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Registration of a Charge

Company name: AVIVA LIFE & PENSIONS UK LIMITED
Company number: 03253947
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Received for Electronic Filing: 06/03/2020

Details of Charge

Date of creation:  27/02/2020
Charge code: 0325 3947 0073
Persons entitled: RGA GLOBAL REINSURANCE COMPANY, LTD.
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 0073

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 27th February 2020 and created by AVIVA LIFE &
PENSIONS UK LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 6th March 2020 .

Given at Companies House, Cardiff on 9th March 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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AVIVA LIFE & PENSIONS UK LIMITED

- as the “Chargor” '

 RGAGLOBAL REINSURANCE COMPANY, LTD.

" astheCharges
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. THIS DEED is cfated R %me\m\\xl 2020 and made between |

NG}

@

AVIVA LiFE & PEI&ES:QM& Ui{ LIM?‘?ED .- cﬁmpaﬂy incarpnrateﬁ uﬂder the taws of Eﬂgiaﬂd and B
Wales, whose ragistered. office is at. W&ilmgttm Row, York Yoao ‘iWR (Ragzstered Number:

 03253947) (the "Chargor); and - _ _ _ N

RGA GLOBAL REINSURANCE ﬂﬁﬁﬁ?ﬁﬂ‘ﬂ LD, a_'c'ér;iaraﬁa'ﬂ' organised under 'ﬂi;es-:taws; of
- Bermuda, under-humber 37662 whose registered office is at Clarendon House, 2 Church Strest,
“Hamitton, Bermuda HM1Y (the “Gkargea"}, -

{each a "Party“ anﬁ tegether fh& “f»’ariiaa“)

- Backgraund

(A
©
)

®

'The Ghargnr has agreed to (s} charge ihe Cﬁargetzi i%sse’ts and. (i} !*a assugn bif way mf sef;uriiy
the Assigned Rights, in each case to the Chargee, to segure the paymem and performance of
the Liabillities. : : e

The Chargor is eniériﬁg into this Deed in- ﬁameéﬁbﬁwiih the Longevity Re nsurance Agéeerdaﬁt

The Boaid of Directors of the Chargo;' s sa‘tzs;ﬂecf that entermg into: this Deed is fas‘ the: purpﬁsaa = o
- and o the beneiit of the Chargor and its business; :

- The Ghargee and the Chargm* mienr:i this dccumani to taka eﬁaat as a deee:i {evert thmugh tha

Chargee only executes it under hand):

 FAL (as defined beimw}-ent_efed_ into & Gh‘arge and security: a"ssig_nmeﬁt-;deed with the Chargee on
- 13 May 2010 ("Original Security Deed"). On 1 October 2017, the entire long-term business of -
Friends Life Limited was transferred through an insurance business transfer scheme under Part

VIt of the Financial Services and Markets Act 2000 ("Part VIl Transfer") to the Chargor. Under

the terms of the Part VIl Transfer, the Chargor replaced FAL under the Original Secuiity Deed.

The Original Security Deed has been terminated and all of the obligations thereunder have been

B fully discharged.

1t

Lt

1T 1S AGREED a8 follows:

| QEFIN!TIQNS Alﬁiﬁ INTER}"&ﬁTﬁﬁE}N

Bef‘ mﬁans
Ini thia Eiaet:i

"ﬁscmunts" mear&s the Casﬁa Aaeeuni and fhe $aauﬂ’ﬂes ﬂccauﬁt

- "Account Control Agreemenf*‘ means the account control letter between the Chargor; Charges
and Custodian dated on or about the date of this Agreement, or if & sutcessor custodian is -

appointed; the account control agreement belween the Ci’aafger such successor custodian and

the Chargee.

“Administrator” means an administrator appointed under Schadule BT to the Insclvency Act
19b8e. '

: '*'As‘si‘gr:ee:i Rights" means: '

- Aviva: Gofidential




: {_é}f_ : ii nghts zaf the Chargar untler orin cannactmn w;ih iha Cusmdian Agreament in relation
. tothe Acceunt and the Security; - :

{v) - all rights of the *Sh.argﬁf under of i connection with the Account Contral Agreement
(other than any such rights. ds the Chargor may have: under or In respect of such
agreement against.(or inrespect of any act, elror or omission of} the Charges) ;ahd

(¢ - all present and fitture rights of whatever nature, including, witheut lirmitation, any right of
~ delivery of Securities of the appropriate description; which the Chargor may have o
- acquire 4§ against the Custodian, any sub-tustodian, nominee or agent, any Cleararice:
~ Gystem or any. Settlement System in respect of any of the Sacurities, the Account and:
'aEE' C'asf'; ir'"f- wiﬁate’vér ct’iﬁrefnﬁy standfng' to 'the ar’edit' of the At’:’cﬁunt of th'e- ';ﬁmceacis

_“ﬁutherisaﬁan" :"r;eans aﬂy autﬁansa&;mn, s::ansent ap;&mval es0 uinm’g ?;cenae exemphan, '
_ filing,. notarisation or registration.- : : : _
 "Business Day" -me_atfi_'s' 8 ﬁa’y{ (bfh’er than & Satufﬁa? ora $unday}'cﬁﬂ which banks arg open for - '
general business in London and where used herein in felation to any lnstruction {(as defined in.
- the Account Control Agreemeant) fo be given to the Custodian or a notice given pursuant to the
terms of this Deed, shall to the gemrai banking hours on which banks are open in Toronks,
. 'Canada and Lc;ndon the United Kingdom. : :

"(‘;‘ash" has the mieaning given in the ﬁicwunf Canimt Agreement

. "Cash Accoint” means the account with the aceount _ designated
_ opened on the books and records of the Custodian in the name of the
Chargor recoraing. ail Gash from or on- account of the Chargor pursuant to thé Custodian
Agreement and the Account Control Agreement, or such other replacement or additional account
' for the same purpose as may be established by the Custddian of any successor custudian. '
appointed i accordance with the termis of this Deed.

' “i‘.’:hargeé Assels" means:

{ay - the t:rahi' Securities held in the Securities Amauni by ﬁ’re Gustodian on behalf of theﬁ
| . Charger or fo its order or transferred to or registered in the Securities Account with the .
- Custadian or its nominees, sub-custodian or agent or being attributable to the Accourit,
- whether or not held by of in any Clearance Systém of Selflement Sys%ems {the
'“Semnﬁes"} ' - ' - - o

: ii}} _ aii dividends, mieresi ar cher dlstrsbuttaﬂs and all ailatmehis aﬁcmtxans offers, nghts'

o and benefits whatsosver at any time accruing, offered or arising in respect of the

. Securities and the: Accounts whether by way of conversion; redampi;an bonus,.
.prefaren{;e option, substitution or exchange or otheriwise; and '

) the Accounts and all Cash in whatever currency sifarfding- fo the credit of the Cash
Account from time fo time and the debt represented thersby including all interest
acerued or other moheys raceived In respect thereof, B '

' “iGharged Property" means the Charged Assets and the Assigned Rights:
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:“Chargiea- 'lﬂéifﬂcti'ﬁﬂ“ means the "Eﬂgfmr:ﬁans of the Chargee 'give’r‘i.hy 't.ﬁe G’ha’fﬁee o the
Custodian in decordance with fhe terms of the Custodian Agreamerﬁ arid the Acdount: Control
Agreement and copied to the Chargor. - _ _ _ _
: *'Qﬁa‘rgﬂf'§ﬁ5tmcﬁun"'-m‘eans the instructions of the Chargor givéﬁ by the Chargor to the
*Custodiah, and as copied to the Charges; in accordarice with the terms of the Custodian
- Agreement and the Account Control Agrestment. o
"Glearance System" means Eutoclear Bank SAINV, Clearstream Banking, Société Anoryme,
Luxembourg, The Depository Trust & Clearing Corporation and any other person whose
- business is or Includes the provision of clearance services or the provision of security accourits o
- orany nominee of depositary for any such person, which systein is flom time to tirme Used in -
o z:cmnectmn with transactions relating to Securities. _ ' N
“CREST meais the camputer»-based system and pmﬁedums establ shad by EUI to aﬂabi& fitie |
to units of stock fo be evidenced -and transferred without a Wi‘iﬁaﬁ instrument, a;}eratmg asa
refevant system under relevant applicable laws: _ _
"Gurrency of Account’ means the curfency in which the relevarit indsbtedness is denomiriated.
or, if different, is payable. - : N ' : _
“Custodian” means HSBC Bank PLC; acfing 't'h;'*nu*gh_ its' London branch whose registered o
" branch office address is 8 Canada Square E14 5HG or a successor custodian: appointed by the - -
* - Chargor pursuant to Clause 5.4{a) (Replacement of the Custodian). '

' "Cusfmdtan ﬂgreement’* mean& the agreement dated 8 Nc}vember EG‘IQ ar 5 new msﬁcdy;

' agreement entered into pursuant entered into: Clause 5.4{b)(il) (Replacement of the Custodian) '
‘between the Custodian and the Chargor purstiant to which the Custodian is appointed:to-take
custody of the Cash andfer the Securities, which afa held In any Cléararice System or

 Settlement Systern, ' : '
_ "Debt Securities” has the meaning given fo it in the Lﬁngeviiyi Reinsuranéaﬁgméyﬁéni;. o
““Defegate” means a delegate or sub-delegate appointed under Clause 11,2 {Delegation). '
*Enforcement Event' means (i) the Chargor materially fails to pay or dischargs the Liabiliies
 {other than a failure to make & payment described in (iil}y within three (3) Business Days of the
- date for payment or required performance (as applicable) in accordance with the terms afth_e'_' ' _

_ Longevity Reinsurance Agreement after the explry of any relevant dispute resolution procedure )

- of grace period; (ii) an insolvency Event accurs; or (i) the Chargor falls to.pay any Reinsured

. Final Sefflement or Reinsured on Account Payment due in accardance wzth the terms of the '
-Langa\fﬁy Reinsurance Agreement.. : ' ' ' S

-”Erzfamemeﬁt Notice" means 2 nmtrce in wrzﬁng, sarved by tha Chargee on the: Cust@dtaﬂ i
accordance with. the term of the Amount Control Agreement (copied to the Ghargar} stating that
&@n Enforcement Event has océurred and is continuing. - e : :
-'_""Eu?‘ means Euroclear UK & lreland Limited {fo?merly known 'as' CRESTCo L miieé%} -
iricorporated in England and Wales under number 2878738, and includes any successor aatlng )
ae r::peratar of {EREST R ' S :

| Avia: Confidential e




' "'Fﬁ\iﬁ' freans Ejndershaﬂ FAL Lim ted a {:{Jmpany incorporated in England aﬁd Waies with

registered office at anham End, Dorking RH4 1QA (registered number {}638%5?}

“tndemnity” has the meamng gzwen to it at Clause 6.7{c).

