
- explry of any relevant tispute resolution procedure or (i} an lisolvency Event coours,
| -"_“.Enfdrcamsnt-ﬁﬁﬁsa" means a notice, in-writing, setved by the Charges h the ﬁaétﬁdf&n and
- the Chiargor, staling thatan Enforcement Event has oceurred and is continuing,
' “Euroclear means Eurcclear Bank §/A/N.V. as operator of the Eurodlear system.
“ndependent Actuary” is defined in the Longevity Reinsirance Agreament. -
" Mnsolvency Act! méans the Insblvency Act-1986. ' '
“nsolvency Event' means; | _
&) ~ the winding-up of the Chargor s ﬁa:a’mme_m:aﬁ in'airéumsﬁahlcas.'whe{e slich émi-ty' is .
unable to pay its debts; ' _ :
_{b)' ARy resaiutrcm is pas&aﬁ or a}rcier 54 made ?az' the wzncimg up of ihe Chargor whﬂe solvent
- otherwise than for the putposes of arne lgamation or reconstruction; or _
I e & recelver, administrator or administrative: teselver is appointed over all .eif.-a'riy' of the
o agests of the Chargor or 2 receivership of an administration. order or other arrangethent
with crediters s mads (otherwise than for the purposes of golvent ama gama’uc&n o
repbhstructivn). . R : : '




“Liabilities" mearis, in relation 16 the Chargor, () its payment obligations under the Longevity
Reinsurance Agreement. and: (il) its obligations. under clause 9 of the Longewty Rl nsuranca-_ L
- Agreement, o ; o
:“Lang;;eﬁty Réiﬁ'auraﬁ{:é'Agreé‘mmt" meang iﬁa'can‘iraé::i’éh‘f“i['éd “Longevity Reinsurarics
. Agreerment” eritered Il between the thgmr (as remsurad} and ihe Chargee dated 1 Juiy-
20100 _
©PLPATmeans the Law of Properly Act 1925, _ - _
"Notice of Assigiment’ means the notice set out in Schedule 2 (Form of Notice of Assignment).
- "P;«zrfm;tmn Raqufmman%“ means the making of the appropriate tegistrations of this Deed wzih |

_ the Companies Registration Office lrelaind, and with ti’zﬁ Registrar of Campanies for England and |
- Wales, toregister the Securily grarzied by this-Deed..

: _*’F‘armiite:! Security"means:

~ {a) any Security arising in favour of the Charges hereunder; |
(b} any Securfty arlsing in accordance with any Transaction Document; )
) - any llen ardsing by operation of law. and / mutmaiy m;:;cmaa:l m ait Seourit ias na {:Eeaﬂng.
‘system in.which any Debt Sacurxties ey be held: . :

| (;:1} any Seclrity ereatazf with the consent of the Chargee)

-(_e*}_f any Security tsteaﬁ ifi the table below but amy {0 tha axiant thai it s:‘:rﬁateﬁ a f%natmg charge )
over the Charged Assels (or any part of them) that, as at the date of this Deed, has het =

“crystallisedy _ |

[Tnfavourof | Greated T T Rssets cﬁhargad' '

[ Utmost Irefand Designated |2 Geptember 2016,  as | The Bisds of Tio Ghagor |
Activity' Comipany . amendad on 18 June 2{}18 from . time o time, and | -
e _ | Includes any partof them; |

| Aviva International Insurance - _8August 2014 R Al sasels of Ghargar tha |

Limited . L o : | subjectof any security created -
. : o . : - by the deed, exluding any [
‘pssets released oy the |

T R R _Saauraéy R |
| Aviva Tnvestors Pensions 20 January 2016 The Ee:‘sg»te:‘m nsurance |
Limited o L K Co .y assels oF the Chargor from |
: R S o tirne to time, and includes any -
R E—— o o parbof tham, 1
1 Aviva International Insurance | 20 Aprl 2016 | All assety of Charger the |

" Lifited _ | e | subjectiof any: seourity created |
. LT ' SRR S by the deed, excluding any |
assels released fmm the -

_________ i _Sﬁasuﬂiy . Ao
Auiva International Tneurance aﬁuguai 3676 o All assels of Chargor the |

Lirited . _ _ B su_h;gct of gy segurity created |
P R S : | by the deed, excluding: any |

“mssets  rélemsed from  the

Seourity, B




W 'atwy “i&%ss Gharge grarted by ihe} Chargor sfter the dats of this Desd, being o floating
. zzharg@ grantad in the Chargars capaclty ds Reinsurer tnder a Unitlinked fund link
- agreement, the Intentled effect of such charge béing to allow the chargeholder to fecover
Carcamount of assetsin the svent of the Chargot's insolvency that is equal to thatwihich the
| chargeholdar would have bean able to recover If il had been a dirsotly insured policyhalder
- of the:Chargor, and which Ts stated to trystallise only in the svent that & liquidator of similar
person takes-any step to-distibute a dividend to creditors; and ' '
(g} any Security granted affer the date of this Deed which provides that, unléss and until all
© insurance dabts {and other debis giver stbstantially equivalent ranking to insurarice debts
by virtiie of & ‘'Moss Charge’ or simillar instrument), hiave besn discharged, the afotrnt
- recoverable pursuant to that Security shall ot excesd the -Seﬁfm{ﬁ{y'ﬁ{ﬂd&r‘s._'pfé:"'rg%a shars
of the aggregate amount that would have been available for distilbution to ordinary.
unsecured creditors in a winding-up -of the Chargor (after mesting all insurance debts,
*debts given substantially equivalent ranking by virtie of @ ‘Moss Chayge' or similar
- instiument, preferential ‘debls -and other seclred clajing, 3?’1’&'& the Securlty not been
o @ﬁeaied sueh Securily béing subordinated at atl iamgs to the Security created under this o
-‘?Fb&_‘&e&‘ f;as’ii’" means all cash tivat has bsen transterred fo of received into the Cast Account
) tme::lar- ihi-s ieaﬁ or é‘;?‘f&méﬁe craﬁzga&'m msa Cash Amount Eﬁy-iﬁa ﬂusﬁaﬂiaﬁ- an-d ot franﬁférfadi '

-~ Aceount hy ihﬁ Gustaciiar%

"Posted Debt Securities” meams all t}ebt Securtﬁes other | pmperﬁy. distyi ias.st;onsg and alf '

*procesds theresf that have been transferied to or received into the 3&;3;;{*;1;&5 Ascount tinder this
| Deed o otheriise credited to the Sesuritiss Atcount by the Custodian sud not transtarred to the -
Chargot pursuant to the provisions of this ﬁts@c:i -or otherwise deblted from the Securities
Agvount by the: Custodian. '

"Ravelver" means a r&caivea and maﬂﬁgar or: x}ther race§var appafnted iy respec% ‘of the Charged
- Assets and shall, iFallowed by law, ifclude an administrative receiver, '

“Raievattt &d§usimaﬁt Threshold” has ihe meaning giver to'it in the E,mg@mty Reinsurance

- Agresment _ _ : . R

“-Se;‘m;*iiie;s Account” means the account wi{h ths amﬁmm't ‘number -ciwsfgnamd e
in which ihe Postad Trabt Securities are, or may be, held in the naie of the.
Chargnr with the: Custodian purauani hB the {’}uﬁtﬁdian Agréement and the: Acdount Control
A{gmamarﬁ : ' ' .

igecurity” meshs & morlgage, charge, encumbrance, ';ﬁ!é‘&ge fien or olher see::‘;.;i"%iy"'iﬁiemsi' '
~securing any ai:ilgation of any person or any other agreamﬁnt ofrarrangemsnt Raving & similar
: effeaf:t -

©"Sécurity Release Notice” msans the riotise set ut in Schedule 3 .f-f:a:m"a?'&acamy Release).




“rax” mieans any tax, levy, i’m‘p‘e‘si dity or other charge or withtolding of & similar s'tiamre“

“ineliding any penalty of intérest payable‘in tscnn&sﬁnn with ény failure to ‘pay or any defay i
 paying any of thé same). . _ R

. “Transaction Document” meahs;

B (&) - this Deed;

: | @

b)Y . the Longevity R‘éinsnfaﬂéé'ﬁg?eézﬁéni: '
"-(é;;:) the Custociiari Agreeiient; -+
| )y the Actount Control Agresment; and | _
G o any othier dostmant 'ciesi_gr%a_’téd 46 siich by this ﬁﬁérg’&e_ and the Chaigor, -
- Walid Service of Enforcement Notice means that ech of the following have occuried:
{a) - an Enforcement Notice has been served on the Custodian by the Charges; and.

