In accordance with

Section 8590 of th

C(;;g;nies Actt‘ Ztﬂﬂ%. M RO7 % )
Particulars of alteration of a charge (particulars of | Companies House
a negative pledge)

< What this form is for ¥ What this form is NOT mlll Ilu m II Il *lm IIIH m
A79BAOI1
AO07

You may use this form to notify You may not use this form
that a charge has been aftered. that a charge has been alt
an LLP. Please use form LL

02/07/2018 #274
COMPANIES HOUSE

Please include a certified copy of the instrument of alteration with this form.
This will be placed on the public record,

Company details
rd -1 B .
Company number 0 |13 |2 |5 |3 9 |4 I 7 + Filling in this form
b I Please complete in typescript or in
Company name in full lAviva Life & Pensions UK Limited / hold black capitals,
1 All fields are mandatory unless
specified or indicated by *

Charge creation

When was the charge created?
> Before 06/04/2013. Complete Part A and Part C

<+ On or after 06/04/2013. Complete Part B and Part C

Part A Charges created before 06/04/2013

m Charge creation date

l Please give the date of creation of the charge.
Charge creation date ldi ,-d_ Im_’r ”_l’_ly_‘ly—
Description of instrument (if any)
Please give a description of the instrument {if any) by which the charge is Continuation page

created or evidenced. Please use a continuation page if
you need to enter more details.

Instrument description

06/14 Version 2.0
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Particulars of alteration of a charge (particulars of a negative pledge)

Short particulars of the property or undertaking charged

Please give the short particulars of the property or undertaking charged as set Continuation page _
out when the charge was registered. Please use a continuation page if

Short particulars

you need to enter more details.

06/14 Version 2.0
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Particulars of alteration of a charge {particulars of a negative pledge)

Part B Charges created on or after 06/04/2013
Charge code
Please give the charge code. This can be found on the certificate. O Charge code

Cogeaieo [0 [ 2[5 [ fs [a[r o fos[1 | eemmee
|

Part C To be completed for all charges
Signature

Piease sign the form here.

Slg nature Signature /

T = "
This farm must be signed by the company that created the charge or by the
persan taking the benefit of this or any affected charge.

06/14 Version 2.0




MRO7

Particulars of alteration of a charge (particulars of a negative pledge)

B Presenter information

n Important information

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

Contact name

Tanya Jain

Allen & Overy LLP

Company name

One Bishops Square

Post town

London

County/Region

= e[ [ R

1 Country

|DX

Telephone

020 3088 0000

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

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

O You have included a certified copy of the instrument
of alteration.

Part A Charges created before 06/04/2013
You have given the charge date.

You have completed the Description of instrument
and Short particulars in Sections A2 and A3,

Part B Charges created on or after 06/04/2013
O You have given the charge code.

oo

Part C To be completed for all charges
O You have signed the form.

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

E Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to return it to the appropriate address below:

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

DX 33050 Cardiff.

For companies registered in Scotland:

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

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

or LP - 4 Edinburgh 2 {Legal Post).

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

DX 481 N.R. Belfast 1.

ﬂ Further information

For further information, please see the guidance notes
on the website at www.companieshouse.gov.uk or
email enquiries@companieshouse.gov.uk

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

This form has been pravided free of charge by Companies House.

06/14 Version 2.0
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DEED OF AMENDMENT

2018

19 }antéi /

to the
DEED OF CHARGE

between

AVIVA LIFE & PENSIONS (UK) LIMITED
and

UTMOST !WNDDESKGNATEB ACT iVl’!' Y COMPANY
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EXECUTION VERSION

THIS DEED OF AMENDMENT (this Deed of Amendment) is made on __ V3 [guné | 2018,
; j {

BETWEEN:

2}

AVIVA LIFE & PENSIONS (UK) LIMITED (company number 03253947) whose registered office
is at Wellington Row, Aﬂ%’,,York, YO90 1 WR, United Kingdom (Aviva); and

) UTMOST IRELAND DESIGNATED ACTIVITY. COMPANY (formerly known as Harcourt Life
International Designated Activity Company, company ntsmber 303257) whose registered office is at
Block 2. Harcourt Centre, Harcourt Street. Dublin 2 (Utmost).

WHEREAS:

(A)  Aviva and Utmost have previously entered into a Deed of Charge made on 2 September 2016 (the
Original Deed of Charge) in relation to certain contracts of winsumnce between them.