. "Independent Actuary” has the meanmg given fo iti in the Langewt\; Remsurance ﬁ\greemen’f

: "msalvamy Act’ means the Insolvency Act 1986,

"lnsgivenﬁy Ewni‘* 35'1& {ocour with respeei: fo the Ghargor if it

e
)

©

RGN

©

- ig digsolved -(’:;zthér'than pursuant to a consolidation, amalgamation or merger);

‘becomes insolvent or is unable to pay its debts or fails, or adits in writing its inabifity

generally, to pay its debts as they become dus;

' mak&a a generaf assagnmeﬂt arrangement or cnmposstmn wsth or far the banafit c‘f ;is
- creditors generally; - :

“gither:

() institutes or has instituted againstit; by a regulator, supervisor or any similar -

'ofﬁcé'al with primary insolvency, rehabilitative or regulatory jurisdiction overit -~

i the jurisdiction of its incorporation or organisation or the jurisdiction of its

head or home office, a procesding seeking & jutigrment of insolvency or

" bankruptey or any other relief -.under any bankruptey or insolvency law or-
 other similar law affecting. creditors’ rights, or a petition is presented for its R
- winding up or liguidation by it or such regulator, supervisor or other official; or

(i} - has instituted against it a proceeding seeking a judgment of insolvency or

- bankruptey ‘or any other relief under any bankruptey’ of i.f;setvamy law of
other similar law affecting creditors’ rights, or a petition is preserited for its

- winding-up or liquidation; and such proceeding or petition is instituted or
presented by a person or entzty not described in Paragra;:sh {d){i) above ané
either: : ' '

A - reslts in & judgment of insolvency - or i’é‘ia?nkmp'tt:y'ér the ‘entry of an .

order for relief or the making of an order for its winding-up or
liguidation; or . ' ' ' -

By, . isnot ciismfsseddischarg'éﬂ stézyeﬁ or restrained in each caée-witﬁih._
fiteen (15) days of the institution or prasematmn thereof;

has a resoltition passed forits wmdmg«up; nﬁ" clal manag&ment or hquu:ia%torf {Dﬂ’i&i‘ than

~ pursuant fo a conselidation, amalgamation or merger);

M

seeks or becomes subject to  the appointment of &n administrator provisional
liquidator, consarvator, receiver, trustee, cusmd fan or ofher simitar official for it or far all

" orsubstantially all its assets;

g

 sued on or against all or substantially all of ifs assets and such secured party maintaits . -

| Aviva: Confideritial .

has & secured party take pasé;éési’cn. of all or substantially all ite assets or has a '

distress, execution, attachmant, sequestration or other legal process levied, énforsed or




- possession, or any such process.is hot dismissed, discharged, stayed or restrained, in.
‘each case within fifteen (15) days thereafter, )
(h - causes oris sub;ect {o-any evernt weth respeat ot wh;ch under ihe applicable laws of

. any jurisdiction with competent authority in respect of the Chargor, has an analogous
effsct 1o any of the events specified in paragraphs (&) 1o (g) (inclusivey;

(I f:&kes any af:t;en in furthes’anc:a of, or snciicating its donsent to, appmvaf ef af
' acquiescence i, any of the foregoing ants :

"Liahﬂitles“ mearis, in relation ta fhe Chargor 0:‘ as the case may be ite suecesmrs purauant to
 clause 10 of the Longevily Reinsurance Agreement; (i} its payment obligations to the Chargee .
- ynder the Longevity Reinsurance Agreement; and (i) its o%}!;ga%wﬁs fos the Chargea ardar clauss
- B of the Longevily Reinsurands Agresment. ' _ ' ' ' '
e "Lonigevity Reinsurance Agisement’ means the contract entitled "Longevity Reinsurance
- Agreement’ entered into between infer alfa FAL (a8 reinsuredy and the Chargee dated 28
January 2009 {as amendéd by () anh addendum dated 28 January 2009, (i amendment
agresments dated 30 June 2009 and 30 July 2008; and (ili} a supplemental agreement’ daied 13
. May 2010) and as novated purstiant to the Nwatmﬁ : - '

" "LPA" means the Law of Property Act 1925.
© "Matching-Instruction’ Deadline” means {a}' it the relevant Chargor Instruction s given by
2:00pm;. London time on the relevant Business Day, within one Business Day of such Chargor.
nstruction being made; and (b) if the relevant Chargor Instruction: ?s given after 2:00pm, London
fime on the relevant Business E}ay; by 10:00atn oh the second Business Day fafiawmg the_
Business Day on which the Ghargar Instriiction is-given. - :

"‘Minimnm Requ;rad Rafing" means = fong-term credit ratmg z:sf the hxgher ef A aswgﬂes by'
Standard & Poor's and assigned A3 by Moody's. _ : : : :
“MGady g means Moody' s Investor Services. Limaié{i o any suctessor fo s 's’&tin’g_ﬁ bﬁﬁéiﬂess; _
"Novation" means the novation of the Longevity Reinsurance Agresment on 17 September
2015, whersby FAL was replaced by the Chargor (formerly Friends Life Limited) as the reinsured
under the Longevity Reinémrance-ﬁgreemenf with effeczt from 1 October -2'{}“5'55" . '

*QOriginal Pesteci Coilateral™ has the meanfng given to'it at Clauss 6. ?{h)(z}
“Party" mearis a party to this Déed. _ SR
“Perfection Requirements® means the making of the appropriate registration of this Deed with
the Registrar of Companies for England and Wales, to register the Sacurity granted by this Deed.
' "permitted Amendment” means any an amendment, supplement, extension or walver that is
‘administrative and mechanical in nature or relates fo the fees payable by the Chargor to the
. “Gustodian from time to time and in &ither case does not give rise to a conflict with any provision
- ofthis Deed, the Longevity Reinsurance Agreement or the Account Control Agreement.

. .“Permltted Custodian” means a custodian assigned the Minimum Reqmr&d Rating or hlgher
- and authorised and ragulated hy a UK Regulator, B :
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' . in aclearing system or ceniraE sacuriiias depes;fary in whmh amf Debt SEGLEﬂtieS may ba .
. held from tima to timg;

' -:(d}-.- |
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~ "Permitted 3}&;:1_3?&3{" _nﬁeaﬂs:‘
@
by

Dﬁcument

‘any Security Interest arising in favour of the Charges hersunder:

. any Seourity Iterest af‘zsmg in accordance with or caﬂtemplated by any Transacfion

any Security Entareest arising by aperat;aﬂ uf an and mutmeiy rmpﬁsed on all secumies;

any '8e‘€:urity Interest created with the consent of the Chargse;

" any Security. Interest listed in the table below but only to the exterit that it creates a n
- fleating charge over the Gharged Property (or aﬂy part of ihem) that, ag at the date of
this E?eed haa not crystall ised '

g in_-fawur of

Lreated.

! _-ﬁss;éis t:ﬁargéfi _

_ _' [ Utmost ireland Desig'natéé'
| Activity Carmpany (formerly
Harcourt Life International -

2 Septermber 2016, a8

amended on 19 June 2018

: 'Tﬁeas‘sﬁi& of the

Chatrgor from time to
time and includes any

Designated Activity . part of them
Company). - - e L o
1 Aviva Ent_ema‘ﬁaﬁal ' 8-Augus_t 2014 _ 'AH assets of Chargor the
Insurance Limited g : subject of any security
' created by the relevant
deed, excliding any
*| assetls releasad from the
_ security L
Aviva Investors Pensions | 20 January 2616 The long-term insurance |
Limited assets of the Chargor -
- from time o 'fime, and
R N L  includes any part of them |
Aviva international 29 Aprit 20116 All assets of Chargor the
Insurance Limited: S : subject of any security
created by the deed _
axcluding any assets CF
released from the
_ L . security ' _
“Aviva International 5August 2016 Al assets of Chargor tm'
-{nsurance Limited: | subject of any security:
' ' | creafed by the deed,
excluding any assefs.

.| released from the
seciyrity




() any ‘Moss Charge' grafited by the Chargor after the date of this Deed; being a floating
- charge grainted in the Chargor's capacily s Reinsurer under a unit-linked fund. link
agreement, the intended effect of such charge being to allow the chargeticlder to recover
- an amount of asséts in the event of the Chargor's insolvency that is equal to that which
the chargeholder would have been ‘able to recover if it had been a directly insured
~policyholder of the Chargor, and which is stated to crystalliss only il the event that a-
- Hguidator or similar person fakes any step to distribute a dividend to creditors; and '
T (Q} . -'any Security Inferest granted after the date of this deed which provides that, unless and
until all insurance debis (and other debts given substantially jequi\éaient_. ranking to-
“insurance debts byi virtlie of @ 'Moss Charge' or similar instrument), have been
discharged, the amount recoverable pursuant to that Security Interest shall not exceed
the Security Interest holder's pro rata: shiare of the sg_gregafe'amcum that would-have
_been available for distribution toordinary unsecured creditors i a winding-up of the.
- Chargor (after. mesting all insurance debts, debts given substantially equivalent ranking
- by virtiie of a Moss Charge' or siiilar instrumant, prefarential debts and other secured _
_claims), had the Security Interest not been effer;ted such ‘Security Interest bemg' :
-gubordinated at-all times to the Security Interest créated under thzs Deed. _
' *'F‘afmiﬁe'é Tr'ansfar“ means, in refation fo the Chargor, any hovation, {ransffer or.assignment of
. its rights under the Cusiodian Agreement and the Account Control Agreement that occurs as the
result of the consolidation, amalgamation or merger or transfer of all or substantially all of its
 assets or reorganisation, reincorporation, reconstitution into another entity provided that. (i} the:
- resulting, surviving or transferee entity assumes all of the obligations of the Chargor under the .
- Transaction Documents; and (ify the Security continues to be valid and enforceable.

“Posted Collateral” means all Cash;, Securities, distributions, interest and all proceeds of any
- such Cash, Secirities, distributions or interest that have been aécr'ued_; tranisferred to or received
_ by the Custodian under the Account Controf Agreement and the Custodian Agreament into the _
' Accounts (or are held. or recorded in or standing to the. credit of the Account at such time, - |
" including, for the avoidarics of doubt, én-y' stich assels which do not satisfy the Etégibility-(}riteﬁa}“ o
- and which have not been fransferred to the Chargor, or released on behaif of tﬁe Chargee
sach pufsuani e} ihe ierms of this Deed.. ' '

"Receiver'” méans a feceiver and manager o ciher receiver appmntez:i in reSpest of the
. Charged Pmperty under the LPA or under the terms of this Deed and: shall, if allowed by la
include an adiministrative raceiver. . R SR
"Recoverable Liabilities” any direct losses, iiabiiiﬁ;es,_d&maﬁges and expenses that the-'ch.érgcr' S
suffers orincurs. )
_ -"‘Reguiatmns“ “eans the Fmanmat Cai%aﬁeml Ars’aﬂgemenis (Nr} E) Ragulatrcms 2063 as. )
amended, suppiamented or varied from time to time. : '
~ “Reinsured Final Settlement” has the meaning given to 11: in the Longevity' Reinsurance
Agreement. _ | ' o - | o
| “Reinsured on Acsouni Paymerzt“ has the meamng given to :t i the i_rmgewty Remsurance '
Agrﬁement : o : :
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“Securities” has the meaning given to it in the Account Control Agresment.

 "Securities Account” means the account with the account _ dessgrzaieé -

Jpened off the'books and records of the Custodian in the nameé of the- _

~ -Chargor recording all Securities from or-on account of the Chargor pursuant to the Custodian
“Agreement and the Accotint Control Agreement, o such other replacement or additional account

- for the: same. purpose. as may be established by the Custodian or any successor custodian

‘appointed in gecordarice with the terms of this Deed. . _
- "Semsrity“ mieans. aE% o any of the Sacursty Enterests creaieeé or expre&seﬁ to be cs*eataﬁ by or L
- pursuant to this Deed. S o s ' :

. *"-‘Sac'ixrity' Interest” means a maﬁg_'agé,.%:ha?ge; &n.dﬁ'mbraﬂc_e;. _i}téiige_. lien, _é'ﬁ&ignmehf by way
of security or other security interest securing any obligation. of ‘any person or any other

agresment.or arrangement having a similar effect.

* "Security Release Notice” means the notice sét out in Schedule 3 (Form of Security Release).

- “Settlement System”, éﬂd a "nominee of ('a' Seﬁiémenf Systém” includes CREST and any

o other stch settiement. systems and noiminess thereof wherever located which dre from timéto
+ fime used in connection with transactions relating to the Securitiss. a

| “Standard & Poor's" imeans Standard & Poor's Ratings Ei&rvifzaa“, & division of the MeGraw Hill -
- Coimpanies, Inc. or any successor tarits rating business. o
"Substitute Eiigible Credit Support” has the meaning given to it at Clause 6.7(b)().
| '_"‘s_u_&stitatiaﬂ"‘ means the transfer into, or fﬁé-credi'ﬁng_bﬁ .fhe-Aecéufﬁs“(ﬁérlaﬂy of 'i?‘ieé‘z}' of Cash .
andfor Debt Securities satisfying: the Eligibility Criteria and the subsequerit transfer out of the
Accounts of the applicable Charged Asssts then held in the:Accounts. N

"Tax" means arﬁy't&& Tevy, impost, duty or other: chargté' o‘% wiihhai’diﬁg'o‘f'a‘ similar natiire:

~ {including any penalty or interest payable in connection with any failure to pay-of any delay in:
‘paying any of the'same). _ R R

- “Fransaction Dociment’ n‘ae'ans:

- .{_zi&}'  this Deed;

)y the Lengev ty ermsurance Agmem@nt
(e} . the Custodian Agreement; | |
(d) " the Account Control Agreement: and -

" (e) - anyother document desighated as such by the Chargés and the Chiargor.