{B) - proof of service of thé Enforcemént Notice on the Chargor Hias been delivered o the

Custodian by the Chargee, the delivery of such proef of seivice being conclusive
_ evidence that the Enforcement Notice has been servad on the Chargor.

' *’%falue’* rﬁfsaﬁs ﬁ“‘iﬁ% price nattfrad by fhe &ustadtan to the Chargor pursuant i:{z the terma of the
* Custodian Psgr@eman'i ' ' :

-{:onﬁtruaﬁ : . _
Unless a mntrarg indication appears, any fe?erence inthis I}ead f@ '

_é}_' “assefs” iﬁciﬂdea pragent ahd future pmgxemes? revantzes and rigixts of every' )

* desctiption;

by the “Ghargor®, the "Chargee” or any "Party” shall be construed so as to Tnclude its

successors in title, permitted assigivs and permitted ransferees;

¢} aTransaction Documient” or any other agreement or instrument i a reference to that

Transaction Document or-other agreement or instrument as amended or novated;

: dy - “indebtedness” includes any obligation (whether Incuired ag principal _éé*’ a8 surety) ?(_;'r

~ the payment or fepayment of morigy; whether present or future, achual ar'.conﬁ’ingen |9

) @ "person” ircludes any person, firm, company, corporation, government, stale or

agency of astale Qraﬁg agsoclation, trust or partnership (whether ornot having separate '
legal personality) or two or more of the foregoing; . . '

i @ “regufaﬁm:" mﬂiuées any regulation; rule, official d;reative, rajuest or gugdekmé
o _'{Whﬁthef of fiot having the force of law) of any gwesnment&i intergovernmental of -

suptahational body, ageney,: clepartm@nt of regulatory, self-regulatory or other auihar;iy o
or ordanisation; and :

gy aprovisionof law isa re%fErehbe to that provision as amended or resenacted,

Glause and ‘Sehiedule headings afe forsase of referencaonly,




(6 Unless & c&b’tzar’y indication appears, & tefin"used in any other Transaction Docurment of ih any
- -nhotice giver under or in connection with any Transaction Document has the same meaning i
that Transaction Dacument ornotice as in this Deed.

dy AR E-Enfameérﬁe‘nt Eveiit is_'“cmtiﬁﬂing" If it has hot beet rermedisd of walved.
1.3 Third Party Rights - '

- Aperson wha is nof a Pty hag ye) ﬁgi}% under ihf-} Gentmcts {R ghts of Thlrd Part es) Act ?QSS o
enforce or enjoy the benelit of anyterm of this Deed.

2 'WA-WER AND ACKN@WL&DC%’EM&NT
- Nmththsmmitng any provision of the Longevity. R&}lnsuranﬁe ﬁxgi&semeni _
gy - the Chargee waives all of its rights to serve 3 notice to- termzna%ﬁ thg Langewiy o
- Reirnisurance: Agreepient pur‘suani o vlauge 2423 {Tarm;;?aifoﬁ} ‘of ths Langevzty
. Reinsurance Agreement; and ' _ - : _ : :

) By . the Chargee waives all of fis 'éfi_gh'%g o claim an?- renadies available fo it howsoever -
arlsing In relation to-any breaches by the Chargor of clauses 8 (Reinsured's obligation to
enter iita Security Instruments), 8 (Collateral) andfor ‘fﬁ 20 {Covenarils) of the Longa\sxty
Reinsurancs Agreement, '

ineach ﬁasa'éﬁéiﬂj@ up to (and Including) the date of this Deed. For the avoldance of doubt, the -
" Parties hereby agree that this waiver I5 without prejudice to any righls or remadias the Parlies
may have following the: ﬁate ufthis Deed ;ans::% i respect ﬂf ﬁﬁ}{ c:%?*ser miatlers to.whitch this clauise
o does nolrelate, . _ .
2.2° . The Partles sach agkr:awiﬁdge a;ad agres ihf.at by antering ;mcs this: {}eed afid the relevant
' Actount Control Agisemant, they have discharged in full their ;aht;gaitons purstant 1o clausé 8
(Reinsuied's obligation to- énter info Setiity instrumentsy of the Longevity Reinsiirance
Agreement. ' '

3 UNDERTAKE&IS TG P@i‘{

_The C?&argas‘ shall pay or at%serwi% dtsahatge the anbmiies whan due in accordance with its
tefns, '

4, SECURITY
A Fixed Charge over a&cmams Postad Cash and Postad Debi Secur‘fties R
. The Chargor, as beneficlal owner and as continuing security for the discharge of z—xEI Lii‘ﬁb?fitﬁﬁ&
~ charges in favour of the Charges by way of first fixed charge, the Accounts, Posted Cash and
Posted Debt Sectrities, all its present and future vight, tille and Interest In of 1o the Accounts,
Posted Cash and Postad Debt Sectirities and all amsuite {including interest) now or in the future
. standing to the credil of or acerued ‘or aceruing on the Accounts, Posted Cash and Posted Debt
Securities, : .




: chargss n fsmaz*--af the Chargae by way of -f;s‘st fioating chargs the ahsely .&Xpr&:‘ﬁs&d -m b_e .

“charged by Clause 4.1 {Fixed Charge over Accounts; Pasted Cash and Posted Debl Secuiities)

&3 | | .

" The Chargor, g benieficial owner ami as mﬁnﬂnmng 3ecuniy for the: ds&aharge of aii L;abmttes

assighs: absolutely by way of security 1o the Charges, all its present and future rights, title arid RN
~interest inand o the Custodian Agreement and the Account Contral Agresment, including all - -

PR

i and to the extent such assets and rights are not of have ceased to be effectively charged by

 way of fixed chargs untier {.‘;iamsﬁ 4.4 {Fxmaf Charge over Atcounts, Posted Cash-and Poslad .
ebt Sef:uyizes} : : : :

Assi‘gnm&nt

moneys payable to the Chaigor, and any claims, awards and judgmerits made in favour of the

' Chergorat any tinie after an Enforcgment Bvent hias occurred, which is soritinuing.

Rankirnig

. Bubject to ths-} Parmited Sez:un%y, the sharges crested by the Chargor rank in prsartty o sny .

45

48

47

other Secutity over the Charged Assets :

Conversion by notice

The Chargee may convert any: f%satmg charge zr;tu 8 f;xed charge (ﬁiihm gaﬂaraity or 59@@1&{:3&@

by notice i wilting to the: Chargor specifying the relevant Charged Assets while an Enforcement _ _
Event Is continuing. The conversion shall take effect immadiateiy on-the date specified in suﬁh AR

notics.

Autowatic conversion

i

_(3‘5 < the Shargar takes any step Eﬁ create any Securﬂy in i:areach c;f {iiaase 8.1 {Sscmzy} over )

any of the Charged Assets or o
(b)  ahy person, other than the Chargee, takes any step to' effect any expropriation,
© attachment, sequestration, distress or execution against any of those: Charged Assels,
. which Tﬁ not-discharged or stayed within 30 calendar days; or -

-{c}._ oany ai the ‘Moss Charges’ granted ttgf the: Chargor falling: within sub~paragraphs (&)

andior () andior (gy of the definition of Permitted Security c.:rystaﬂrsa an& cmwert ifiter
fixed charges (either generally or speécifically),

| the fiwaﬁng charge over the relevant Charged Assets shall autﬂmatrﬁaﬂy ai‘id lmmednat@iy be '
“converted into a first fixed charge. : : : :

' Financial collateral TP _ . _ e
o the extent that the asséts chiargsd of assighied by this Desd constitite “finarclal collateral”
~and this Déed and the obligations F the Chargor hereufider constifite @ "seduilty financial

collateral -arrangement” {in each case for the purpose of and as defined in ihe Financial

“Collateral Arrangements (No.2) Regulations 2003 (81 2003 No.3226)) (as amended and/or .

'_ stipplemented. from time to time) (the “Regulations") and fo the extent that a securly intarest

crealsd or arsing under this Deet constitites @ "mortgage” (for the purpose of Regulation 17 of




the Regtilations), Whilstan Enforcement Event is continuing; the Chargee shall have the right fo-

' ap;zsm;ar’iate all or any part of such finaricial collateral in or towards the- satisfaction of the
Liabilities.  For this puipose, the Valite shiall be used to datsrmmsa the valug of guch finarcial
caiiateral so-approptiatad, ' '

. GUSTODIAN _

| 'Qui*hariiy of the ﬁuﬁmﬁiaﬂ : : S
Both the Chargor and the Ghargee give m&%hmii}; to thﬂ {}ustmd;an to dsal with t%m Ghar*geci _' e
' Assels inaccordance with the Custodian Agreamant arid the Account Control Agreermnent.