{B)  The parties to this Deed of Amendment agree to amend the Ongmnl Deed of Charge as set out in this

Deed of Amendment.,

IT IS AGREED as foliows:

!Q

31

AMENDMENT OF THE ORIGINAL DEED OF CHARGE

The parties agree and acknowledge that, with effect from the date of this Deed of Amendment and in
consideration of the mutual represeniations. warranties and covenants contained in this Deed of
Amendment and other good and valuable consideration (the receipt and suﬁ'lc:cr;cy of which are
hereby acknowledged by each of the parties), the Original qu of Charge is hereby amended in the
form set out in the Annex hereto (the Amendéd !leed of. Churge)

CONFIRMATION OF ORIGINAL SEGURITY INTEREST

Avwa agrees and acknowledges that the security interests created by the Original Deed of Charge
continue in full force and effect on the terms of the Amended Deed of Charge (including. without
limitation and to the exient applicable, the perfection and priority thereof) notwithstanding any of the
amendments effected hereby and such security interests extendito the Amended Deed of Charge.

REPRESENTATIONS
Aviva and Utmost each represents to the other thah. as at the date of this Deed of Amendment:

(a) it has the capacity and power 1o execute and ﬁehver th:s Deed of Amendment and to perform
its obligations under it and has taken all mecessary action 1o authorise such execution, delivery
and performance;

(b) the persons signing this Deed of Amendment on its behalf are duly authorised 1o do so on its
behall; ;

{c) it has obtained all authorisations of any govemmehtal or regulatory body required in
connection with execution, delivery and performance of this Deed of Amendment and such
anthorisations are in full force and effect;

{d) 1he execution, delive

TR UL SRR

violate any law or rule apphcablc tority
I's

007 1570-0000065 ICM:30138481.3 2
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3.2

4.
4.1

4.2

4.3

4.4

4'5.7«

(c) it is acting as g principal in entering into this Deed of Amendment and performing its
obligations hereunder; and

Aviva represents to Utmost that, as at the date of this Deed of Amendment, it has the right to charge
the Charged Praperty (as defined in the Amended Deed of C!'mrge) in favour of Utmost under the
Amended Deed of Charge.

MISCELLANEOUS
Entire Agreement

This Deed of Amendment constitutes the entire agreement gnd understanding of the parties with
respect to its subject matter and supersedes all oral communication and prior writings (except as
otherwise provided herein) with respect thereto,

Assignment

No party may assign any of its rights or transfer any of its nﬁbts or obligations under this Deed of
Amendment without the prior written consent of the other party.

Counterparts

This Deed of Amendment may be execited -and delivered in coumerpaﬂs (including by Facsimile
transmission), each of which wiil be éeemed an original. E

Partial Invalidity

If. at any time, any provision of this Deed of Amendment is or becomes illegal. invalid or
uneriforceable in any respect under any law of any jurisdigtion, neither the legality. validity or
cnforccaimlty of the remaining provisions nor:the legality, validity or enforceability of such provision
under the law of any other jurisdiction will in any way be. affected or impaired,

Waiver

{a) Aviva and Utmost each agree to wmve any. cimms, nghas or remedies that it may have against
the other party with respect (o the Original t’wed of {:harge as at the date of this Deed of
Amendment.

(b) No failure to exercise, nor any deldy in ‘exercising, on the partofany party, any right or remedy
under this Deed of Amendment will operate as a waiver, nor will any smgte or partiaf exercise
of any right or remiedy prevent any further or other exercise or the exercise of any other right
or remedy. The rights and reimedies provided in this Deed of Amendment are cumulative and
not exclusive of any rights or mmedles provided by law

Headings

The headings used in this Deed of Amendment are for convenience of reference only and are not to
affect the construction of or o be taken into consideration in interpreting this Deed of Amendment.

Expenses

execnnon oF thxs Détd of Amendmem

G071570-0000065 ICM:30138481.5 3
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4.8 Contracts (Rights of Third Parties) Act

A person who is not party to this Deed of Amendment may ot enforce any of its terms under the
Contracts {Rights of Third Parties) Act 1999,

4.9  Governing law. _
This Deed of Amendment is governed by and shall be consrmeii in accordance with English law.
4,10 Jurisdiction of English courts

(2) The English courts have exclusive jurisdiction to settle any dispute arising out of or in
connection with this Deed of Amendment, including a dispute regarding the existence, validity
or discharge of this Deed of Amendment or the security comprised in it (a Dispute),

(b The parties agree that the English‘éduns are;ihe:mosi appropriate and convenient courts to
settie Disputes and accordingly no party will-argue to the contrary.