"UK Regulator” ‘means the Financial Conduct Authority andior the Prudential R.eg&i'at_édnﬂ o

L 'Aafhaf_ityi- of - any. successor governmental siammry: or offier authorily or - authorities  that

o subsequently cafry out the funclions of the Financial Conduct Authority or the Prudential

- E%agmatrcn Authority as of the date of thia E?aeztﬁ

“\fa[ae“ meatis the mif;i»-market pi’it’;ﬁ notified by 2he Custmﬁsan o the Ghargar pursuant to the .
tarms of the Cusﬁodian Agreement as at the first Business Day of each month in pmmc%s sterimg
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ﬂﬂﬂsifﬂcﬁﬂﬁ

~Unless ccmrary md;cati{m app@ar‘s any refﬁrence in this Dead ta

i a} _“ass&m“ includes preseni and fuiure propertles z'e\fenues and rrgh’ts of every
- dlescription; N . T o '
ts) . the "Chargm" the "Ghargea" or any “;‘-"arty" sha!l E::e cansﬁmed so as fa mi:!ucie rtS'

" successors in titls, ‘parmitted assigns and permeiieﬁ fransferges:

ey  a'Transaction Document’ or any other agreement or instrument is a reference to that
" Transaction Document or other agreament or instrumentag ameneied restated; replaced -

or novated; _ _ _ ' '
' dy ""‘inﬂahiadnﬁss:'* Enéiﬁd&sany_ obligation {whether incurred as prinéipaE_ or as surety) for

the payment or regayment-af‘mﬁney; whether present or future, actual or contingent.

e)  a "person” includes any person, firm, company, corporation, government, state or

- agency of a stafe orany association; trust or partnership (whefhar or not having mparafa_ :

. legal personality) or two or more of the foregoing; S |

fy '-a.'-‘?reguiatiﬁn"_ includes any regulation; rule, official directive, ?équ'es't'; or g'uidéiiné_-'
. (whether or jiot having the force of law) of any goverimiental, intergovermmental or

- supranational body, agency, ‘department of regufatczry, self-regul amry or other aut[ne;rcty

- _ororganzsafeﬂ and s - ' ' -

o a provision of law or siatutary pmmsm i 8 mfarsnea tﬁ thafz pmwsimn as amande& ar'

re-enacted from fime o time and any subordinate iegts}a’tzaa made-or other thing done
_under thie statutory provision, : :

Ciﬁﬁsé and .Sahed'ui’e. headings are for ease of reference eniy;:
.~ Words in the singular, incliide the plural and vice versa

" The words the words *nclude”, "includes” and “mciudlng" shaﬂ be censtmed as if fhay were

..+ followed by the words "without limitation®.

@

o
o

Unless & contrary indication appears; & term used in any other Transaction Document or in any
niotice giver undsr or It connection with dny Transaction Doctimient has the same meaning in

" that Transaction Document or netics as in-this Deed. . _
" An Enforcement Event is "continuing” if i’t;ha's.naf-béen rem‘aé:iied_ orwaived.
 Third Party Rights o |

A person who is nof & Party has no rzght um:%er e Ccntrac’rs (Rights G’f Thlrd Partses) Act 1999 10 '
“enforce or-enjoy the benefit 6f doy termt of this Deed. : : :

| WAiVER AND Ac:mnmﬁmﬁ'ﬁaem?

Natmthatandmg any g;rwasten of the nge\izty Ramsurance Agreement o
&) - the Chargee waives all of s rights to serve a nofice fo- termmate the Lange\ﬂt}f

Reinsurance Agreemeret pursuant to clause 2523 {Temfnafmn) of the Loﬁgevsty*.
Remsuraﬂce Agreemem : :
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by the Chargee waives all of its rights to claim any remedies available to it Howsoever

- arising in relation to any breaches by the Chargor of clauses 7B-(AAC’s obligation to

. enter into. Security Instruments), 8 (Collateral), 10 {ASL to become the Reinsured in

- certaify eircumstances), andfor 2020 (Cavenam‘s} of the Lmnge\niy Reinstrance. -
' _Agreemeni and - o

6} _ _"the Charges waives all ef s nght& to clarm any remed:aa avariabie to 1t howsoever
' arising in retation to any breaches by the Chargor of paragraph 1(d) of Schedule 3 Part D
" (Specification for Custodian Deed) of the Longevity Reinsurance Agreement,

in the case of the waivers given pursuant to Clauses 2.1(a) and 2.1(b) onily: (i) arising -

" outofor in connedtion with the Novation; and {ily arising up to {and inciuding) the date of

. this Deed and {ill) without prejudice to any rights. or femedies the Parties may have
following the date of this Degd. o

 ‘The waivers above shall be without prej:-,:'iiia'e' to-any other matters to which this clause
. does nef relate. : '

_'The Pamas eath acknnwlédge and &grea that: -

{8y by enteting into this Deed and the relevant Accmunt Conirc% Agreernent they ha\fa
discharged in: full their obligations pursuant to clauses 78 {(AAC's obligafion to enter into -
Security Instruments), and as applicable, 10 (ASL to become the Reinsured in cerain -
circumstances) of the Lohgevity F%emsm’ame ﬂsg?eemem and =

(b} R for the purpases of the i_cmgevzty Remsarama ﬁgrﬁameﬂt -

: '(i}' _ ‘this Daac% shall constitute & "Secutity irmimment“ (as zief;ned in the Longevity
' - Reinsurance Agreement); and '

Sy each Account hereunder . shall constitute an "Accaunt“ (as cfefme{i in: ihe
Laﬁgam%y Remsuraﬂce!\greement) : R : '

5 UNDERTAKING TO PAY

The Qhar'gaé covenants with the Cha’rg&e that it shall pay or otherwise éiis&é;gé the Liabilities
when due in accordance with the terms of the Longevity Reinsurance Agreement. - -

 SECURITY

'Fixed $&aarity over the Bharged Aﬁsets

The Chargor, with full title guarantes and free and clear of any ﬂther Sex:ursty interest a5

- continuing security for the discharge of all Liabilities charges in favour of the Chargee by way of

- first ranking fixed charge, all of its present and futures right, izife and interest in of 1O the Charged

Avival Confidentiat

Assets, subject to dny Permitted Seeunt}r

_Fiﬁatmg Charge o : _
- The Chargor, with full titte guarantea and. fraa and clear of any other Sacurzty Interest, as. .
continuing security for the discharge of all Liabilities, charges ini favour of the Chargee by way of

first rariking floating charge any or all of the assets éxpressed to be charged by Clauss 4.1

e
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{(Fixed Charge over Account and Debt Securities) if and to the extent such assets and rights are _
"~ nof or have ceased to be sffectively charged by way of fixed charge under Gtaus& 4.1 (Fxxedﬁ o
- Charge aver Account and Debt Semﬁtses} subjectto any Permitted Securlty '

'Asmgnment _
The Chargor, with: full titie guaran%e& and free anc& clear of . any ether Secur;%y interest as
- gontinuing security for the dischargs of all Liabilities, assigns and agrees to assign absalutely by

e way of first ranking security and chaiges by way of first fiked charge to the Charges, all of its

!
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4.8
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present and future rights, title and interest in and to the Assigned Rights, including, without
. Timitation, all moheys payable to the Chargor, and any claims, awards and judgments made in -
. favour of the Chargor gt any time after an Enforcement Event has occurred, which is continuing. -
Ranking ' i

E Subject to the Permltted Seaurzty, the: amas'ges and the ass;gﬁmerﬁs by way of senurlty z:reatad'- .
“hy the Sharg.«::r rank in priotity to any. other Sacurity Interest over the Charged Property.

Conversion by notice . . .
_ The Chargee may at any tzme ccnve;"t any ﬂﬁatmg charga into a f“ xed charge (etthar generally of
 specifically) by notice in writing to the Chargor specifying the televant Charged Property, while

an Enforcement Event has occurred and s continuing. The conversion. shall take effact

imiediately on the date spedified in such notice,
" Automatic conversion _
S

(8 the Chardor takes any step to create any Security Interest in breach of Clause’ 6.1

- (Secuﬂ!y) gverany of the Chargeé Asssts andfor Assigned Rights;

() ~ any person, other than ihe Chargee takes any’ siep to' affect any exg}’gpﬂat;gnl- o
. attachment, sequestration; distress or execution agamst any of those Charged Assets
- anid/ior the Assighed Rights;. - : y . . _

¢y . .&n insatveﬁcy-éveﬁt oeelrs; or

{dg." ) éf}y of the ‘Moss Charges' granted by the Chargor falling within sub-paragraphs (e} - '

andfor (f) andlor (g) of the. definitioh of Permitted Sectrity ciystallise and convert into -
fixed charges (gither generally or spec‘i’? cally), : '

the ﬂoatmg charge over thé relévant Charged Pmpsriy shall auiamafaca iy and fmmacizataiy be

. converted into = first fixed charge:

Separate Security Interests . _ .
‘The first ranking fixed aharg@s referraci to: in Clauses 4.1 and 4 3 the ass&gﬂment by way o‘f'
. secrity refeired to in Clause 4.3 and the first ranking floating charge referred fo in Clause 4.2,

shall each constitute separate and independent security subject fo the ferms of this. Déed. The

failire of any charge or assignment fo be valid and enforceable under the faws of any relevant :

- juisdiction, or the failure of a chargs of any particular assignment 1o constitute a “security

- financial- collateral afrangement” for the purposes of the Regulations as implemented under the
. laws of any relevant jurisdiction, shall not prejudice the validity and enforceability of such other
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conshtute @ “s&ﬁ:unty fmanciai caﬁaierai ars’angemant“ far such purpcses

| 4.8 Finanmai collateral and Right of Appropriation -

. 8)

o under this Deed constitute: a "security fmam:tai collateral arrangement”, ‘within the. .
_meaning of the Regu[atzans the (‘}hargee shall have the benefit of all of the rights of &

Each Parly - acknewledges fo the other ?arﬁy that ﬁaiwﬁhstanefmg -any st&ps taken to . |
comply with the Perfection Reguirements, it intends for the: Securtty ‘graated pursuant fo

this Deed to take effect as a "securily financial collateral arrangement” (s defired in the

Regul at;nﬂs}

To the axtent that any of th;s Deed and the ’tr&ns&cﬁsans and a%’rangemants dacumenteci

. collateral taker -conferred’ upon it by theé Regulations at- any such time that an -

) B
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Enforcement Event has occurred, and is continuing, and may, on or durmg any. such
time, by notice:in writing to the Chargor-and-the Custodian, approptiate with immediate.
effect any Charged Asset comprising “financial collateral” which is subject to a "security
financial colfaterat arrangement™ {in both cases, within fhe meaning of the Regulations)
and apply it in or towards the discharge of the Liabiiities in such manner as It may

'd‘ﬁf&rmine whether such Charged Asset is held by the Chargee or otherwise. -

Tha vaﬁua of: :any Charged Asset a;:%pmpr;ated under Clause 4. 8(33} shall be:

(i}-' . in the case of Cash, the amount of such Cash together with any accruecﬂ but
_unposted interest at the t:me tﬁerght of appro;anaizan is exerctsecf and

- inthe case ef a "firiaricial instrurment” {within ihe mearing. of the Regul aitf:ms} the:
current value of the net proceeds which the Chargee reasonably determmes and -
- acting in good faith would be teceived on & sale or other disposal, on an arm's

lengtit basis, of such asset {regardless of the Value of such asset) effected for -

- payment as soon as reasonably possible after the time of exercise of the right of

appropriation. by reference to any relevant information,  including, without L

_ limitation, one or more of the following pricing sources and’ methmc&s

. '-(A.). available praces for securities with similar matiuities, terms and c:redtt
- gharacteristics as the financial instriment supplied by one or more third’

- parties; _ -
(B) i the financial instruments are listed or traded on & récognised exchange,
the value at which they cnuiei have been sold on %he exc;hange ar the: da’(e-
. of sppropriation; ' _ SR '
(G} inforriation consisting of relevant market data in the relevant market
supplied by one or more third parties, incliding, without limitation, relevant
- rates, prices, vields, yield clrves, Vc_}iamitie& spreads, correlations or other
~ relevant market data in the relevant market; or - '
(D) information of the types described in paragraph (A) or (C)- éabéire from
' internal sources if that information is of the'saime type used by the Chargee
- in the regular course of its business for the valuation of similar securities.