Bﬁaﬁng with Charged Assets

© The Gharger shall have no r;ghis o deal with. the f::hargz&d Assets amd aniy the Gusioatsan ain:&i o
: have the ability to deal with the Charged Assets in a{:mrdaﬂf:@ with the Custodian Agrﬁemaﬁt
and the Account Cotitrol ﬁ%gmament :

- RES?R!GT&QNS ;&NE} FUR?HER éﬁ%SRAN(iE

. Sefmr ty

The Chargor shall no% create of permx’r e suhmsi any’ Serz;ur ity over the: ﬂ%mrgef:i Assats exc:epi :
for any Permi tiad Security. -

- The {Shargar h-:mhy covenants that tha creaimn r:;f tha Sé’fﬁm“{ty over Ehs ﬁhargsd Assms
: pursuaﬂf to this Desd: - R : :

(&) - shallnot erystallise and mnvaﬁ: any.of iha ‘nf?ﬁsvs Ct m:‘ges grarﬂaﬁ t:y the Chargor: fallmg -
within sub-paragraph (B of the definition of Permitted Security info fixed f;harges {eithar
- "generaﬂy or specifi {:ally)l and : : :
by toas not breach (1) any of the he:ga’ﬁveﬁia‘cﬁgé’-cﬁvéﬁérﬂé‘;-aﬁda’ﬁi‘- i(_ii} a:ﬂy'azﬁer restriction
- on the:creation of Security, in each case Included in any charging document relating to
any "Moss Ch&rgze“ falling within sub—paragrar}h {f} of the definition of Fermfﬁed Security,.
Disposal o
The ‘Chatgor shai niof {mr shalf |t agree toy an&ar lnm & smgla traﬁsmtmn or saﬁesa of
transactions (whither related or riot and whether-voluntary or involuntary) to sell, lease, transfer,
assign, make a doclaration of trust or otherwise dispose .of any legal o squitable interest in or
. overany Charged Asset ekoeptinder of plrsuant toofas p&rmsitﬁﬁ by a-Transaction Dosument.

3 Withdrawals

" Bubject to the tarms of iha Transatt cm E}meumanﬁa anci Ehe prev smns af i“}lause 6.7 {Rel&e:sse '

' Rﬂqaes_i}; the Chargese Will not be able to transfer o the Chargor any Fosted Cash o Postad
Debt Securities held In, or lo pay tothe Chargor any rash amounts standing fo fhie creditof, the
Accﬁums uhﬁi the 'Chargeé 'has e'xeeu’ced-a f{a‘rm"ai reé’éase‘-in -a{:card"amﬁ with f’&faxzse 18.1 '('F;‘fm} '
WIthdraWaEs i:}a%}lis ap;jlmailans ar&d gEt- mﬁs and exércising all ﬂthar fights whmh thie Ghargz«aa s
- expressed to be entitted to 'make or éxercise uz‘ader his Dead aiid in accoidance thh ‘tha

- Transaclion Documents. '

.-,,gg._“.-




. &5..

- {}qum&nm L

The Chargor shall promptly execute andfw deliver to the ﬂhargaa st.ach daaumﬁméﬁ raiatmg to_ _'
- the Accounts'as the Chargee reasonably requires. o

| Retoase of P‘ﬁﬁf&ﬁi Cash and Posted Debt Securiiies fmfn Eesuriiy

Subjest to the provisions. of Clause 6.7 (Refease Reguest), the i;hargae will ot bea able to
reloase dny of the Charged Assals fromthe Sécurily cieated by tiis Dead until the Charges has

executed a formal reléase In accordancs with Clause 18.1 {Final Redemptiony, and then shall - _
only be reguired to pay any balance then remaining after making all withdrawals, debils, .~

- applications and set-offs and exercising all other rights which the Charges is expressed to be

66
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- ehtitied to miake of exerdise under this Deed and I sccordancs with the Transastion Doclimsnts.

Furthel assufance: o
The Chargor shall as sgmn HE rez;asanably pranttaa!&ia do whatemr the C%mrg% rﬁamﬁably o '

" tequites; _ _ _
) I Y ;;erfee;t ar ;;sm%f&ct the Charges or the prictity of the Charges or

(__%;{)' it an Enforcanient Event has ﬁcm;rrezci and is mntmumg, 16 fadt Ettaie the reahsatmn f:tf fhe )

“Charged Assets or the exercise of any rights veslad in the Chargee orany Delegate or
Recaiver,

' ineluding executing any transfer, conveyanice, chatge, assignment of assurénce of the Charged
- Assels (whether to ths. Charges of its nominges: of atharw;sa}, making any registration and-

givig-any notice, order or direction.

Release Retgaﬁst o - : e : S
The Chargor shall reqaest the wnseﬂt of the Ghafgee to wiiﬁdraw fmm the ﬁccoun&s aned

 thareby release fromi the Charges created by this Deed:

@) - in czrcumstancas where the Chatgor ia mmply ng With the pmv fsians mf slause Q

--(ﬁa}fafaraf) of the Lorigevity Reinsurance Agresmant an. amount of Charged Assets or,
' _as the case may be, cash standing to the Accounts, egqual to the amount by which the
Value of the Charged Assets exceeds the RelevantAdjustment Threshold; or

{b) ~ ‘any cash in respect of Posted Debt Securities which have redesmed; Posted Debt

- Becurities which are-about to redeerm for substitution, or any other Dabt S:acurlt:esi with

Deabt Securitias of an equal Value,

-Reieasa ' : : e
Cofm)  The {Jhargor Shaii in respact of any req;;esis made under Ciause ﬁ?{a} {F{efaam-

o Request) provide notice to the Chargee to withdraw the Charged Assets in compliance
- with elalise § (Colfaferaly of 1he Longevity Reinsuranice Agreement. In the case of 3

fotice: to withdraw the Charged Assets from the Actounts the Charges will give effest to .

that requist 1o the extert that the- Chargtr's nstrocton & anmgﬁame with clause 9
{Collateraly of the Longevity Reinsurance Agresment. : :

o b} The Ghargee shall slther:




) consent 1o any request made by thie Chargor pursuant to B.7(b) (Release
o Reguest) that.is in compliance with the terms of the Transaction Dociments by _ '
- submilting the Chargee nstruction required to give effest to the relevant
_ - substitution {sush consent not to be threasonably withheld or delayed); or

iy promptly notify tie Chargor that the request mide by ‘the: Chargor pursuafit to
L Clatise B.7(h) (Release Regiesl) is not . compliance with the terms of the: -

- Transaction Documents, describing in mi@quais detaill the reasons why the
Charges has made that deiermlnaﬁm '

SEGURITY ﬁSSiGNMENT OF QUE?C){}!M*& AGREENENT sﬁﬂl’} Aﬁﬁ@iﬁﬂ‘f GONTROL S

o AGREEMENT

74

Nﬁtme of Assignmeﬂt

The Chargor shall on the date of ih;s Deéd give notice t{a the Cusmdaan of the asgsgnmenis in

. Clause 4.3 (Assignment) substantially in the form set out In Schedule 2 (Form of Notice of

RO 5§

75

Assignmenty {or in-such other forin as is acceptable to the Chiargee) and shiall use reasonable
Cendeavours to-ensure that each redipient of any nolice promplly signs a;nd Taturns the forme of -
“acknowledgement requested under that notice. :

Chargor St Liable

 The Chargor shalt remain izah?e to pe;farm all Its ebhgatsans umiar the f;usta«:izan Agreemem am:f '

the: Account Control Agreement. Neither the Chargee nor any Delegate shall be under any

) obligation or fiability to the Chargor or any other person under orin- ms;peci of the Custodian.
-Agreement. : : '

N Variation ets.

“Exceptas permitted by thz«a T:‘ans;aahcﬁ I}mumeﬂis the Ghargar shaii not.