{c) thmg in this clause limits the rights of Utmost to_ bring proceedings against Aviva in
connection with this Deed of Amendment in any other court of competent jurisdiction or
concurrently in more than one jurisdiction. g

00T1570-0000065 ICM:30138481.5 4
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EXECUTED AND DELIVERED
as a Deed by Aviva Life & Pensions UK Limited

acting by  Tqmes, unace”

AbORESA: Avty, LEUNIS T 8D |
’ Yode 1R,

OCoupATLon:  ComPanY SKURETVEIAL ASHTIASY

Q07 1576-0000085 ICM:30138481.5 ]
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GIVEN UNDER THE COMMON SEAL OF
Utmost freland Designated Activity Company

cho  uTHosT SERVICks K&eAAN oy

Halieltr STheeT Dubes~ L
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ANNEX
AMENDED DEED OF CHARGE
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EXECUTION VERSION

DATED 2 SEPTE»%ER zozf ,
AS AMENDEDON  j9 fFanle 2018
¥ 4

AVIVA LIFE & PENSIONS UK LIMITED
{as Chargor)

and

UTMOST IRELAND DESIGNATED ACTIVITY COMPANY
{as Reinsnred}

AMENDED DEED OF CHARGE

DO71570-0000065 ICM: 30138481 5 -]
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H

THIS DEED OF CHARGE made on 2 September 2016 and amended-on {9 !a’ un\c‘-[/ 2018.
BETWEEN:

{1 Aviva Life & Pensions UK Limited {company number 03%53M7) whose registered office is at
Wellington Row, 43 York, Y090 1WR, United Kingdom (the Chargor); and

{2) Utmost Ireland Designated Activity Company (formerly known as Harcourt Life International
Designated Activity Company, company number 303257) whose registered office is at Block 2,
Harcourt Centre, Harcourt Street, Dublin 2 (the Reinsured),

WITNESSES as follows:
1. INTERPRETATION

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

All means Aviva Internationsl Insurance Limited, a company registered in England. with registered
number 4002 1487 whose registered office is at St Helen's, | Undershaft, London, EC3P 3DQ;

Business Day means a day on which the Reinsured ié’ardimrily open for business in London;
' Charged Property means the assets of the Chargor fmm time to time, and includes any part of them:

Insurance Debts has the meaning attributed to that expression by Regulation 2 of The Insurers
(Reorganisation and Winding Up) Regulations 2004;

Liabilities means any liability. damage, loss, cost, clmm or expense of any kind or uature
(mc!udsng VAT), whether direct, indirect, special, consequent;a]orathcnwse and whether absolute or
contingent. matured or ummnatured. conditional oruncpadmonai or due or 1o become due;

Permitted Security Interest means:

{n) a flosting charge securing Liabiiittes incurred by the Chargof under or in connegtion with
Reinsurance Contracts with other reinsureds and &ubordmmed 1o or ranking pari passu with
the ﬂaatmg chargeé created by clause 3.1,

(b) any Secuﬂ(y Interest securmg Liabitities incurred by the Chargor under or in connection with
the reinsurance of the Chargor by ATl and subordinated 1o the floating charge created by clause
3.k and- :

{c) any Security Interest securing Liabilities incurred by th;: Chargor under or in connection with
an arrangement where (i) the Chargor receives assets from, or is granted an interest in assets
by, a third party and (i} such assets are or interest is thereafier subject 10 a Security Interest
created by the Chargor, or the Chargor thereafier creates a Security Interest in respect of such
assets or interest, in each case pursuant to such arrangement (including, without limitation,
an arrangement where the Chargor is acting as mtermé:dlary between an insured party and a
reinsurer);

(d) any Security Interest securing Liabilities incurred by the Chargor under or in connection with
longevity hedging transactions (including, without linitation, those written in insurance of . e ..

reinsurance format) and collateralised bulk purchase annuity buy-in transactions;

0071570-0000065 ICM:30138481 .5 10
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L2

{e) any Security Interest created by the Chargor in the ordinary course of business of the Chargor
but excluding any Security Interest securing or otherise referable to Liabilities owing to
incurred by the Chargor under or in connection with a contract of insurance or contract of
reinsurance other than those referred to in paragraph (a). (b), (c) and (d) above: and

() any Security Interest created over any asset or assets of the Chargor that does not otherwise
constitute a Permitted Security Interest (each such Secpirity Interest, an Additional Security
Interest), where the aggregate market value of the asset(s) subject to all Additional Security
Interests is less than or equal to 10% of the Total Assets of the Chargor as at the time of the
creation of such Additional Security Interest (as dezennmed by the Chargor in good faith and
a commercially reasonable manner).