DA & .




~ The Chargee Hidy cofivert, where necessary, any net proceeds into Briishi pounds
sterling (or any other currency agreed by the Parties) at ‘a market rate of exchange
p_?‘ei;aiﬁng at the time of appmpria_%’?en or set-off selected by the Q'h_a}‘g:ee_- (a’cﬁr?g’__ j '
 teasonably). The Patties agree that the methods of valation provided for in paragraph -
) above shal& constitute & cﬁmmerctaily reasonahie method . of valuation for tha_

purptses of the Regtilations.

“d).  The Chargee shall be accountable to the Chargﬁr'mr any amount by whiéh ﬁ"se: value of

- the appropriated Charged Asssts comprising financial collateral exceeds the Liabllities of -

- the Chargor then due, and the' Chargor shall remain liable to the Chargee: for any

_amounz by whmh the value of the appropriated Charged Assets. compr;smg financial

© collateral | is- less than the Liabilities of the Chaigor then dus,

© & . The Chargor will pay al amounts payable dnder this B&éd:'witﬁﬁué. any set-off,

" “counterclaim or deduction whatsoever- unless required by law: or the terms of @
'Tf'anfsactic'ﬂ Document; in which event the Chargor will pay an faddiﬁm’ai amount to

- ensure that the payee receives the amount which wmuid have been payable had no

LB
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dediiction been required to ha\ie been made.

- QHSTOB?&N

: _Appemtmant of the i:ustadfar; ' _ _
_' The Chargor has appointed the Gus%cdian to hﬂfc:i the Pastﬁd {Eesifatefa[ in af;:mrdam:@ with, and

subject to, the termis of the: Gustodtan ﬁagreemani and the Acoount Qcmtmi Agreemeni

Authority of the {:ustudian

Both the Chargcr and the Ehargee g;ve authcsrlty o the Custadtan fo deai w;i:h tha Gharged S

‘Dealing with Qharged Assets

~ The'Chargor shall have no sole r:ghts to deal wr’ch the Charged Pmpeﬂy and. eniy the Custodlan_' '
and the Parties acting jointly shall have the ability to deal with the Charged Property in

Property in accordance with the terms. of the Custodian Agreement and the Account Control =~
. -Agregment. : .

o ‘gecordance: with the tarms of this Deed; Custodian Agresment and the Ac:count C:t}ﬁimij

iy

Agrgement.

- Following the occurrence of an Enfarcémént. Event which is écaﬁiinuin‘g_ and without ':any: further
:_cc_nsentj or authorisation on the part of the Chargor, the Chargee may deliver an Enforcement’
Notice to the Custodian (copied to the Chargor), provided that a failure on the part of the

Chargee to copy -such notice to the Chargor shatﬁ not nva ;daﬁe the same and, 1mmedrate§y '

- following delivery of such notice: -

exercise, any right which relates o the Charged Property; and

' a}'f _'ihe Chatgor shall nm be perm;ﬁecﬁ to exarciss, and ahali riot exerc:se oF pur;mrt o

B} the Charges shall be entitled at ifs discration to exercise all such rights in the name and
~on behalf of the Chargor including any voting rights-and any powers or rights which may '

e Confidental - L t4-
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be exercised by the gerson or Qewans in whasa name or names reievant Chargecé. _ '
Assels is registered or who is bearer or holder of them,

Whefa a@n Enfarf;emen’: Nofn‘:e is servad in respect of any Eﬁfamemaﬂt Evant whmh is an
_ Ensm%vemy Everit, at any time after trie service of the relevant Enforceiient Notice, the Charges

(without' prejudice to any other rights i may have Gnder this. Deed, or any of the other -
Transaction Documents) may without nofice to the Chargor, take such stéps which it considers

‘reasonable to retain, préserve o other nthezwzsa pmfec% the Security.

ﬁepiammeﬂt of the Custodian

by

. The Chargor may at any ﬁjme at its own Bxpense w;ih Eha prior wnﬁan cas’;sant Qf the
- Charges {such consent not to. be unreasonably withheld or delayed), terminate the '
- Custodian Agreement and, purétzanf. fo & new custidy sgreement betwedn the Chargr -

~and the new custodian, ap_;;kéint g new custadian; being a Permitted Custodian, and

(subject to Clause 8.4(d) below) the Chargor shall procure, to the fullest extent possible, -

 {hat the Posted Collateral shall be transferred out of the Acgounts, to the new custodian,

and such custodian. shall thereafter be the Custodian and the custody agreement
between the Chargor and the new custodian shall thereafter be the Custodian

Agreement. [t shall not be unreasenable for the Chargee to withhold or delay its consent:
- if, in.the reasonable: opinion of the Charges, such proposed termination (andfor
" subsequent appointment) will result ih a deterioration of the Chargee's position as a

secured party in relation to the Charged Property (provided that;, if the new custodian is & -

 Permitted Custodian, the Charges may not base any such epmmn Gh gmunda retated 1o

the rating or financial strangth-of the hevwr custodian).

Whare the Chargor appoints a new Custodian in accamfance with' Siause 5 4{&) i sha i N

' (subject to Clause 5:4(d) below):

() . ensure that ail of the Posted Collateral is, cn-'_t'riansf&r_ic- the new Custodian,
deposited into accounts held In England and Wales: established by the new

Custodian. in the name of the Chardor and 3da'si'gnata{i' as accounts charded for -

" the benefit of the Chargee (or in any similar manner consistent with the operating

systems. of the new Custodian), and such accounts shall thersaffer be the

Accounts;

(i) enter into, and procure that the new Custodian enters into, a replacement.

- Custodian Agreemsnt’ and Account Control Agreement on terms substantially

~aguivalent to the Custodian Agreement and Account Control Agreement agreed

- ywith the p:’evmus Gustcdsan {insofar as material 1o fhe rights arfd intefests of the
Chargee); and - '

iy ‘take all such steps as may be necessary to ensure the ‘continuation of the

Chargee's Security, or creation of new Security Interests in respect of the -
- Accoumts (incfuéing{as‘ requireé' eﬂteﬁ'ng into .a new security deed on terms
- substantially equivalent fo this Deed {msﬁfar as material o the reghts and
" Interests of the Ghargaa)) : : '

RS [




(e R T’hé- Q’hargﬁ'f shall (su-bjéaf f:a- f}Eausé 5. 4‘((5)‘ 'bé c}W}' appﬁiﬁi & mw Gﬁs‘fedian 'pursuani i’é. _
-'Mm:mam _Requared Ratmg or faiiawmg any tanfnmai;cm r:__}f the Gus’éadzan_ﬁgreement-
and/or the Account Control Agreement, provided that the Cha?gafshaii-hotbe requiredio
appoint a new. Custodian tnder Clause 5.4(a} if no Custodian which is authorised by a
UK Regulator and which is assigned the Minimum Required Ra&mg or better iz able 1o
actas Custodian in relation to the Charged Assals, ' ' R
(dy in corinection with any -a-ppointment-{e? pm;:;osed or ré:;guir’ed appoirtrment) of & new
{iustaciian and 'any fas‘a‘oeiaietf tranﬁsfers 'iﬁf asi'sets from the Account; the‘ '{;‘:ha'rgée shail

' te the generahty _:::f the .fer;e_ges_ngi pmmpﬂy enier_ Izate':: such.-daaumamatﬁen an_d.-g;az_e. all :

nécessary consents and instiuctions to as may be reasonably required to give effect to
s '_or enable such appointment (or praposed or required appmniment} and/or transfers.

' .REETRICTIGNS ANB FURTHER ﬁSSURAﬁGE

_ 'Seamﬁy

The: Chargor shatt hot create of pez’mxt o subsxst aty Saaurity interest ‘over 1?&@ Chargeﬁ R

: Preper{ys excapt for any Parmitted Securily. -

The Chargor herehy covenants that the creatmn mf the Secur;ty over the C;harged Prepmty N

. purstant to this Deesd:

.'{a}- shall not f;rysiaillse aﬂd canvert any af* the *P&ﬁass {“;harges granted by tha {Ehargar fa%img .

within sub-«paragmph {e) of the definition of Permitted Sec:unty into f‘ wed charges (exther -
gerieraily or specifically); and ' '

by does not breach (i} any of the ne_gaté\fe pledge coﬂrena_sﬁs;_'andibr'{ii)- aﬁy ch_er restriction

8o
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- on the creation of Security Interests, in each case included in any charging document
. relating to any "Moss Charge” falimg withiny slib-paragraph (e) of the definifion of
- Permitted Secumty : : SR

..ﬁispnsai o : S
‘The Chargor shall not (nor shall it agree: to} (anci :t shai not ins’cruct the {ltustcdian foyenter jnto a _
. single transaction of serles of transactions {whether related or hot and whethar voluntary. or

nvoluntaryy to sell, lease, transfer, assign, make a declaration of trust or otherwise dispose of
anly legal or equitable interest in or over any Charged Asset andlor Aas;gnafj Right, excagﬁt under

" of pursuant to of as pérmitted by a Transadtion Documerit.

Documents - _ : _ _ _
The Chargor shail pmmpﬂy exe{mte andlor de&ver iﬂ i‘he C’hargse such dacuments relaiing o

o - the Actounts as the Chargee reasonably requires.

64

Release of any ﬁhargeé’As'seté' from Security o _ e
Subject to the provisions of Clause 6.6 (Release Request), the Chargor will not be able to

o . refease any of ihe-ﬁhargeé Property fromi the Security created by this Deed unitil the Chargee

- has exscuted a formal release in accordance with Clause 18.1 (Final Redemption), and then
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shall only be iequi?ad to pay _ény -bataﬁﬁe then 'réma'iniﬂg' after fnakirr’g_' all withdrawals, -&:‘*-:-bits,;

- applications and set-offs and exercising all other rights which the Chargee is expressed to be
- entitted to make or exercise under this: Deed and In accordance with the other Transaction

65

Documerits.

Further a’ﬁsﬂranae '

- The Chargor shall as soon as raasar;abty practmabie do whaiever the Ehargea reasc}nabiy '

'!‘GC{UH’GS .

{8y toperfect or protect the Security or the priority of the Security: of

(b) - “ifan Enforcement Event has occurred and is continuing, to facilitate the realisation of the

Charged Assets or the exercise of any rights vested in the Charges or any Dafﬁga’t@ o
. Receiver, ' - :

_ im’;ifuﬁiing; without limitation, exetuting any transfer, conveyance; charge, assignment or
- assurange of the Charged Assats or Assigned Rights (whisther to the Charges or it nominees or

66

otherwiss), making any registration and giving any notice, order or dxrectsan

Release Request

The Chargor may redue&t the ccmsant Qf the: Chargee o w;thciraw Pcsieff Goilaieral from . the-

- Accounts, and thereby release siiéh Posted Collateral from the Security created by this Deed in

BT

accordance with the provisions of clause 8 ( Gaﬂafefai} of the Longe\:ﬁy Féem&urama Agfaement

Reiease

'{a) - The Chargar shal in- raspec:i of any z‘aquesﬁs made under Ciausa 5. 6 {R@f@@&é R@tguesf)

provide notice to the Chargee in respect of the withdrawal of any Posted Collateral in
comipliance with clause 8 (Collateral) of the Longevity Reinsurance Agieemsnt. In the
case of a nofice fo withdraw Posted Collateral from the Account the. Charges will

“promptly’ give effect t6 that request to the exterit that the Chargor's réqﬁ'est s in

- compliance with clause 8 {Collateraly of the Longevity Reinsurance Agreement and the |

_{erms of this Dead.