' (&) amend, \fmy or walve (or agres 1o amend; vary of waive) any provision cf the Gustadr&n

Agreement andlor the Account Control Agreement;

| by exarcise any right to reseind, cancel of terminate the Gusiad an Aga eemeﬂt arzciier the

- Agcount Control Agreement; -

e} release any counterparty from any obligations under the Custodian Agreement andfor

the As‘cwmf Control Agreemant;

: {é:_%') waive any bmaah by any (:Quntarpariy of mnmﬂt Ez:} ;arsy act.of mmissmn whn:.:h Wauﬁé

- ptherwise aansﬁiut&z such a bréach: or

(e_'}: o novate, %fansfer or assign any of its zlghts unde;‘ iha Cusis{haﬂ Agreesrﬁeﬁt ar’zdi@r the

- Aceount Control Agreameﬁt

Eﬁreac%; ot

- The Shat’gﬁr shall mtlfy the t;i":argea of:

g} any material breach of or default inder the Custodia ﬁgé’*eaﬁém 'é%sdfc'? the :_AG‘ShLlﬁi. B

- Control Agreement by iter any other parly,

- ._ —‘izw




7.7

8.2
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g«; :

83,

B4

L by anyright of it or-any other party aﬂsmg to terminate or resoind the Gi;sim:ham Agre&ment- -

" andior the Account Control Agresment; and -

() : any ‘Moss Charge’ granted by ihe ﬁhargm fa? g wthira suh-pamgr&pi‘a (f} of ih@ _

-dafinition of Permittad Security;

e pmmpt%y of bacammg aware of the 'same, or of gran’smg ih@ SETE {as ma Gase may he}
. S _
“ {a)- - ‘The Chargor shall gaerfarm a‘li its ebngaﬂms unde;’ the Cu stcdlan Agreammt am‘! the .

Parformanice of Gbﬁgatiarxs

- Aptount ControlAgreement.

(o) Without limiifing ‘the génerallty of Clatse '?...$§a'; (Peiformance of Obligationsy, it the

‘Custodian makes & deduction from the Accounts in respest-of any unpaid feds or other”

amounts, the Chargor shall, within twe {2) Business Days of any such deduz:timn‘, transfer
 additional Posted Cashandior Posted Debt Securities to the Ageoints In thé same Valus -

as such dediiction. :

ﬁmmim of ﬂighm : _ _
From one (1) Busma:ss Day aﬁef the Valid ﬁerv{ﬁa {:of an Eﬂf{amemens Nai:cza until auf;h tzma 1

- the Chargor is notified by the Ghargee that an Enforcement Event Ts no longer continuing, the
- Chargor shall éxerdise all its rights, powers énd discretions under the Custodian Agresnient and

the Account Control Agreemsnt in accordance with the instructions of the Chargee.

nformation. -

The Chargof shali a5 satm as is reasenab 12 prac:ﬁxcabfa pr&vh:ia iﬁe Chargee thh 3!”?},{ mfermatmn
- it reasonably réquires In relation 0 the Custodian Agreement and/ér the Account ‘Coitrol

'.Agreemaﬁé ' ' : '

GENERAL UND&R’&K%P«IG‘&

Perfection Req;zimmﬁmtﬁ o

The Charger shall as soon as’ is zaasc;nabiy pracimable aomgiy with the Perfection

" Requirements,
| No other p;*e;uiﬁciai canéuct -
Save as otherwise provided or pﬁzrmiﬂeci by iha T%”&‘ﬁ&ﬁﬁilﬁﬂ Bm:umenis the Gharger shall mai :

do, ot pérmit to be done, anything which could prejudive the Charges.

Information’

The Chgrgor sha%l fiot] fy ihe Ghargee of the ettzcurrance m‘ at’iy Enfar&emeni Emant oF dny event

or cireumstance which would (with the expiry of a grace periad, the giving of notice, the making

of any determination under the Transsction Documents or any combination of the foregoing) be

- an Enforcement Event (and of the steps; if ahy, being tais:aﬁ to remedy i) pmmp’éy s,:pan-- B

DEomng avwale e:;f

Oocumenis .
{8) The {’;hargor musﬁ foliaw;ng ﬂ'ze SOCUITEEE mf i Eiﬁfﬂl‘c&méﬂ{ i;’-’;v&ni which is conimﬁmg,' '_
- at the expﬂma.mf the Chsrdee, deposit with the Charges, if reduested, all the dosuments’

L




i -reapeai of any of the: Charged A§s-‘@ts"w§ﬁ¢h is stibject to the floating charge created in
Clause 4.2 (Floating Charge) of In respect of the dcquisition of ahy asset which forms part
‘of the Ghaz’ged Assels and iy %ﬁbj{‘:i} toihe flogting charge dreated In Clause 4.3 (Floating

Charge).

. by Except as c‘mrﬁesﬁpiﬁawd'-iﬁfhé{'wﬁé %ayé'ihe 'Traﬁaaﬁiiﬁﬁ Docurnents; the (}héz‘gfeé may
retain the documénts Ut the Charges In respeet of all the Charged Agsets are
N 'cé;s;.:harged under Clause 18 (Discharye of Sesiniiv). '

9 REPRESENTATIONS AND WARRANTIES
© The Chargor makesthe rebresentations and warrantios set out in tﬁhis:éia_@é & {Represontations
.- and Warrantissy 1o the Chérgee on the date of this Deed.
8 Statis o - SRR e
:’{‘a} - Jtis & comipany; incorporated with Hmited liability and existing under the laws of England ~
_ ~and Wales, and has the capacity to siie and be sued in its own nigime; '
' (b} i has ihe power m awn s aaaﬁts and. carry i it bumzsess as it is wrrenﬂsf bemg .
condutted. ' ' '
ez iaimisng ﬁb!igaﬁ;um _ S
' ltg obligations mm:%er the Trangaction E}am marﬁs mnsilmta its fagal val%t{.'_hiﬁﬁiiﬁjg and.

enforceable obligations subject, in the event of insmvamy ‘or analogous proceedings, to
- applicable laws relating to creditors’ rights or the Perfection Reguirements. '

83 ‘Non-conflict with other obligations ' _ . . .
The énbry into, execution, delivery- and ;mrfwmance By it t}f and tha iranﬁacﬁmm esniemp ated
" by, the Transagction Documents do not I any material respect violate or.conflict with: '

(g} anylaw or regulation of lreland or England and Wales applicabls to 6 o '
{by - any provision of its constitutional documents:
- {c) | any matetial méer or 5uﬂ§;m&ﬂt faf any court of cher agenay af gwesmmem app acabie o
itorany of its material assets; or - : - -
{dy .any ‘material contractual restﬁ{:ﬁm bindi’ﬁg'{m or affecting it or %arty'of' its és&af{s which '
{except for the Charges) resulls in the ¢ eaiécm of, or obliges it to create, any Security’

over.any of its assets.

B4 Pawer and atthority
1t has the power to emuut&“z datz&;&zr ;sm{:f parfarm b obltgaimns haz‘aunder and has takan all '
| pecessEiy adion to autimrasa s entry into, pmfi}rmance g tiezhv&ry af the Transaction
 Docliments. : :

95 - Validity and -zaﬁ%hfs’ﬁ'ibii'i{ﬁﬂ evidence _
All Autharisations reguired or reasenably nacessary: _
@ fo aﬂaﬁate it fawtully to anter mtca, exelciss lts rights uf“ﬂ:iei an{i mmply w;:h its obli gattcms
iy the Transacton Documents to which itis e parly and

S




DR {5} BN o riake the Transaction Dm:umems i'e w?;ich It sa party az:im gsﬁ:}%e it avidentes in the

gourts of Englend,

:havea bf-::en m}iﬁsneci or ﬁﬁectaci 33‘:{3 dre i fuii fm{:a and affect save f{:sr the F‘erf&cﬁmn a

 Regquirements.

96

8T

'Nn axisting Eewrﬁy

 Except for the Charges and any Secursty arss;mg pursuant to the- Stanciard mperazmg terma Gf o
'Eumciear or any Agmed ﬁdtemati\za of artsing Lmdar the Custodian Agreement, nio Security

ﬂuﬁmtﬁan Agreernent

- {a) - The Custodian Agreemen% remains in fsn fcme and - eﬁec% wthouf amendmant _

- supplement or variation, excapt as permitted by this Deed,

Z{t}é" Ne rigterial hr&ach talised by the Chsﬁrgmr nas c}mmrm ant:i l& continuing Lmr:iér thie

98 _ -Repetitim

1.