Reinsurance Contracts means r¢insurance contracts wntten i;y the Chargor which are contracts of
long term insurance as that term is defined in Amc!e 3 of the Financial Services and Markets Act 2000
(Repulated Activities) Order 2001: '

Secured Amounts means all money and labilities now or in the future due, owing or incurred in any
manner to the Reinsured by the Chargor under or in eennect:on -with Reinsurance Contracts, whether
actually, prospectively or contingently:

Security Interest means any right or interest arising out of,

(a) any morigage. charge, pledge, assigninent by way of security, hypothecation. lien,
encumbrance or other priority or security interest of any'kind howsoever created or arising:

{b) any deferred purchase title retention, trust. sa!e-andwepumhase‘ sale-and-leaseback,
tiold back or "flawed asset” arrangement or right of setsoff;

{c) any other agreement or arrangement- of any. kind havmg the same or similar commercial or
economic effect as: secunty; and i

(dy any agreement for nny of the fomgémg‘ L ‘ 5

r(wrded that, notwithstanding the fmegoing, no ntlc-tmlzsfer coiiateml arrangement shall constitute a
Secur:ty Interest for the purposes of this Deed:

Total Assets mcans the total assets of the Chargm as dtsclosed in the most recent Solvency And
Financia! Condition Report of the Chargor published in accordance with directive 2009/1 38/EC of the
European Parliament and of the Council of the European Union on the taking-up and pursuit of the
business of insurance and reinsurance (Soiveﬁcy ), as smp!emenfed in the United Kingdom at the
relevant time; and .

VAT means valued add@d tax as prowded for i in the Valuc Adéed Tax Act 1994 and any other tax of
a similar nature.

Interpretation. Unless the context otherwise requires; in this Deed:

{(a) references to any party shall be construed s0 as to include that party’s respective successors in
title, permitted assigns and permitted transferees;

0071570-0000065 ICM:30138481.5 11
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1.3

1.4

2.

kX
:39}

3.2

{b) “including” and "in particular” shall not be construed sésmcz;vely but shali mean respectively
"including. without prejudice to the generality of the fomgomg and "in particular, but without
prejudice 1o the generality of the foregoing™ ,

(c) a "person” includes any individual. firm, company. corporation, government, state or agency
of a state or any association or partnership (whether ornot having separate legal personality)
or two or more of the foregoing:

{d) “varigtion” includes any variation, amendment,: accession. novalion, restatement,
modification, assignment, transfer, supplement, extengion, deletion or replacement however
effected and “vary” and "varied” shall be construed accordingly:

(e "writing" includes facsimile transmission legibly received except in relation to any certificate,
notice or other document which is expressly required by this Deed to be signed and "written”
has a corresponding meaning;

83 subjeet 10 clause {2 (Variations), references to-this Déed or to any other document include
references to this Deed or such other document as varied in any manner from time to time;

{2) the singular shall include the plural and vice versa, any gender shall include the other genders,
clauses shail be construed as referencesto ciauscs of !h?is Deed.

Statutes. Any reference to any statute or statutory instrument- or any section of it shall be deemed to
include 2 reference 10 any statutory modification or m—enacimcnt of it for the time being in force.

Headings. Headings in this Deed are inseﬂgd‘fbr convenience.and shall not affect its interpretation,

COVENANT TO PAY SECURED AMOUNTS

The Chargor hereby covenants that it will pay or dischaige when due 16 the Reinsured sll
Secured Amounts owing by it to the Reinsured in accﬁrdanoe with the terms of all relevant
Reinsurance Contracts.