' _{_1:;';}" - The Chargee shall, in respect of any requests made under Clause 6.6 (Releass .

Aviva: Confidertial - -

. Request) to give sfféct fo a Substitution, at all tzmas acting’ reasanabfy and prior to. ’fha'
- _Matchmg-instmcimn Deadline, either: - :

@ agree 16 any request made by the Chargm pursuant {6 Qlausa 6.8 (f?efease' .
" Requesfy, which is in compliance with the terms of the Transaction Decuments,

by: submitting the Chargee Instruction to the Custodian required in order 16 give -

effect fo a relevant: Substitution by the transfer of specified Posted Collateral then
‘held in the Ascount ("Original Posted Collateral”) following the transfer into the
- Account (or any of them) of Cash andfor Securities satisfying the Eligibility
- Criteria("Substitute Eligible Credit Support"), provided afways that such
 Instruction or transfer shall bein respect of the Original Posted Collateral with &
Value as at the date of transfer as close ag practicable to, but in any event not
more than, the Value of the Substitute Eligible Credit Support; or

L 1?.;. |




©

@

@

OR

@) riotify the Chargor that the request mate by the Chargor pursuant to Clause 6.6

(Release Request) is not in compliarice with the terms of the Transaction |
. Documents, desc:rabtﬁg in adequate detail the reasons why the Charges has L
made that éetermmaifnn

' 'The Chargee- agrea& to mdemmfy the Chargor agamst all Race%ram& Lizbilities arising o

out of or in connection with any failure by the Charges to pmwde a Chargee Instruction

s requzrad by C]ause 8.7(h) {the "Indemnity"),

' Subject to 6 ’?(e} each rndemmiy given by the Ghargee uﬂder this iﬁeed extends ta all
_ ' Recoverable Liabilities that the Chargor has sufféred or incurred on the date ort which it
~ o imakes a claim under the Indemnity. Therg dre rte limits: on ihe number af fimes ihe '
- Chargor may make a t:latm under the indemmty ' '

A claim under the indemmty ghall nat cover tha Chargar it} the extent that'a f:lasm untisér o

itisy

{AY  aressonably foresesable consequencs of, and éri’&é_sﬁdirér:tly_ from, the Qhafga}r’g_ _
- breach of a Transactioh Document, nagligence (provided that any investment
- decision by-the. Chargor to acquire, hold or dispose of any Debt Securities shall - -

_ not be capable of amouwiting to negligence for the purposes of this Clause
' L B.7(0)b)), fraud or wilful default under, or drising pumuam to, any of the
" Transaction Documents; andfor :

© {B)in respect.of a Chargor Substitution where the Valus of the Substitute Eligible

Credit Support as at the date of transfer is less than the Value of the Original -
' Postad Collateral as at the same date (the “tfatue Condition"),

: Whera the Chargee acting reascmably natfﬁes the Chargor that the Value Cand;haﬂ has' )
'_ not been satisfied (including,. for the avoidance of doubt, following any Substitution), -
 notwithstanding the terms of this Deed and any of the Transaction Documents, the

Charger shall promptly give an instriiction o the Custodian to transfer Cash andior
Securities satisfying the Eligibility Criteria into the Account having a Value as af the date

- of transfer equal to any shortfall resulting from the Value Condition not being satisfied. .

~ Nothing in this Clause 6.7 shal restrict or fimit (i) the Chiargor's general obligation at law

to-mitigate any Joss it may suffer or incur as & result of an event that may give rise o s
claim under the Indemnity; and (i} any other rights-of the Chargee unider this Deed and

- the other Traﬁsactim-i}mcumeais andfor under any applicable faws..

7. 3%?.{?1.1?%1"1“\‘ ASS?GNMENT ﬂF CU&T&BI&N AGREEMENY AND ACCOUNT GQI\%TRQL
- AGREEMENT .

T 'Ghargar?:tiii Liable

- The Chargor shall remaln liable fo perform.all its ﬁht;gaﬁens under the {;‘;usmdian Agreemani ancﬁ _

- the Account- Contiol Agresinent. Neither the Chargee nor any Delégate shall be under any
' ~obligation or lability fo the Chargor or any other person under or in respect of the Custodian

 Agreement arising prior to delivery of an Enforcement Notice, ' '
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72 No \{ar‘iaﬂun etc. : o R
" Except as perm;tted by tbe Transaction Dacumenis the Charggr shall n@t without the prior
written consent of the Shargea ' '

' .{a}: N affend, %;ary orwaive (or agree ﬁo ameﬂd \fary ar: Wawe} any prewsfoﬂ of the Gusi&tifan :
" Agreement {other than a Permitted Amendment) and/or the: Ac;ceuni Gcﬁireﬁ ;xgreement

{b} axercise any rzght ] msmnd aanmi or termiriate the Custodian Agreameﬁt andiar the |
.Accaunt Conlrol Agresiient;. : :

(e) N relesse any counterparty from any abizgaﬁans umier the Cusiedmn Agr&ameni andfor
the Account. Ccntmi Agreemerzt : o

- {dy _ ' '.wawe any breach by ahy CGGﬁtEf;Bﬁl‘f}f or mngent ta any act or omission wmch would:
eihelwzs& constitute auch a breach; R '

(&) - make any claim' or brmg aay atngaﬁron agamst any asariy undar orin cannerzztmn w;th tha-_

and!ar the Securziy, oF _
: (f}. . novate, transfer or assign any of its rights under the Cus‘tmfsan Agreement (other than a
o ?ermtﬁed Transfer) and/or the Account Control Agreement ' : SRR
73 Breach etc. ' '
.~ The Chargor shall mﬁfy the Chargae of
{(a)  any material breach of or default mnder' the éﬁs{{)di-an "Agreémaﬁt andior the Account
Control Agregnent by ior thea Custodiarn; o :

{b) = any rlgm of it or the Custodian az*rsmg to terminate of rescind the Cust@diaﬂ Agreemant_
" andlor the Accourit Control Agreement; : '
(@ any claim made or threatened to be made by it or against it under or in connection with
the Custodian Agreement and/or the Account. Control Agreement in respect of the
Accountand/or the Sacuﬂﬁy ather than 2 claim by the Chargee; andlor a

{_d}__ any 'Moss f:harge granied by the Chargcr failmg wﬁhm sub—parag{aph (s or any.
o Becurity Entarest granted by the Chargor falling with- suhwparagraph (&), in each case of
 the definition of Patmitted Security granted after the date of this Deed,

o promptly, ‘on becoming aware of the same, or of granting the same (as the casé may-be}, The
Chargor shall provide the Chargee with reasonable detalls of any stich breach, default, tight of
termiination or rescission, claim or Security Interest and, as applicable; its progress, and rotify
 the Charges; as soon as practicable upon-such breach; default or claim being resolved.

7.4 Performance of Obligations . ' .
' (ay - The Chargcnr shall’ perﬁ:}rm all ef its ebkgaﬂcns under the Gustocfran Agraemant and the
- Account:Coritrol Agreement in relation to the Accounts anid the Charged Assels xceptts -
. the extent that ariy such failure would not have, or would ot reasonably be expected to
' have; a-material adverse effect on the Chargee. : '
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81

8.2

B3

() Without limiting the generality of Clause 7.4(a), if the Custodian makes a deduction from
the Posted Collateral in the Account in respect of any unpaid fees or other amounts prior ~ -

- fo the delivery of an Enforcement Notice, the Chargor shall, within two (2) Business Days
~ of any such deduction, transfer additional Debt Securities or Cash to the Account of the
same Valie as such deduction. .

tnfafmatsen _ . _
The Chargor shail as soon as Is reasonabiy praciroabfe ;amv:de the Chargee wzth any mfarmatmn

it reasonably requires in relation to the Custodian Agresmeni andfor the Actount Contiol '_ _

Agreemené

- GENERAL UNDERTAKINGS

Perfection Rec;ufreman&: _ . _
' The Ch:argcr shall as soon as i§ reasonahly praciscat}la mm;ﬂy with: ihe Ferfectien _
. Requirements.. The Chaf‘gee will performy all actions reasonably requested by the Chargor in '

order to facilitate the Chargor's compliance with the Perfaction: Raqmraments

No c%har prejudicial t:efxdact _ . .
' Save as otherwise provided or permrited by the Transacisan I}chmants the- Ghargar shait not

do, or permit 16 be dons, anything which could prejudice the Securty.

Infofmation . . _
The {}E'sarger shiall nnisfy the Chargae Gf the- occurrence of any Enforcement Event oF any event o
* &f circumstanca which would (with the expiry of a grace periad, the giving of notics, the making

. of any determination under the Transaction Doguments or any combination of the foregoing) be

84

Lo

" an Enforcement Event (and of the steps, if any, being faken to remecty ity pmmpﬁy upen

becammg aware Cif it.

'ﬂammenw N R L _ K
“(a)  The Chargor must, following the occurrence of an Enforcement Eventwhich is continuing,

_at the expense of the Chargor, deposit with the Chargee, if requested, all the relevant
documents in respect of any of the (thargeéf Proparty which is subject to the Security,

(b)Y  Except as contemplated otherwise by the Transaction Documents, the Charges. may -

. retain the: documents until the Sacs;;niy is- discharged under Clause 18 (Discharge . of
_' ' Secfm{y) : : '

- REPRESEN’E&?@M& Aﬁf_} WARHA&?]ES

The Ghae‘gor makes the fe;}fasentaimns am:i warraﬂisas set amt i Giauses 9‘1 f:a o 8 ta the :
Chargee on the date of this Deed.

. Status .
(@) ltisa campany, mcorpmrated with iumsi‘e& §iabst;ty ancf existing under the fawes of Eﬁglarfd

- and Wales, and has the capacity to sue and be sued in its own name.

'{b)' It has the peww 1o ownh t:s ass&’rs and Lary on s busmess 4s 1t ig gurrenfiy’ bemg B

conducted,
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82

Binding abhgatmns ' _ - - .
s chbligations under the Traﬂsactiw Dmumenés cemtrium ita egat véﬁc:i; binding. arid

enforceable obligations subjsct, in the event of msoivency ar anaingo_u_s- proceedings, to i

N ~applicable laws relating to creditors” fights or the Petfection Requiraments

93 SRR |
' - The entry into, execttion, delivery: and perfmrmant:e hy it mf and the éransactsons ceniemptated

04

9.5
. All Authorisations 'requii‘ed'or reasonably necessary:

98

9.7

 Avivar Confidential

Nonséondlict smii‘: other thlgaﬁﬁﬂ$

by, this Deed do not in-any material respect violate or confiict with: -

(8  any law of regulation of England and Wafe;s‘-zppffcaﬁgie"mif; :

(-} R any provision of its constitutional documents;

) : aﬂy ‘material order or judgment of any court: or aiher agency of govammﬁnt appheahle to
torany of its material assets; :
(dy . any material contractual restrfctiaﬁ'ﬁéﬁding ar’i or affecting # or any of its assets, which
- (except for the Security) results in the. ciéatioh of, or ebhgas it to create, any Security
Interest ever any of its assets. : '

Power and authority _ . _ .
It has full corporate, legal. and mgulaimy au’ehorzty and power to execute, deliver and perfarm tf,s '

- obligations hereunder and. has taken all necessaiy action to authorisé its entry into, delivery and
- performange of, this Deed. Co

Validity and admissibility in evidence

| &) : to etiable it lawfully {6 enter into, exercise |ts rights under and comply with its leiga{mﬂs._

- under this Deed; and

' _ (I;}}- _ te make th;s Deed admn&s ble in evzdence in ii"re caurts af Engtand

' -have ‘Béen ahi’amed csr 6ffet:ted and are in full force and effect save far the Perfectzen B
" Heguirements. - '

No axisting Security _ . .
- Except for any. Permitted Securnty, no Seaurlty ex:sts on or over the Charge::{ Prmperiy or any part N
 thereof. : : : : '

" Custodian, Agraameent _ o .
(8} The Custodian Agreem@nt remains. in fuii forée and effect without amendment

. supplement or variation, except as. parm;ﬁad by i’hfs Deed.