404

Gusﬁaﬁiam Agmemem

Fach of the rapresentatmn& an{i Wart'amles in 2h;s ﬂiause 9 {R@ps’a&@ﬂt&ﬁo&s aﬂd Wa{mx#fesj

ate deemed fo be made by the Charger by reference o the facls and clichmsianges then

exisling at all times during the continuance of this Deed.

| _Emmmﬁwxm:‘-

When. enfem&able . . . . _
#As-belween the Chargar and the Chargee ihe ﬁhargea shaii bie enfameabie, and fhe powers _

“conferred by Section. 101 of the LPA as varied and extended by this Deed shall be exercisable

_ - while an Enforcement Event Ts mnimum@ '
102 Power of sale o . _ _
. The statutory: p{}wera of sale ar;d of a;;pmntmg a Recewer anﬁ the zaih&r $tatumry p&wers B

- conferred on mortgagees by Section 107 of tha LPA as varied am} extanciaz:f by this Desd shail o

" arisaion the date of this {)esaa;i

108

§0.4

Bection 103 LPA. :
o _ Section 103 of the LPA shaﬂ rmt a;::ph; to this. Deed.

: Charged Assets held in I.‘.‘umt:iaar urthe Agraed &it&maﬁve S .
1o the extent e Charged Assets are rights against, or assels heici in. Euma aar of the Agreet:t _

Alternative, at any time while an Enforcement Event s continuing ‘and not. otherwise, the
Chargee may give notice of the Enforcement Event to the Custodian and the Chargor and during

- the perlod beginnitig one (1) Bisiness Day fron the Valid Service of an Enforcement Notice intil

such timie as the Custodian and the Chargor are notiflet by the Chargee that an Enfcrcament.-

. Evendtlsfo lohger continuing, the Chaigee may:

(ay  requife the Chargor and the Gustodian, so fas as ;‘:ef'msited b}g apphcai&i taw:' '

' _{i')' - o met n scordance with the instruttions of the izwafgee onthe texms af the
©Custodian Agrsement and the Account Control Agreemeant to dischargs the




Liabiliies and to hold all Posted Cashi and Posted Debt Securities and all
moneys, decuments and records held by thetn in respedt of the Posted Cashand B
Posted Dabt Securities to the order of the Chargee; or -
) o deliver ail Deht Securities and all- moneys, documents and récérds held by -
- them inrespeict of the Debt Securitios to zm Charges or as-the Ghargee dirscts
ity stch:notics; and -

: :{.&:sj}"' - req;ﬂ;‘e the Custmfiarz o dei er or iraﬁsfer any Pﬁgted E&eh’g Sex;uniies and’ genamﬂy' '
-~ deal with those Posted Debt Securities and-with any manles receivad by the Custodian
' m respeat of the Pested Debt Swourities to the order of the Sﬁargae ifi acc:z:rdam:e with

The: Chargee tmdeﬂakes o m}tify the Gustcduan and the- Ghargm‘ a8 so0n agitig awate tha% ah
Enforfement Event s no 30&9@? matznmt‘sg : '

1, ﬁﬁmasﬁ*ﬁ RS{?:HTS

o 'Righis of i;hargee _ . .
' Any rightsconferred i;ty any Transactsan ﬁ}scumen’f or an law upon & Recelver may be axercised
- by the Chargee, orto the extent permitied %:ay law, an Administrator after the Charges become
" enforceable, whether or not the Charges shall Have: takan pass&ssz@n orappointed & Receiveraf
" the Gharged. Asseis : o '

11.2  Delegation _ : _ .
' - The Chargee may delagai& in any mammr to any person emj,r r;ght& axerc sab%e by the Ghargee:
urider. any Transaction Doctiment, Any such delegation riay be made upon such terms ami'
sonditions {il’]ﬁ uding power 16 sub-del agate) as the Chargee thinks fit. : o

2. mwrs:-z oF ATTORNEY

. 127 Apgmntmﬁﬁt _
... The Chargor %*sereby agzp&mt& frrevmt;abfy and by wa%y of samrxtyg iha Ghargae %md any pmmn-
- nominated in writing by the Chargee as attorney of the Chargor severally to be the attorney of
' - the ‘Chargor (with full powers of substitution- and delegation), on its behalf and i its name or
' otherwise at such time and in siich mianner as the attorney rmay think fit (but oply after tha-
- oueurrence of an Enforcement Event which is continuing):

' _ ' {a) o do anything whieh thé Chargt)r sor may be-obliged tode (but has not {icmﬁ} mndﬁer this
- Peed;and - _ _ _ .
By generally to @Siem?s@:f all or any of the régﬁté'éanférmd on the Clhargéé in relation to the
' Chiarged ‘Assets under of in “conngction witl this Deed or any of the Transaction
"E)::csm@rats ' ' :

12,2 Ratffzaatecn . . . o _
- The Chargor covenants to mt;fy atid confirn whatever any a’aitn:}m&y shall do-or plirport 46 d:} in
‘i exercige of purportéd exercise of the power of atlomey in Clause 12.1 (Appointmant). -

“AB




""" 13, APPOINTMENT AND RIGHTS OF RECEIVERS

13:4  Appointmeiit of Receivers
i

{8) . requested by the Chargor;

{b} any corporate action; legal pmceeﬁmgs af mther pmceciare {H‘ s{ep s takﬁn in r&iat;on o
the administration of the Chargor; or :

{t) an Enforéement Event is sonimﬂmg {wheihar or ﬁﬁf the Gharga@ hézs; iakan p&ssfssa; ho
of the Charged Assets), . _ e : :
ithout-any notice or further notice, the Chargee may, by deed, or othierwise in writihg signed by
any officer or manager of the Charges or any person autherised for this purpose by the Charges,
appoint one or more persons 10 be a Recelver In respect of the Charged Assets or any patt
thereof: The Chargee may similarly remove any Receiver and appoint any person’instead of any
Receiver. If the Chargee appoinis more than ofe person s Receiver, the Charges may give
those persons power to act either jointly or severally. : :
13.2. Scope of appainiment . . _
Any: Reteiver may bé ay;spamtad R&cewel af aEE of the Ghargad Aﬁseis if}l“ Receiver a‘f E | pari of .
the. Charged Assals specified in the appointment In the fatter case, the rights conferred on &
Receiver as get out in Schedule 1 (Rights of Receivers) shall have effact as though every
reference in that Schedule to any Charged Assets were a réference to the part af those: gsgels so
specified of @ny part of those assels;

133 Rights of Recelvers | : _
Any Ragelvar appointed pu:’suani tc} this Clause 13 {ﬁp;mmimanf and R;gﬁfs o R&c@;wm} shail _ '
have the rights, poweis, privileges and mmunities conferred by the Insolvéncy Act on
administrative or other receivers dilly appointed under the Insolvency Act, and shall also have
thie flghts set outin Bchedile 1 {Rights of Redelvers).

13.4. Agentof Chargor . _ -

Any Recelver shall be the :agenf of the Chargcr ﬁ:}r all purpcses The Ghargar aime shaﬂ ha o

responsible for the Receiver's contracts, angagemen{s, acts, omissions, defaulls-and losses and.
for liabilities ingurred by the R@cmver

13,5 Re;mmeratian . e .
The Ghargee may tfatermme the remt;neratxcrn of any Recslver and d;fect paymant Qf thai"l_' .
remuneration out of moneys he receives as Receiver, The Ghargor alone shall be liable for the '
remuneration and all other costs, losses, liabilitles and expenses of the Recsiver,

4. T ORDER OF .mS“fRiBi}Tiﬁf\i%

144 A;:a;;!ica’twn of mmzeeﬁ& _
All amounts recelved or raemsered by thi Bharge@ Grany Receiver or Beiegate in exercise. of -
%ha: i fights under this Deed shall, subject to fhe Hights of any creditors %‘:avmg priority, be applled
inthe order provided in Clause 14.2 (Orderof dfsfﬁfmz‘faxm} : -

A7




4;42 .oi’ﬂﬁi‘t}fﬁktﬁhﬁﬁﬁﬂﬁ o R '_ .' .................................

S (&) Th of towards the payment of 4l costs, losses; liabilities and expenses of and i’nckiénta!'
1o the appointment of any Recelver ot shy Delegate-and the exervise m" any af his rsghiﬁ
including his remuneration and all oulgslngs pald by him: o '

) o n H of towards the payment of the Lmi;zitites in slich order as the {Bhargw thmkﬂ fit &ﬂd

ey n paymmﬁ of any stifplus © the Chargor or other person entitied to it.