CREATION OF FLOATING CHARGE AND cnvsmwlswmﬂ

As continuing security for the payment or discharge of the Securcd Amounts, the Chargor hereby
charges to the Reinsured:by way of floating charge all its ngtn to and title in the Charged Property,
provided that, unless and unfil all Insurance Debts: of the Chargor have been fully discharged, the
amount recoverable under this Deed shall ot emeed stch amonn: (up o the Secured Amounts) as the
Reinsured would have been entitled to receive from the Chargior if the Secured Amounts had been
unsubordinated Insurance Debts of the Chargurand had not heen hereby secured.

The Reinsured shall not appoint an administrative receiver, recewer or administrator out of court and
shall not take possession-of the Charged Property without a court order. The floating charge created
by clause 3.1 shall only crystallise if and when a liquidator, admiinistrator, director, agent, supervisor,
scheme administrator or other person whatsoéver (including but not limited to persons in foreign
jurisdictions) decides or resolves to take or takes any step to dismbutc a dividend 10 creditors (other
than preferential creditors) of the Chargor, or gives notice or otherwise expresses his intention to do
s0 fo such creditors. In any such event, the floating charge shall automatically and instantly erystallise
{without the necessity of natice} into a fixed charge over the Charged Property.

GO71570-0000065 ICM:30138481.5 12
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33

34

52

7.

70]

A charge which has cryswlfised under clause 3.2 may, by notice in writing given at any time by
the Reinsured, be reconverted into a floating charge in relation to the Charged Property specified in
such notice.

The Reinsured undertakes promptly upon notice by the Chargor to enter into such absolute and
unconditional reieases and to take such steps as are reasonably ngcessary to effect the sale or realisation
of all or any of the Charged Property to enable a distribution to be made to the creditors of the Chargor.
having regard to clause 3.1,

REPRESENTATIONS AND WARRANTIES

The Chargor represents and warrants to the Reinsured that:

(2) it has the capacity and power to execute and deliver this Deed and to perform its obligations
under it and has taken all necessary action to :authorise such cxecution, delivery
and performance;

b) the persons signing this Deed on its behalf are duly aut?‘mrised to do so on its behalf;

(c) it has obtained #ﬂ authorisations of any govemm&tal or regulatory body required in
connection with execution, delivery and perfomzance of its Deed and such authorisations are

in full force and effect;

{d) the execution, delivery and performamc of this Deed h;xs not, and will not, violate any law or
rule appimabie toit; , :

(e} it is acting as a principal in entering into this Deed aatf,pcrfonning its obligations hereunder;
and

H it has the right to charge the Charged Property in favour of the Reinsured under this Deed,
NEGATIVE PLEDGE AND RANKING :

Uil the security hereby created shall have been discharged in full the Chargor shall not create or

permit 10 subsist any Security Intereston or over the C:harged Property or any part of it. except for this

Beed and any transaction permitted hemndcrand any Peanmed Security Interest,

. The floating charge hereby created shall rank pari passu with ;ny prmr or comemporaneous floating

charge that secures liabilities incurred by the Cimgor um ot in connection with Reinsurance
Contracts with other reinsureds.

STOCK LENDING AND BORROWING AND REPURCK?ASE TRANSACTIONS

It is hereby agreed. for the avoidance of doubt, that the Chargor may, in the ordinary course of business.
enter into any ageeement for the transfer of securities, financial instruments, money and/or other assets
by way of a stock lending or borrowing, repurchase arrangemeént or sale and buy-back, and perform
its obligations under any such agreement. o

CONTINUANCE OF SECURITY; REDEMPTION |

Without prejudice to the generality of clause 2 {Covenant to Pay Secured Amowons), the charge,
covenants and provisions contained in this Deed shall remain in force as a continuing security 1o the

Reinsured. notwithstanding any settiement of account or any other act, evem or matter whatsoever.

/

00T1570-0000065 ICM:30138481 .5 13
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7.2

10,

11,

1.2

except only the execution by the Reinsured of an absolute and unconditional release by deed under
English law. :

Once the Secured Amounts are repaid and discharged in full and the Chargor has no further obligation
{whether actual, Prospective or contingent) in relation 1o any Reinsurance Contract with the Reinsured,
the Chargor shall be entitled 10 redeem the security constitated by this Deed and to require the
Reinsured to effect 2 full release and discharge of it, including performing all such deeds, acts and
things as are necessary (o release the Charged Property from the security created by this Deed.