- {by Mo mater;ai breach caused by the C%’aargar has eacu;red and is f;c:}ntmumg {mder the o

~Custodian Agresment;




Y

99

No Inselvency Event

1t s not the subject of an Ensnlvency Everd, fior (so far as it is aware} is such an avent in ..

mntampiaﬁan or would raau!% fraom enfering info this Deéed or any of the ofher Transaction.

| - Documents,. _
_ Rapeating Representat;ans am{ Warrantras .
" The Chargor represents and warrants to the Chargee (wi th each suc:h representatmn anzf-’ o

watranty being deemed to be repeated as of each date oif which the Chargor transfers Cash

 andlor Debt Securities satisfying the Eligibility Criteria (the "Transferred Collateral”) info the.

Accounts in accordance with the terms of this Deed and the Transaction Documents) that:
() it is the sole and absolute beneficial owner of such Transferred Collateral and all other
. Charged Property, free and clear of any Security Interest (other than any Pernitted
Security) and no such Charged Property is subject o any priar fanking of pari passi
Sacunty Iﬂtarast other than any. Permitted Security;

(b ithas the powar to gs’aﬂi’ a Securxﬁy Interest iri stich Traﬁsfarrefi Coilataraf and in respeci aof

the Charged Property and has taken all nécessary actions. to authorise the granting of

such Security Interest; . -

(@  the gh'afge'éhés following' such transfer, a valid security interest in stich Transferred
o Gtsfiaterai and the other Charged Property; : o _

' o {d}' o ihe bast of its: knowiedge the Security Interests crea’zed hy this E}eeef are not itab & t{i be’- |

- avaided or otherwiss set aside on its liquidation or administration of otherwvise;

(e} no Security interests éx‘%si or have been granted over the Transferred Collateral other than

8,10

0.

o4

- the Segurity creatad pursuant fo this Deed and (if applicable)-any Permittad: Sectrity; and -

{f) '-'the perfarmam:e by it of its obksgat;ans under this Deed and under the. Transaaﬁmn.f .

- Documents wili viot resutt in the creation of any Sacm;ty Interest, in or on any Charged
- Assets or Charged Property other thari the Secumy of any Permittad Secuﬂty '

The F’arﬁas ackm)w[edge and agres thaiz it is their intention that: _ _ .
{a)  the Posted Collateral constitutes “financial collateral” as defined in, and ft}r the purpas&s-‘-' o
' of the Reguilations; : '

(b)Y  this Deed and the ﬁﬁﬁ'g.ation_s of the -Ché}‘gﬁi’- ﬁaraunﬁar" éaﬂstifute; a “s’amurﬁig'ﬁrtémr;:iali

collateral arrangement” as defined in, and for the purposas of, the Regulations; and

{e) - the right to appropriate puz’suant torthis Daed i5:in amardane& with Regulation 17 of the

Regulations applies.

| mpmmm -
: Ghargee s Rights.

" i at any time an Enfnrcement Event has occurred and is cmnitnumg, the secursiy hereby createci
~in favour of the Chargee shall become immediately enforceable and the Chargee shall be

entitied 1o put into force and to exercise immediately or ds and when It may see fit, for the -

- purposes of discharging the Liabilities ther dug, any and every power possessed by the Chargee™
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ﬁﬁf'virfué- of this Deed or available to a secured creditor {so that section 93 and section 103 of the

. LPA shall not apply to this Deed} and in particular (but without' limitation) the: Chargee -shall, .
immediately or &t any subsequent time and without prfor naﬂce to the Chargor, have powet in

. regpect of the Gharged Property:

@)

RCs

@

_ _‘{h}'"
. -againstany obligation of the Ghargae o pay any amount to the Chargm in respect of the )

to enforce all or any part of the sacur:ty created hy this Deed’ (at the times, m tim manner -

 and of the terms it thinks fit);

'a';:agiy ar ap'propﬁate the Chargeéf Assels in or towards the p‘ay‘rher%t- or- disc;harge of any.

amounts pavable by the Chargor with reapect fo any Liebilities then due i such orciar as -
the Chargee sees it : :

“fo hold, sell or otherwise dispose of all or any of the Charged Property on an arm's length
basis ‘at any time and in & commercially reasonable marnner upon Such terms as the
' Chargee shall in its absolute discretion: determine (and the Charges shall be entitled to
'ap}s!'y the pr{;f:;eﬁds ﬂf'such sale.or: eth'er tiiapesaﬁ in payihg the m:}sts- {prwidezsi'éhay are

g

and i treat any Ghargad ﬁkssats thai i in ff’!ﬁ f@rm of Cash as ef zt wWere the pwceeés of
g - siich sale of other disposal); e o
. (d}. o collect, recwer of comprorise and o giva o gaéd discharge for any moneys payable to '
‘the Chargor in respect of any of the Charged F’mperty, .. -
" seeure and perfect its Hitle to all of any part of the Chargeci Pmpeﬂy (mctucﬁing transfemng_
- the same into the name of the Chargee or its nominee(s)) or otherwise exercise in relation
“fo'the Charged Property all the tights of an absolute owner: : :

whether or not it has appointed a Receiver, exercise aEE"?:ar'_ any of the powers,

authorisations and discretions conferred by the LPA (as varied or extended by this Deed).
o mortgagess or chargees and by this Deed on any Hecawar or otherwise conferred by a
law on mortgagess, chargees or Receivers; '

o exercise all the Hghts; powsrs and remedies possessed by it according to faw as
- assignes of the rights of the Chargor under any of the Transaction Documents that have
" been assigned, by way of seourity, to the Chargee under this Deed; or -

to sét off ail or any part ot any amount payable by the Chargor with respect to any Liabilty

Postad Cotfai:erai

'antj for the purposes of this ﬂEaLise *’Eﬁ 1, the Chafgea shall i’)e en‘tttied fo make any c;urrant;y-
~ conversions at a market rate: of exchange or effect any transaction in currencles, -acting .
reasonably, which it thinks fit and to do so at a market rate of exchange at such times as it thinks

it

Notwithstanding any other provisions: of this 'Deéci;_-'thé.hiabiii’ti’esj shall be deemed for the
- purposes of section 101 of the LPA to have become die within the meaning of Section 101 of the
- LPA and the power of sale and other powers conferred on morigagees by the LPA as varied or
extended by this Deed including the power to appoint a Receiver shall arise, immediately on

- Aviva Confidential -
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execuisor; of this Deed (but shaIE cﬂly be exarcssabie at such time. thaﬁ an Enf&rcemant Everzt i

o continuing).

"_’I’!"_

111

1.2

12,

2

CHARGEE*E*R@HTS .

Rights of *S‘hargae o _ _ .
Any rights conferred by any Tfansactfan Decumeni of by %aw upon a Recewer may ba exercised :

. by the Charges, or to the extent parmitted by law;, an Adminisirator after the Security becomes
. enforceable, whether or nétthe Chafgae shall have taken possession or appmntecﬁ & Recélver of
- the Charged Assets or the Assigned nghis : : '

le&gatwn _ : _
The Charges may- deiegate in any manfier tﬂ any person any rsghts exemlsabta by ﬁhe Chargee' _

- under any Transaction Document. Any such dalegation may be made upon such terms and ~
gonditions. {mc udmg Bower 1o sub«delegste} as the Charges thinks fit. ' '

FI}WER OF ATTGFE&EY

hpp&mﬁmant

.. 'The Chargor, by way ef sacuni}; and solely: for the pur;jﬁse of :more"ft.i_ii'_gg s’eﬁnri'ng"ihe
'perfﬂrmance of the Liabilities, irrevocably appoints the Chargee and any Receiver and any

Delegate (or such person as the Chargee; such Receiver or such Delegate may nominate), with -
fuill powers of substitution and ﬁe_ie_gaﬁo_m the attorney of the Chargor on its behalf and in the -
name of the Chargor or the Chargee (as the altorney may decide), to do all acts, and execute, -

seal, deliver and perfect all documents: which the Chargee may reasonably consider to- be
- nécessary or expedient and which the Chargor could itself execute, in relation to any of the ; '

Charged Property or in. tonnection with any of the matfers pmv;ﬁeﬁ for in this Deed, mciudiﬁg .

* {but withcuf limitation):

. & e do anythmg whsah fhe Charg{;r is ormay be ahhged tc: do {i)ut has mt éene} under this '

I Y _
- The Chargor covenanis tc: rai;fy and canf‘ i whatever any attorney shail ciu or purport to do in
“the exercise of purported éxercise of the power of attarnéy in Clause 12.1 {Appoiniment).

130

- Deed; and

G g_éﬂéraﬁy to exarcise all oF any of the rights mﬂferféd an the 'Ghar_gaé in retation to the

Charged Assets or the Assigred Rights underor in connection with this Deed or any of the
. Transaction Documents. . _

Raf;f’ cation

APPOINTMENT AND RIGHTS OF RECEIVERS

Appointment of Receivers
A e _
() requested by the Chargor,

Coby . any cn{pﬂfate"actibn; legal proceedings or‘atﬁar‘pméédﬁr& or step is taken in refation fo s

the administration of the Chargor; or -~ -

AiWarConfidental . S 24




.'_('{;} an Enfmrcemeﬂi E\f&nt is can%snumg {whether of not the Qhargee has ‘caken pﬁssessmrz
: “of the Charged Assets), - . : :
withiout any notice or further ﬂ_cjﬁce‘ the Chargee may, by deed, or otherwise in writing signied by
* any officer or manager of the Chargee or any person authorised for this purpose by the Chargee, .
‘appoint ohe or maore persons to be e Receiver in respect of the Charged Assets or Assignsd
- Rights or any pait thereof. The Chargee may. simifairly' remove any Receiver and appoint any
. person instead of any Receiver. If the Chargee appoints more than one persen as Rae&m&z‘ the
 Charges may give those persens pmwer to'act sither jointly or severally.

82 Scup& of appointment o . .

- Any Redeiver may bé appointed Reaewer {af all af ﬁ"se Ch&rgad F’ra;:zerty or Receiver of a par‘z of
the Charged Property specified in the appointment. In the latter case, the r&ghts conferred on &
Receiver as set out in Schedule 1. (Rights of Receivers) shall have effect as though every
reference in that Schedule to any Chargéd Property were a reference to the part of those assets

. 80 specified or any part of ’thase asgels, - '

133 Rights of Receivers _
© Any Receiver appa:nted purﬁuat‘at to this Clause: 13 shai% haxre the. rtghts pOWETS, ;:trixz;ieges and
immunities conferred by the Insolvency Act on administrative or other receivers duly appointed
. under the Insolvency Act, any additional statutory powers and shall also have the rights set out i~
. &chedule 1 (Rights of Receivers). : : S
Ei 3_.4'_ Agent of Chargor _ S . _ o
© . Arny Receiver shall be the agent of the Chargor for all pﬁ;’pﬁsea Tha Ghargf::r aiﬁme shaii be
- responsible for the Receiver's contracts, engagemenis acts omissions, defaults and losses and
- for liabilitles incurred by the Receiver. : :

13.5  Remuneration _ .
_ The Charges may determilne the. remuneratsm of any Receiver ane% dn’ar;t paymani ef ihat' o
' remuneration out of moneys he receives as Receiver. The Chargor alone shall be liable for the’
femansration aﬁ'nd all other costs, losses, fiabilities and expénses of the Receiver.