15, 'LiﬁBiUT’Y fDF GHARG‘:EE REGEWERS AND II?ELEG&TEE

181 -'Poss&ssian
'may at-any i;ma relinguish possession. Wﬁheut pr&;udm& o Clause ’15 2 {Gh&fgﬁes Ixabzfsfy) the
. Charges shall not be liatile 252 morigages In possession by reasoh of viewing or repairinig ahy
 ofthe present or futife assets of the. Chargor. ' '

152 Charges's liabllity . . _
 Neitherthe Chargee norany Recaivar of ﬁeiagam shall {esi er E::iy regsorn of taking pagsﬁsszcn af
- the Charged Assets or for any other reason and whether as mortgagee v possession of
othatwise}] be liable to the Chargdr or any othsr person for any costs, losses; labilities or

- expenses relating to the realisation of any Charged Assets or fron any act, default, omission or

~miscoriduct of the. Chargee, any Recelver or Delegate or thelr respective officers, employess or :

. agents In relation to the Charged Assets or in connsotion with the Transaction Documents except

to the extent catised by Hs of his-own gross negligente, fraud-of wilful default or mistonduct. '

18, ?RGTEGT&)N OF THIRIZ! ?&RY%ES

_'1.6,"1. ‘No duty to enquua _ : _ :
' - No person dealing with the: Cihaf‘gee the Recewer ot any Deiegate sha%i ha canaamaﬁ 1o
enquire; _ : . |
(&) whether the rtgm*s cmfarrﬁzd by or pursuant to any T:aﬂsat:ttf:}n Bammanﬁ are.
o “exerolsable;

By - 'whﬁihfar any c:ar&sants. reguiatmns mstrmtzans ar dtrentsms re!atmg 1o az.wh nghﬁs hava
T hadn-obtained or domplied withy ' '

e} . otherwise as {0 the pw riety oF regulauty of acls pu;’pnrﬁﬁg or miencfad o be i exercise.
of any such fights; or :

{ci) #8t the apphcatmn of any maney bctmweﬁ ar ra;s@d

462 Protection to purchasers - _
- Allthe protection to purchasers mntameé iri Sacilans 104, 407 and 1{}9 (4} of ihe LF—‘A Seztmn -
C42(3) of the Insolvency Act or in any other applicable legislation shall apply to any person
- purchislig froin o dealing with the Charges, any Recsiver of any Delegate. :

18-
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17.3

SAVING PROVISIONS

' 'Gﬁnﬁnuiﬁg Security

Subject to Clause 18 (E‘iwtzﬁargf; ‘of 5eczzﬂ£y)i the Gharges aie mnt;numg Semnr;iy ar‘;d wzil: :

extend 1o the ullimate balance of the Liabilities; regatdless of any iz&termaﬁzaﬁe paymﬁmi

Reinstatement : :

If any payment by the Charger oy any discﬁarga gwm by i?‘;a Bharg% {whether in respeni of ihe'

obligations of any person or any security for those obligations or ofherwise) is avoided or -

reduced as & result of insolvency or any similar event. R

(8)  the Tiability of the Chiargor and the Charges shall continué &s if the paymient, discharge, -
avoidance or reduction had not ocsurred; and '

(b).  'the Charges shall be entitled to recover the value or amount of that securily orpayment N

from the Chargor, as i the payment, discharge; avoldance or redustion had not ocourred.

Waiver of defences

Neither the ‘obligations of ’the Charger undef %hss i)eed nor Ehe Charges wil i:se gffacted by an

act; omission, matter or thing which, but for this Clause 17.3(Walver of deferices), would reduce,; . |

release or prejudice any of its obligations under any Transaction Document or any of the. :

~ Charges (without fimitation arid whether or not kniowi-to it 6t the Charges) lncluding:

() any time, waiver or consent gr&nted to, of campasitaon with;, the: Ghargor or any other
- persom; : : -

| (by the release of the Chaigor ér’-aﬁ? other person under the terms of any composition or

- arrangement with any creditor of the Chargor orany such person;

{o)  the taking, variation, compromise, exchange, rehewal or release of, or refusal or neglect

- fo-perfect, take up or enforse any rights againsl, or gecurity over assets-of, the Chargol

_or any other person or any non-presentation or non-observance of any formality or-other -
N requirement in respect of any Instrument or any failure to realise the full value of any
o seaurfty;

' )y ény’ mcap&zarty ar Jack of picwer; auihar;ty or legal patmna%t’gy of or z:%msaEutmn of change

in the'members or giams of the Chargor or any. othef person;

) -'ar';y amendment {hawaver fundamental) af réplacement of a Transammn Dwaumen% ar -

17.4 .

any-other document or security;,

C{fy - any unenforceabllity, ilegality or tnvalidity of any obligation of any person under any

o T!’Bﬂﬁaﬁ’ﬂﬁﬂ Docurment or any other document or secumy or
(G) ' any mseivenay or simiiar paroc:eezﬁmgs

Aris:iitianai Security . _
The Charges are in addition to anci are n@t i aﬁy way ;:;re;ucf ced by any other guafanteea or '

gecurity pow or subsequenily held by tHe Charges.

..“_:1_9.“_
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-_'-;giscnmae OF SECURIY SRR REREPR

Final mdemptmﬁ

it the Liabilities have: besm }:}aid in full, the' Chardee shail immediately release, reassian or
discharge (as appropriate) the Charged Assets from the Charges dnd deliver on that date fo the:
= Chargor and the Custodian & Security Release Notice. -

‘Consolidation

Bechion 83 of the LW& shaii nod agspiy to the ¢t haTges.

PAYMENTS

Paymaents '_ L R . : . :

Al payiments by ihe Chargﬁr under fhi$ Eﬁemﬁ {inciudi ng damages *.?ar its breac:h) shall be: maeia in- .
“the Currency of Account and fo such account, with such financial institution and in such o‘iher
manneras the Chargee may dirsct, '

- Contintation of accournts’

o m'any tirere after:

. {ay. - the recelpt by ti’te Charges of notice {eithar actual m’ etharwme} of any saissat;uent.

Sﬁamrﬂy affecting the Charged Assets; or

(b) _: aiy step is takien in relation to the winding-up of the Chargor,

the Charges may t:z;_ps's'ri a riew dccoint i'n the name of the C:.hargar' w.éi:h.%hé--G.usté{iiaﬁ:{.wheiher

~ ornot i perniits any existing acoournt to continue). If the Custodiant does not open such-a.new

“mccount, t shall nevertheless be treated s if it had done.so when the relevant event cccurred.

o No moneys paid into any account; whether Rew or continulitg, aftér that event shall discharge or

20,

281

- reduce-this amotnt recoverable pursuant to any Trarisaction Docliment to which the Chargor s .
. party. '

RIGHTS, AVENDMENTS, WAIVERS AND DETERMINATIONS

CAmbiguity _ . .
_ ‘Where thers 15 any ami}lguity or f;c}nﬂlc‘t beﬁweem the rights tonferred i:xy faw e&nd th@ae conferred -
" by or pursuant to'this Deed, the terms of this Deed shall prsevaxt

202

Ramaﬁie& and waivers

~ No failure to exercise, not f:my delay in exemasmg, on ihc-:a paari Gf %he Chargea Ref:ew@x or .

Delagate any right or remedy under this Deed shall operale as-a walver, norshallany single or

' ~partial exercise of any righ‘t.ar remedy prevent any further or other exercise of the eXercise of

 bog

any-offier right orremedy. The rights and remedies provided in this Deed are-cumulative and not
exclusive of any rights or rémedies provided by Jaw, intluding the dght to apooint an

- Administrator under the %n‘sm’imnw Act.

Amenidments and waivers g _ .
Any terivof this Deed may be amenée{i or waweci anly. wzih ﬁ*se consent of the: Chargesand the
Charqz:ar o -

B .




Any eertlf caimn o ﬁatermmaﬁan by the Chargee ar &ny Rece;ver ar any ﬁe?egaﬁe brider ihts -
U DPeed s, inthe absence of manifest eror, prima facie evidence of the matters to-which it relates..

21, PARTIAL INVALIDITY'
It -at any time, any provision of this Deed s or becomes illegal, invalid or unenforceable fn any
*respect urider -any law of any jurisdiction, neither the legality, validity or enforceabiity of the
‘remaining provisions nor the legality, validity or enforceability of stich provision under the Taw of
any other jurlsdiction will in any way be affected or impaired.
97 NOTICES
_ '22;'*'% Cnmmaaisaﬁons ii’? writmg

-Any communication lo be made unaar oF i smmct;em wiih ﬁ*ﬂs Deed shaﬂ he mada in Wntmg
‘and, unless offietwise stated, may be made by fax, i@iter telexore-piail,

. 222 Addresses -

' The address, fax number, iafex raumber and e»«mail ad{irew (af’;d ihe dﬁ;:}artmen? or officer, tf any, B
for whose aftention the communication is to be made) of each Party for any communication or
docurient to be made or delivered under of in connection with this Deed s that Weritified with its.
‘Wame below, orany siibstitite address, fax aumber, telex number, e-mall address or depaitinent.