REINSURED'S UNDERTAKING

(a) the proposal has the effect of ensuring that the Reinsured will receive the amount recoverable
under this Deed up to the limit specified in clause 3.1; and

{b) if (but only if) the Reinsored had notified the Chafginﬂ al or prior to the meeting that the

that amount.
ADDITIONAL SECURITY

The charge contained in this Deed is in addition. to, and shaf neither be merged in, nor in any way
exclude or prejudice. any other Security Interest, right of recourse or other right whatsocver wh ich the
Reinsured may now or in the future hold or have (or would apart from this Deed fold or have) as
regards the Chargor or any other person in respect of the Secared Amounts, whether by virtue of
contract, statute or otherwise, I :

THIRD PARTY RIGHTS

FORBEARANCE AND ILLEGALITY

Delay ete. Al rights. powers and privifeges under this Deed shall continue in full force and effect,
regardless of the Reinsured exercising, delaying in exercising or omitting to exercise any of them.

Hiegality, invalidity, unenforceability. Any provision of t!ﬁs Deed which is or becomes itlegal,
invalid or unenforceable shall be incifective only to the extent of such Hegality, invalidity and
unenforceabitity, without invalidating the remaining provisions of this Deed.

i
p
k]
i
3
H
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12.

}3.

13.1

132

133

VARIATIONS

No variation of this Deed shall be valid and constitute pan of éthis Deed. unless such variation shall
have been made in writing and signed by the Chargor and the Reinsured.

DEMANDS, NOTICES ETC

Demands. A demand for payment or otherdemand or notice to the Chargor under this Deed shall be
made or given by any directer or officer of the Reinsured in mordancc with clause 13.2.

Addresses for notice and deemed service. Each paity shall nole'y to the other party an authorised
address and facsimile number in the United Kingdom for the purpose of this clause and the first such
authorised address for each party shall be the address and facsimile number stated in clause 13.3. Any
demand, notice, consent or approval or other communication fo be given under this Deed shail be in
writing and shall either be delivered personally or sent by pre-paid first class post or facsimile
transmission o the relevant party's address or facsimile number stated in clause 13.3 (or such other
address or facsimile number (in each case in the United Kingdom) as is notified in writing from time
10 time by such party to the other party in accordance with the requirements of this clause). Any such
notice shall be effective upon receipt and shall be deemied to have been received:

{a) if delivered personally. at the time of delivery:

(b)  ifsent by pre-paid first class post, at 17:00 hours on the day following the day of posting and
shall be effective even if it is misdelivered or retummed undelivered; and

) if communicated by facsimile transmission, upon receipt by the sender of a facsimile
tfransinission repon {or other appmpnate evndence) that the facsimile has been transmitted to
the address,

PROVIDED that where, in the case of delivery by hand or facsimile transmission. delivery or

transmission occurs after 6;00pm on.a Businiess Day or on a day which is not a Business Day. receipt

shall be deemed to occur at 9:00am on the next following Business: Day.

Addresses for service. For the purposes of this clause the auﬂwrrsed address of ench party shalf be
the address set out below:

{a) Chargor i
Address: { Wellington Row, 43 YumYBW 1WR; United Kingdom
Fax No: N/A ' ‘
Attention: Company Secretary

With a eopy (which shall not constitute serviee) to: .
Darren Maher, Matheson, 70 Sir John Rogerson's Qaay, Dublin 2

(b} Reinsured

Address: Utmost ireland Designated Activity Com_gmwy. Block 2, Harcourt Centre,

L v oGt

Harcourt Street, Dublin 2
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Fax No: +353 15312 380
Attention: Alan Foley and lan Majdens

With a copy (which shall not constitute service) to:

William Charnley. King & Spalding International LLP, 125 Old Broad Stree,

London EC2N JAR
14, GOVERNING LAW AND JURISDICTION

4.1 Governing law. This Deed is governed by and shall be constryed in accordance
142 Jurisdiction of English courts

with English law.

(2) The English courts have exciusjve‘jnrisdic!ion to-settie any dispute arising out of or in

connection with this Deed, inctuﬂin’ga‘dispuxe}re‘gardiagme existence, validity or discharge

of this Deed or the security comprised in it (a Dispute),

(b} The parties agree that the English courts are the mﬁs&_‘ appropriate and convenient courts 1o

settle Disputes and accordingly no party will argue to the contrary.

b

{c) Nothing in this clauge limits the rights of the Reinsured to bring proceedings against the
Chargor in connection with this Deed im any other coun of competent Jurisdiction or

concurrently in more than one Jurisdiction.
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