14 'QF{BER aF ﬂiSTﬁiBQﬂf}NS

14,1 ﬁppticaimn of graﬂaetiﬁ . _
Al amounts received or recovered by iha Chargae or any R@ca;wr of ﬁeiegate i exercise of -
' _' their rights under this Deed shall, subject to the rights of 'any creditors having priority, be applisd
_ in the order provided in Clause 14.2 (Order of distribuiions). ' o : :
142 Order of distributions B _
. The oider referred to in (:lausa 14,4 (Appf;caficn afpraceeds} is: _
' '('a'} i oF towards the payment of all costs, losses; liabilities and expenses of and incidental B
' {o the appointment of any Receiver or any Delegate and the exercise of any of his rights,
;nc%ueﬁmg his remuneration and all outgoings paid by him; '

{b_}';'- Cinor towards the payment of the Liabilities in such order as iha Gharga& ihmi«;s fut and
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' _'1:‘;5"1

.('G} i paymartt Gf any surg::ms to the {Jhargar or eihef persaﬂ antifled to. zi

LI&Q!LETY OF f}HARGEE REQEIVERS AND E}ELEGATES

Possession

4 tf‘za-Gh’afgee-; aﬁy-ﬂéc&iﬁer or any Défégafe takes possession of the Chargéﬁf Property, it or he

. may at any time refinguish possession: Without prejudice to Clause 15.2 (Chargee's liability), the

162

184

' Chargee shall not be liable as & morigagee in possession by reason of vi awmg orrepairing any' '
 of the present or future asse’cs of the Chargor. - SR S

chargeea ﬁaiaility _ _ - _
- Neither the Qﬁargee nor any Re{;&wer or Deiagaie ahal {a;thar by reamrﬁ of tﬁkmg passessmﬁ af
" the Charged F‘fmperty ot for any other reason and whether as morigagee it possession or '
“otherwise) be liable: to the Chargor or any other person for ‘any costs, losses, labilities or _
- expenises relating to the realisation of any Charged Property or from any act, default, omissionor -
- misconduct of the Chargee, any Recsiver or Delegate or thelr réspective. officers, employees or '.
agents in relation to the Charged Property or in connection with the Transaction: Documents -

axcept o the extent caused. by its or his own gmss negligende, fraud or wilful default or

'misconduct. -

'PR{DTEGTWN GF TH%RB PARTIES

No duty io enquire _
N6 person- dealing’ wth the C:hargea the Re{:asver ar any’ Beiegata shaii be cancemed to- .

enguire;

- ey -'whethar the: rghts cmferrati by cr pursuani te any Tramacﬁﬂn Eﬁemsment are

. exercisable; .

iy whether any censents;_'ra'guia*tic;rts-,. restrictions or directions relating to such rights have

e - _ _ .
' Allthe protection to purchasers cantamed in Secttorts ‘1{}4 %G’i" and 106 (4} of the LPA Section

17,

7.

" been obtained or complied with;

() otfieniise as to the propristy or reguilarity of acts purporting or intended to bs in exerciss

af'any stch rights; or

. {_d__}: - as to tha appircatecn of any money berrowed or ralsad -

Protection to purchasers

42(3y of the Insolvency Act or-in any other applicable legislation shall apply o any person
purchasing from or deaimg with the Chargee, any Receiver or any Delagate, ' : '

'SAWNG PRGVISFGNE

Qentinuing Secur:f:y

_Sub;act to Clause 18 (Discharge of Set’}‘u{!i}f)* the Secunty {:ens’amed by this meeef shall be &

. continuing security, shall remain in full force and effect as a continuing security and shall not be '

satisfied by any intermediate payment or satisfaction of the whole oi-any part of the Liabilities,
but shall secure the ultimate balance of the Liabilities. If for any reagon this Security ceases to be

Aviva Confidential . L28.




" & continuing’ security, the Chargee may. direct that the Chargor open a new account with the

Custodian or contintie the existing Accounts and the Jiability of the Chargor in respect of the:

. Lisblilities at the date of such cessation shall remain regardiess of any payments into or out of

“such account, The Security constituted by this Deed shall be in addition to and: shall not be
- affected by any Gther security or guararitee now or subsequenﬂy held by the. Chargea forallor

--;.

" 172 Reinstatement
Where: ' | | |

(&)  any discharge in respect of the Security constitted by this Desd is made in whole or in
- part 'mr-any'-arrangemeﬂi is made on the faith of any payment, security or other .
- dispogition which is -avoided or any amount paid pursuant to any such discharge or

. arrangement. must be repaid on bankruptey, figuidation or otherwise without limitation, '_
- the Security constituted by this Deed and the liability of the Chargor urider this Deed and -

- i relation 1o the. Liabilities shall continue as. If there had been rio such discharge or
arrangemeni artd ' : '

' (h.}'_' the Gi’xargea {ac%mg feasonably and i geud falth) cz}nmdars that ahy amourzt paw% or _ ‘
|  discharged under or in refation to the Liabiliies. is likely to be avoided of set aside in PR _ 5
‘accordanice with any applicable laws, that amount shall not be considered to have besn . |
. paid of discharged. for the purpdses of determining whether all’ Ligbiliies have been
~irrevocably paid until such time as the Chargee (acting f’eascm'ably and in good faith) is
satisfied that such amount paid or d:scharged will not be avoided or set aside in
Cactordance with any a;;p&cabie ferwg, SR -

17.3 ﬁppmpnaﬁﬁns and Insolvency and’ $uhsaquant interests
- {a) Until all amounts which may be or become payab!e by the C}hargar under or in
- eonnection with the Liabilities have been irrevocably paid in full, the Chargee may:

() refrain from applying or enforcing any other morieys, security of rights held or
" received by it {(or any trustee or agent on its behalfy ih respect of those amounts, )
- or apply and enforce the same in such manner and orifer as it sees fit (whether
" against those amourits or otherwise) and the Chargor shall not-be entitled to'the
- benefit of the same; and .

{iy _' hold in. an interest-bearing suspense account any moneys received from the B
. Chargor or on accourt of the Chargor's Stabmty under thss Deed or in relation o
. '_the Liabilifies. :

{b) | R ﬁfaz’éy time after the Ghérgaé has received or is desmed to hé\%’a fecsived nofice. 61"'
) any subsequant Security Interast {whnch ig riot Permitted Sec:ursty} affectmg ai( or
any part of the Charged Assets; or : '
i) an Insolvency Event,
then the Chargee may-o@feﬁ a n_aw? account in the name of tﬁe-‘i‘:ﬁé_fgcér (whether of rigt it
-permits any existing account to continue). If the: Charges does not ‘open such a new -
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- adcount, itshall be treated as if it ﬁéd_daﬁe §0 Wﬁen'.théreEe%:ant'ntﬁtEc:ﬁ'wai_'_a received or

deémed to have bean recaived and as from that time 'aiE'pay-hiahta.m’ade by.or on behalf _

- of the Chargor to the Chargee shall be credited of be treated as having been credited fo- o

the relevant new account and not as having been applied in reduction of the Liabilities as- -

at the time the relevant riotice was feceived of deemed to have been raceived. _
- Until 'atl amouﬂiswméh m‘ay be é}r bee@ma payab le 'by %he- f}hargcir 'uﬂder oi‘ in

§ bprpd

- the Chargee othérwise directs the Ghargor wdt nai ekercise any rtghﬁs which it miay have

“hy feasm of performance by it of the Liabilities: .

Sy o be indemnified by any persan with respe;:t to the Lsabaht:es {ar ab appimabie '

the relevant Liabilities),

Gy toclaim any cﬁﬂiﬁiﬁuﬁan from any otheri:sm\iide'r' of ‘sec‘ﬁﬁiy’fof'dr guarantor of

. the: Chargor's obligations with respect to Ehe Liahilities (or as appimabe the
' .ref&vant Liaiashtses)i andior : : :

'{_iii}_' - fo take the benefit {En whaie oF in. part and whether hy way' af aubmgaﬂan or
“otherwise) of any rights of the Chargee against the Gustodian; o

:{an}; 3ush rights being, for the purp:}ses of this Clause 17.5, “{;hat’gar Rigms*‘)

I

if the. Chargor recelves any bernef t. payment or dlstr;butiaﬂ in rafatmn fo. Chargar F%[ghts. -
it shall hold that benefit, payment or distribution to the extent necessary to enable all

- amounts which may be or become payable to the Charges by the Chargor under or it

“connection with the Liabilities to be repaid iy full on trust for the Chaigee and sHall

- promptly pay or transfer the same: m the Chargee or as the Chargee may dzreci

17.4  Waiver of deferices.

. Neither the obligations of the Charga;’ under this Desd nor the $ecunty Wiﬁ be: effeatad by an aat s :

- omission, matter or thing which, but for this Clause, would reduce, release or prejudice any ofits
chﬁgaﬁenﬁ unider any Transaction Document or any of the Security mcludmg {but without’
fimitation) and whether or not known to the Chargor or the Chargee ' o

(@)

“any time, waiver or consent _g‘rantéd- fo, of éﬁmb&&iiiﬂh with, the Chargor or any ofhier

" person; .

- {b} 3

©

the reléase of tha Ghargar & any ﬁthar ;:rarsen under the tarmS of any c&mpmﬁttmﬂ or
arrangement with any creditor of the Chargor or any such person; '

the taking, varlation; compromise, exchange, renewat or relgase of, or refusal or neglect

- to perfect, take Up or enforce any rights against, or security over assets of, the Chargor }

- orany other person arany non-presentation or non-observance of any formality or other

OR

A Gontidentt

retuirement in resper:t of any instrunant or any failure to reslise the full value of any
saclrity; : : _

any ;naapacsiy or Ia{:k af pawer authcnty cr {egat personahty of or dfssaiut ion or change
rnthe members ofstatug :::f ihe Chargo;’ ar 81’1‘5{ other person : :

R
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(&) any amendrient {hawa\far fuﬁdamentaf} ar ragxfar:ament mf a Transacitcm Decument or '
any other docurnent or security; ' '

{h any unenfarc:eabehty :Eiega zty or inva zdziy of any ob! rgaimn ef afsy person under any‘
Transaction Document or any other document or securlty‘ or : :

@ arny insolvency or similar proaeedmgs . R
Without prejudice to the above, the C’ha‘rgar -ax;:féséiy confirms thé% it intends the S’écuﬁiy shall
extend frony time to time to arzy vatiation, incresse, exi‘ensaen or addition of or fo the Liabilities.

lmmadiate Recourse : : _ . _
The Chargor waives any rrghi it may have of f“ rst mqu;rmg the Chargee fo pmceed against of

claim payment from any offiel person or enforce any guafanies or secuiily before enforcing this ' N '

Deed. This waiver applies irrespective of any law or any provision: of any of the Transaction
Dostments or any other document to the contrary. - : ' '

EES'{:HARGE {}.F QECUR!T?' S

Finai redemption o _
~ if the Chargee is satisfied (actmg reasaﬂaikiy) that all of ihe Liahsiit ies ha\fe ummad;tmnaﬁy and.
irrevocably paid or discharged in full, the Chargee shall immediately release, reassign or'
discharge (as appropriate) the Charged Property from the Security and delivei on that date to the.
Chargor and the Custodian a Security Release Notice. : SR

PAYMENTS

Paymantﬁ _ : _ _ .
Alf payments: by ihe Chargof aﬁc{er this Deed (enc:lud £ig: e:famageg for its breach} shalt be made s B
the Currency of Account and o such account, with such financial mstxtutlor; and in such other

mariner as the Chargee may d;recf

RIGHTS -&MENQMENTQ;.WANERS'ﬁNB;BﬁTEREﬁMﬁTIQN&

Ambiguity _ _
Where there is any ambiguity or mnﬁzct beiweEﬂ the rights: aﬁnferred by faw arzd thmse r;cmferred _
by or pursuant to this Deed, the terms of this Eﬁead shalt preva;i o '

-Remedies and waimm

No failure to exerclse Hor any deiay i exercising, on tha part of the Gharge& Receivar ar
Delegate any right or remedy under this Deed shall operate as a walver; nor shall any single or

partial exercise of any right or remedy prevent any further or otfier exercise orthe exercise of

any other right or remedy. The rights and rémedies provided in this Deed are cumulative and not
exclusive of any rights or remedies  provided by law, inciuding the r;ght to appoint an
Admmtsiratctr uniier the Insolvency Act :

Amendmems and waivers . . .
Any term of this Deed may be amended or watweci onEy w:th t?‘ia cmnsaﬁt ﬂf tha Gharges and the:
Chargor.. . . - . _

S .99.