- orofficer as the Parly may notify to the other by not less than five (5) Buai iness Days’ notice:
The. ﬂharga ' ' o o
- Address: _ésvév__a Life-& Pensions UK Limited.
' - Wallington Row
| York -
North Yorkshire
- England
YOUs *EWR

Aftertion: | ck Raw’!ey,_ L
ma

Fax.  Notapplicable

CTelex:  Not applicable

The Chargse
Address:  Parlner Relnsurance Europe SE.
- 3rdFloor,
The Exchange,
-~ Geoige's Dotk,
IFSC, . .
Dublin 1

gt




-"-Fé_xz © Netapplicable
 Telex: - Notepplicable
! 223 'meziwgw :
tay - Any f:mmmumcatim of cfecumeni macie or def mmd to the ‘Chargor undsr or-in-connection w;ih'- '
this Deed will only be effective:

B _"'a')-'_ it By way of fax, wh&n recmved in Jegible farm or

' by o i by way {}f latter, whan it has haaen Js#t at the mimfant addrﬁss of five (5) Bua negs Days
- after-being depositéd n the post bostage prepatd i an Eanvetnpe aﬁcﬁraﬁseﬁ to it atthat
. address; _ R _ : '
o) if by way of telex, when despatched, but only if, at %i’trs&"ﬁm‘ef of transmitssion, the coreet

- answerbask appésrs at the start and at the siid of the sehders z:cpy of the hiotice; or
_ d} AR & by way of esmiall, ot the date that itis delw@f‘ed

- ar‘sd ifa particular eiegaﬂmam or officer is-specified as piart of its aﬁdress deia I5 ;;rmncied undér
Clause 22.2 (Adﬁ:esses} if-addressed fo that department or offiber.

{bY.  Any communication or dasameﬂ% {0 be made or delivered to the f}hazrgae will be affecwe ohly
- when ggtually received by the Chargee and then anty--if it is expressly marked for the attention of

- the department of officer identified with. the Charge#'s. signature below (or any” snshstitute '
_'ciapartment or officer as the Chargee's shall spemfy for this purposa). S

e _mmmmm&mm

. This Deed may be exaeuted inany numbar of e{mﬂ%’mpaﬂs am’:& thss haﬁ the same aifact By zf the -
signatures on the fzaanierparis wera on a sitigle copy of this Deed.

24 GOVERNING LAW
. This Desd and any non-contractual obligations arising olit of of in confestions with it is governed
- byand shall be construed inaccordance with English taw. . -
25, JURISDICTION

The"a{:sur{s a’?' ?‘-r’s§lar§i:i 'mxfé em'{ugive juriéﬁisiicn to 'éeii'@'fan'y 'disféé,ﬁe mi*sfng r::u"é af or En
_ ﬁus[}eedj (a. ‘*E};spute"}s The ?arisas agres t.hat ih-@..c_cvrts of %;-anlanf} e th&_mmt _a;:spraprtam
: 'a'né:i eansseﬁieni murts- l%a seitla ﬁisp‘uias 'am:i 'amarﬁ?ingly no ?aﬂy wﬂ? 'a'rg'ue ‘tothe contrary or

S 2




_ 8. . COSTSANDEXPENSES ...
264 Costs lndemnity by the f}hargcsr - .
' - The Chargor shall indemnify. the Chargea on damantﬁ against all r&afsorxable casts :;harges _
losses; liabliities, expensés: and other sunis {including legal, accouritants’ and other ;)FQ?%&%{GF}&!

s faas} {"Costs") (excluding any stamp duly, documentary orf mmtiar Taxes) expended paid,
Incurred or debited onaccount by the Chargee: : g

- -{é"} ' m consi darmg and rs—}spmndmg o any request fmm the ﬁhargc«r for & wawer or consent fo
' “any varlation, améndment, @xterision or modification of-or supplement to, this Deed;or .

{B) in etiforeing 'ﬁrﬁté&iihg‘; pregerving or realising, or attemptirig to enforcs, 'bra’téﬂt_, présérve _
~or realise, the Chargee's: rights under this Deed (including in relation to the Charges) -
foliowing @ny Enforcemasnt Event or breach of any Transaction Docuimerit by the Chargor

362 Raimburﬁemenwy the Chargse .~ . i :
Notwithstanding Clause 26.1. (Casf& indemniity by the. Charg}m}a ihe Ghargee shall repay Yo the

Chargor any amounts paid by the Chargor to the Cha;‘gee under Clause 26.1(b) {Cosls

ifzdemmfy by the Chargor) if;, and to the extent: :

-(_'i)' o an ‘arder of direstion is maz;te agatns{ the Giwarg&e oF in faveur of the Chargsr {smiudmg
' by an Independent Actuary) in relation to the substance of the: Charges’s actions faliing
- Wwithin the scope of Clause 26.1(b) (Costs Indemnily by the Chargorj; or '

' _i_i?}' . the Chargee agrees (o cease its actions falling within the soope of Clause 28, ‘1'{}3‘} (Costs '
- Indemnity by the Ghargor), unless it does so pu{snant to & payment, -admission or o
' undartakmg from the Ghargt}r : :

97 STAMP DUTIES

2’? 1 F‘ayment of Stamp. Quiies _ L _
The Chargor shall pay all stamp,, dc}cumeﬂtar‘y and szmﬂar Taxes. 3f sny payab ein caﬂnecison
~ with the: Perfection Redquirements created hereunder -or the enforcement of such Security
~together with any irterest and pmalti-es--théman'{'exﬂept o fhe exient aifributable 1o the
unreasonable delay or default of the Chargee in paying or ascounteng for such Taxas).
2? 2 Due Date for f’aymanﬁ . . .
. The Chargor shall pay sums due under: tm Staazse 27 {Stam;:: Qua‘:es)

{ay i the- case of assessable Taxes, no laler than the date on. which: pemiteas for late
- payment of such Taxes would olherwise arise; or : }
b} - - in the case of Taxes which are not assessable (including United Kingdom stamp.duty),
" no later than five (5) Business Days after the date (if any) on which the Charges, acting
feasonably, detéimines that it needs to- present any instrument peffecting the Secuilty
- created hereunder, or any Instiument which is necessary 1o enforce such Security, for

registration of to any Tax or othet authority orin judicial or-arbitration proseedings inthe '

Uniited Kingdom and that presentatm ofa cert;f;egﬁ mpy insuch circumstances would

-m}t suffice, . : : ’
)
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""" SCHEDULE1
RIGHTS OF RECEIVERS -

The Réceiver shall have the vight, &ither i his own Hame of it the ﬁame‘ﬁf t’h‘é x‘iﬁi‘xa"‘zf@dr’*cr otherwise
andin such marmer and Uponsdth terms azzd conditlons as the Rﬁce jvar thinks fit, and either alone ot~
jointly with any other parson:

{a)  Enterinto’ pnswssian

.' ] té taim pes&assmn of, gat i and coiieci the Ghargas:i A&s&ts@, aﬁd te recgmre ;:aymer:t to ;i af -
‘reventes denving therefioniy

(b)  Custodian Agreement and 'ﬁcmaﬁt cén'tm;a' Agm'me
_ Agraem@m _
{o) ‘Dealwith Charged Assets | - |
' _ to-sell, transfer, assign, exchignigs or stherwise ciispasg of or reallse -'the'-.s;_ﬁarge'd Assets to any B '
“person either by public offer or duction, tender or private contract and for.a consideration of any -
kind-{which.may be payabis or delivered in-one amount or by Instalmernits spread over a period oF . '
Cdeferred)y, -

(@) Borrowimoney

1o barmw of rassa money eiziﬁer ungecured c:r an tha seaarsiy of the Gharged Asseta (elther
“priority to the Charges or otherwise); : :

~ {e) ‘Rights of ownership
" to.manage and use the Charged Assets and to exercise and do {or permit the Recsiver or any’
 nomineea of it tp exercise and do) all such tights and things as the Recelver would be capable of .
axercising or doing If hie were the absolute beneficial owner of the Charged Assets;
{  Claims o . | | - |

1o settle, ‘adjust, refer to arbitration, woihpromise and arrangs afy claims, accounts, disputes,
quastions-and demands with or By any person who is.or c;ia;ms:» 1o hea créditor of the Chargoror
relating to-the Charged Assets; :

{g) - Leyalactions

o bring, prosecuts, _eﬁf@rc:é-. '_'e;_fefém_i amd .gé_’&:an'{i_mn' 'actii;}rzs,,"sgité. aid ;mizeeﬂiszgs in relation o
_ “the Charged Asséts oF any busingss of the Chargor, - : '
(h)  Redemption of Security e |
o redesin any Security (Whethier of not having prioiity to the Charges) over the Charged Assets .
- and 1o settle the-accounts of any person with aninterest in the Charged Assets; '




. exerciss of any of the rights conferred or the Recelver ihder or by viftue of any Transaction '
Dociimant to which the Chargor is paily, the LPA6F the Insolvency Act. ' '




R &G%&ﬁi}ﬂ{.ﬁ 2.