204

_ 2:1:;_

Certificates: anﬂ determmaﬁuns _ _
. Any-certification or determination by the C:hargea or any Receiver or aﬂy DeEegaﬁa under this _ .

Desd s, in the dbsence af mamfest error; prima facle evidence of the matters torwhich it relates. .

Pﬁﬁﬂﬁt iN\fALﬁ[}iT‘f

I, at any tsme any premsmn af th;a Deed isor hecames siiegai muahd oF unenforcasiﬂe inany -
. respect urider any law of any jurisdiction, neither the legality, vahdity o enforceabillty of the
~ remaining provisions nor the legality, validity or enforceability of such pmvxszcﬂ umfér the law. of

B

C2e

R -2

. any ottier 5unscﬁcﬂm will.in any way be affacted or 1mpaarad

ﬂ(}TfGES' :

Cummumt:a’twns ln wntmg )

Any communication fo be made under er in coﬁﬂecimr; with thss Beed shail be made in wrsimg- o
- and, unless othérwise stated, may bé madﬁ i,::sy fax, lettéror telex - '

:ﬁddresses _ o . _ e

- The address; fax number and telex number (and the department or officer, If any, for whose B
attention the communication is to be made) of each Party for any communication or document to.

~ be mads or defivered under of in conriection with this Dead is that identified with its name below,

or any substitute address, fax number, telex number or departiment of officer as the Parly may o
notify to fha other by not less than f’ ve (6) Business Days' notzt':e RN

* The Chargor .
" Address:  Aviva Life & Pensions UK Limited

Wellington Row
York |
*‘North Yorkshire -
- England -

YO0 1WR

~ atention: Nick Rowiey. [

Fax:  Notapplicable

Telex:  Notapplicable

S 'The.cﬁarg. ee

- Addrass: Remsurance Grcmp qumarwa

L 77 K;ﬂg Street West
- Toronto, QN_
Canada

Attention: - GFS Risk ﬁﬁa‘ﬂag&méﬂit. o
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- Fax

Nt applicable

Telex: ‘Not-applicable
Delivery ' '

_ Bny cammumcaﬁan or ﬂccmmerzt made or deiiverad to the Ghargsr under ar in cannecf on wﬁ:h_'.

this E‘a‘e&d will only be effective:.

@y ifby way of fax, when raceweci In mg;bie fmrm; ar
o b} ' L by way ef [eti‘er when it has been left at the retevant acfdress OF fwa (5} Busmasa Baysj
~after being deposited in the paat postage prepaid i an envelope dddresssd 1o at that
- aﬁdrﬁss :
a _'r:;}' _ .- if by way caf Eaiex when fjespaichad but- tmiy if, at the tsma of transmission; the {:ﬁrrect

- answerback a;apaars at the start and at the end of the sender’s copy of the notice; or

| oy : if by way of e mail, on the date that ;t 8 deimareqé

.' _ .aﬁ'd if & p‘ar‘i‘ leular department or officar is sp&mf’&d ‘a5 paif c'f its address details 'ﬁrovidéd Linder.'

G :

Clause 22 2 {Adﬁresses} if addressed to that ciepartment orofficer.

-Any cemmumcaﬁm or doammané to be maﬁa or delivéred fm the Chargee il be &ffectwe nmy E

when actually received by the Chargee and then only if it is expressly marked for the attention of

o the department or officer identified with the Chargee's sighature below {(or any substtiute
- department or officer as the Chafgaas shall spamfy for this purpose).. ' :

28

. GGUNTE?EPARTS

o "‘t“h;s E}eezi may be exectted in any mumbm of cﬁunterparts ar‘sd this has: tha same: eﬁact as if the S
- signatures on the counterparts wére on a single copy of this Deed. - "

24,

25,

 GOVERNING LAW

This Deed and any non-contractiial obligations arising out of or in connection with it is governed

by and shall be construed in accordance with English law.

'lmﬁiﬁnz&rngm’ .

The courts of Ertg&ancs have: axcmaive ;ur’;sdss‘ieen o settie any s:isspute arlsmg out mf orin’

connection with this Deed (;naEudmg a dispute regarding the existence, vali idity or termination of _

 this Deed) (a "Dispute”). The Parties agiée that the courts of England are the most appropriate

o and convenient courts to settle Disputes and accordingly no Party will argus to the contrary or

| take any procesdings rélating to a Dfspui:e Inaniy Jurisdiction ofher than England.

26,

26.1

- Ayive: Confideritial

: CE‘B&TS QNI) EXPEMSE&

Gﬁsks tr;dammty hy th& Chargar _

The Chargor shall indemnify the Chargee on demans:i agamst att reasenabie msts, charges

losses, liabilities, expenses and other suris (including legal, accountants’ and other professional _




fees) ('Costs") (exa uding: any sfamg duty, documentafy er simi Ear Taxes} expende(i paid,
inéurred or debited on dccount by the Chargee: R :

| (_a}- in conszdsrmg and responding to any request from the Chargor for a wa;ver ar cortsent {3
- any varation, amendment, extengion or modification of, or supplement fo, this Deed (for -
' the avoidande of doubt, excluding any waiver given pursuant fo the tetms of this Deed); or
(b} i enforcing, protecting, preserving or realising, or attempting to enforce, protect, preserve.
' of realise, the Chargee's rights under this Deed (including in relation to the Security)
following any Enforcement. Event or any breach of any Traﬂsactmﬂ Document by the
- Ghargor ' '

6.2, Rmmimrsement by the Ghargma : : .
thwnthstanﬁmg Clause 26.1, the {;hafgee shaE i repay tc.s the {‘}hargm any ammums patd %:sy ihe-' '
Chargor to the Chargee under Clause 26.1(h) i, and to the extent . '

iy an order or ditection is made against the Chargee or Eﬂ-favaur" of the Chargor (including

o by an Independent Actuary) in relation to the substance of the Ghargae 5 actions” faﬂmg .

- ‘within the scope of Clause 26.1(b); or _ :

{liy  the Chargee agrees fo ceass its actions falling within the scops of Clause 26.1(k),
" unless it doed so pursuant fo 8 payment, admission or undertaking from the Chaigor.

. STAMP DUTIES
2? 1 ?ayment of Stamp Duties : :
The Chargor shall pay all siamp, {ﬁac:umentary ancﬁ slmsiar Taxas it any; payab = in mnnecﬁlan '

with the pérfection. of the Secirily created hereunder of ths enforcement of such -Secuilly -

together with any interest and penalties thereon. (except to the -extent athributable to the
. unreasonable delay or default of the Gharge& ini payinig or accounting for such Taxes).

27.2 Eue Date for Paymant
- The Chargor shall pay sums due’ unciar ﬁ*ns Ciausa 27

{@)  in the case of assessable Taxes, no later thars- the: date on which penalfies for late:
payinent of such Taxes would otherwise arise; or : '
by inthe case of Taxes which are not assessable (including United Kihgdmﬁ- starmp duty),
' ne later than 5 Business Days after the: date (if any) on which the Charges, acting
“reasonably, determines that it needs fo present any instrument perfecting the Security
 created hareunder, or any instrument wWhich i necessdry to enforce such Security, for
“registration or to any Tax or other authority or in-judicial or arbitration proceedings in the
~ United Kingdom anid. that presentation of & certified capy in such dirgumstances wmzlci .
- niot suffice. S '

 This Deed has been executed and delivéred on the date stated at the beginning of this Deed.
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__ SCHEDULE1
. RIGHTS OF RECEIVERS.

The: Recéivér shall have the right, sither in his own narie or in the name of the Chargor of otherwise
- and in such mannsr and upoh such i‘erms and conditions as the Receiver thinks fit, and eiiher alone or
jointly with any other person: o ' : : '

@)

~Enter into pﬂssas’sinn |

to take possession of, get in and coEiect the {;harged ’E—"mperty, aneE to raqwra payment te t of

. revenues deriving therefrom;
) - t:uatﬁﬂian' Agme‘me‘n‘t‘ and Account Control Agreerient

o perfcs’m reg&ué:a&a rescind or vary - Ehe Custodian Agreemenﬁ and/or the Account Gaﬁtrei

o - Agreemant; .

(©

Deal with Charged Assets

to sell, transfer; assign, exchange or otherwise dispose of or realise the Charged Property toany
person either by public offer or auction, tender or private contract and for a consideration of any

- _ kind {which may be pa‘yabie ordelivered in one amount or by instaiments spread over a period or

- '{ﬁ_}.

-0

ERON

. to bring, prosecute, enforce, defend and abandon actions, suits and proceedings :%n-re‘i’&iécﬁ o'

{n) _ _ _
' o redeem any Securily ]nterest iwhether or not &avmg ;:mczrtty ta the Secunty) over the Gharged' :
" Property and to settle the accounts of any pérson with an interest in the Charged Property; '

. ..Aviva:-ﬁﬂnﬂdantiél - B

deferred);

Borrow kﬁaﬁey

to-borrow or raise mcney aﬂher urzsacured or ori the sacurﬁy of %he Charged Prcperty {etther i

priority to the Security or otherwtse}

- nghiﬁ of ownership _ _

1o manage and use the Charged 'P’rdperty and to axefcise’ and do {or permit i_he. 'R_ef;:éi%éer or any
" norines of it to exercise and do) all such rights and things as the Receiver would be capable of
- @xercising ordoing if he were the absolite beneficial owner of the Charged Propeérty;

{:!a'_iz_ns- '
to settie, adjust, reférto arbitration, compromise and arrangs any claims, ér;ceimt's; disputes,
guestions and demands with or by any person who is or claims to'be a creditor of the Chargoror

- relating to the Charged Property;

Legal actions

the Charged Property of any business of the Chargor: -

| Redemption of Secunty

[ i




) Other powers o |
 todo anything else it may think fit for the realisation Qf’tﬁé@hérg@ﬁf Propeérty or incidental -té-’?_ﬁef
- exercise of ahy of the rights conferred on the Receiver under or by virliie of any Transaction .
Documient to which the Chargor is party, the LPA of the Insolveiicy Act. -
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 EXECUTEDasaDEEDbLy AVIVALIFES g .
. PENSIONS UK LIMITED actmg by L _ :
 emEed
of R QL {;\,ﬁ’.ﬁ?ﬂﬁ% ot QL L&i‘ﬁ. ‘@Z ?m%s,m:g g;g;:; U&Mﬁm
U O @w@x Gﬁ{ ﬁﬁaﬁi}m{g AOKES 16 ﬁ%wm m;q |

- in the presence of.

Name:  Tivdn W@ |
' Address: - wm#@*md )'%9 %’mk: Yoo ey

 EXECUTED as a DEED ﬁy-ﬁ‘aﬁamsﬁu e
. REINSURANCE COMPANY, LTD.

& wmpan}; mcer;mrated i Bermuda acifng E:sy

and

beihg persohs vho, in accordance with the _'
Taws of that territory, are acting under the
- authority of that company

- Aviva: Confidential E .




- EXEGUTED as a DEED by AVIVA LIEE &
* PENSIONS UK LIMITED acting by~

e e T T TR R T T T T

- Director
. inthe presence of:

R T T P R T T P

EXECUTED 25 4 DEED by RGA GLOBAL
" REINSURANCE COMPANY; LTD.

o 'a mmpany Htea) }ﬁaraied in Eermu? ac’(mg by

"'amf fé?fw D. é’,&émzx:a ALTELN mwa _ -

{7

hamg parsens who, in dccordance with the
lews of that terrifory, are aoiing under the -
authority of that company '

_ ﬁﬁe« (e hksar-Voboats

L "-f{.*&‘ _z‘fm&f‘ ff‘ff:iféfé*x s«uf’fe% A
. fj&fﬁyé st /ffﬁf !} éﬁ)ﬁf’f?ﬁé(ﬂfzf

CLAB.