R Form oF NOTICE OF ASSIGNMENT

- T HSBC Bank PLC L S : t@}éc}'w’_
Addragg: ﬁﬁanaﬁa &;uamg London; E14 5HQ L o

o Ai:enﬁan:{[,}

 PARTNER REINSURANCE EUROPE SE (the "Charges") and AVIVA LIFE & PENSIONS UK LIMITED
' {the "Chargoi"y and give notice that, by an assignment sontaiiied in a Chatge and Securlty Assignment
Deed dated [s] 2019 balwesn the Chargor and the Charges, the Chargor assigned by way of security -
1o the Charges {subject toa provislon for re-assignement) cerlein.of its prasent and future right, title and
interest in and o the Custodian Agresient betveen the Chargor, and HSBO Bank PLC (the
*Castodian Agreement”) and the Account Contil Agreement between the G%’aa;fgm; the Ghargee antl
- HSBG Bank PLC (the "Account Gontrol Agreemeni") 2 : :

' All securities to'be transferred, and all monays. payahieﬁ by yr.m to-the: Bhargar uném‘ tha terins of the _
- Gustadian Agresment and the Acgoant Control Agreement shall be transfarrad, of paid; info an gceount
s specified by the Chargor, unless and until you' receivé wiitten notice from the Chargee that an
- Enforcement Event has oceurred which Is continuing in which event you should make all future
© payments as then directed by the Charges untll such time as you are nolified by it that an Enforcement.
Event Is no longer continuing. This authorlly and Instriction ls ir;avusabie without the prior written
~ consent of the Charges, _ S _ _ o
. Despite the assignment referred to above, the Chargor shall remain liable to perform all its obligations
under the Custodian Agreement and ihe Account ControlAgreement.. . : '

The Chargor shallalso remaln entitled to exercise all its _'figﬁt-s;-'pﬁwéfs and éiigcr_éti’oﬁéz unider the.

- Gustodian Agreement-and the Account Confrol Agresment subject to the terms therein, and you should: o |

c&hﬁnaé'mgiv&_ notices under the Account Gontrel Agreement to the Chargor (copled fo the Chargee),
until you receive written notice ffom the Chargee that an Enfordemsnt Event hias occlirad and is

" gonfinuing, in which-svent all such rights, powers and discretions shall be exercisable by, and notices.
- shall be given to, the Chargee as it directs, untll such time as you are riotified by it that an Enforcement
_ Evant is nio longer contining. i the event that you are notified by the Charges that an Enforcement
Event has occurred which Is continuing, you will act solely In accordafice- with the dirdctions of the -

Charges, untll such time as you are nofified by It that an Enforcenmant Event is nolonger continuing,

Any notipe of gn Enforcement Event should be copled Bythe Chergeeto the Chargor, bul youghallbe
- entitled to assinme thet the copy has beeii duly sent. _ : : '
Please acknowledgs racelpt of this Notice of Assignment and confirim that:
1o you will transter all securlties and pay gl sums due Under the Custodian Ag}?éeméﬁi and the
 Account Control Agreement s directed by or pursuant to this Notive of Assignment;

BT




S

B youi fiave riol received any otiier 'ﬁu’éic}e‘ of any assignment or charge of the Cuistotian. Aqreémém
o andior the Actount Contrdl Aqvee‘mf’ nt -or of any other Interest of any third pariy i the Custodig
- Agreement cmdfm thes Avcount Contral Agreement: and T

- youwill comply with the other pxovlsians of this Nofice of ﬁsssqnmem

' by signing {he acknowledgemriont on the attachied copy of this Notics of &ﬁﬁignment and reiuming; that
Cwbpytothe: karga@ at [ 1, marked for the allention of {el. ' -

T the extﬁm that there s any inconsistency batween i’xc t@mm sf ihrs Motice c:af Awgnmenz Eiﬂd the

-~ ferins of the Account Conirol Agreetment, this teims of the Accouint Control Agreemient shall prevall,

- This lstter shiall be gaveméé By, and cena!ruad In asaordance with English law.

B R T E T T O PR DTS P LT TR LR . L ERERCRE S E RO E R R S S € SRR

Horand onbehalfot ~ For and oh hehalf of
. PARTNER REINSURANCE EUROPE SE o AVIVALIFE & PENSIONS UK L}M!TEH
s Charges B S S RE as Chargor
[Onduplicatel -

| We acknowledge receipt of the Notice of Asslgnment of which this s.a copy v aiid confirm each of the -

riatters reférred to In-paragraphs 1 to 3 (inclusive) of the Netice QFAwgr}mant

.......

EEEEYEA RN A A b R NSRS S

.Fc.:er and on h_&hatf'éf R

HSBC Bank PLG

S PRe




.................................. . S{;i{gﬁulﬂﬁs . .
FORMOF BECURITY RELEASE NOYiCE

fa AVIVA LIFE'& Pﬁﬂﬁlﬁ}ﬁﬁ UK L!WHTE& {ih@ "Ghargfar )
' Sxti'ciréﬁs Wellington Row; York, YO9G 1WR

Attentior:  [TBC] .
G HSB‘G‘ﬁaﬁk-?m o

Pate: [a]

Dear Sirs,

: Gharg;e il $m:ur§!:y a&sﬁigﬁmen{ Deed {the “Qharge“} ciatmi - Novembar 2019 haiweeﬂ the
_ Chargor and Parther Reinsurance Eumpe Se '

 We refer to the Charge: Each term used iri ihls k’:ﬁﬁt‘ and s’mt defined hersin ahaﬂ have the meanmg )
- georibed to i incthe Charge. _ -
| We confirm that the Liabilities have hesh paid r full and aszwzdir'zg_iy'ham released the Posted Cash -
and Posted Debt Securities from the Security created under the Charge pursuant to the terms of adeed
- of release entered into on today's- date, We irrevorably instrict the Gustodian fo deliver the Posted -
- Cash-and Posted Debt Securities into such account as the Chargor has nofified to you for this purpose.
This Jetter constitules a Security Release Notice for the purposes of t?zé.-(}harge‘ - '

. This letter shall be goveried by, and construed in accordance w;%h Er‘sghs%‘s %aw '

o \"ourg fasihfui y

* Forand.on behsﬁf f:»f _ .
" PARTNER REINSURANCE EERGPE sﬁ ) '
As Ghar‘gaa ' :

<DG s




 SIGNED as a DEED by AVIVALIFE& -
G 2.7 R SRR

" anauthorised sigratory

in fhie nressnceof

Nafhg: ~ Tiee) Py

SIGNED as & DEED by PARTNER
REINSURANCE BUROPE SE

Cacting by its

L R e L Lk 11

”-&ﬁ:{; )

. authorised signatories

it the:;ﬁrgéer;f;é of

. Name:

- Address: '

=30




SIGNED a5 3 DEED by AVIVA LIFE &

“dn authorised signatory”

in the presence of:

| Narme:

o Address:

SIGNED a5 & DEED by PARTNER
REINSURANCE EUROPESE .
sctingbyits R

everie MAUALER.

and _ o _
| . ﬁaﬂfﬁw «}; . %ﬁmgﬂfﬁﬁﬁﬁ& _mf -

.
ey,

| _'_a_u'iimrisa_ﬂ signatories o 7 By

in the presenoeofr - & ParinerRe

Naime:  RAReE FLEmad g
. ':.Addresm .ﬁﬁ.iig}"- PRy &,g RESNSEEANEE B BLgalE SE

woed | FeadR
CewE EXCHANGE

LEofee go . Daoe

PESL o
puwgersd Vo
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