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Details of Charge
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Contains fixed charge(s).
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3253947

Charge code: 0325 3947 0083

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 15th September 2021 and created by AVIVA LIFE &
PENSIONS UK LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 29th September 2021 .

Given at Companies House, Cardiff on 30th September 2021

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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 CHARGEAND -
SECURITY ASSIGNMENT DEED -

" dsted 15 September 2021

. between

AVIVALIFE & PENSIONS UK LIMITED
as 'tﬂe ".‘C'h.a:rfgnr“ - '
~ RGAAMERICAS REINSURANCE COMPANY, LTD

asthe @harg'ae:' :
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' ':TH'!S"D'EED"i'si"datéd" o . 15 September 2024 and made beiween:

'(Fi') _ AVIVA LIF& & F‘ENSKQNS UK LIMITEUJ a company mcmrperated under the [aws of England ané' | _
Wales, whose registered office is at Aviva, Wellington Row, Yorik, Y090 W‘JR {Registered :
- Mumber: 03253847 {the "Chargor"); and. '

' {2y - RGA AMERICAS REINSﬁR%NC& COMPA?\W LTQ (mmpany number 4Q524) cemsnueé and _ .
existing under the laws of Bermuda, whose registersd -office is at Vietoria Place, 5t Floor, .31
Victerla Street, PO Box HM 1624, Hamilion; HM10, Bermuda (ihe “Chargee“) :

- {each a "Party" and iagether ifm‘ *‘Pames“}
= Backgmund '

(A) - Sun Life Assirrarice Society Plé (“Sun Life") and RGA. Reinsurance: Company (the “Original
 Chargee”) ‘entered irito the Longevity Reinsurarice Agreement (as dofined below). On 28
Decermber 2012, the whole ¢f the business of Sun Life (at the relevant time named Friends Life
. Assurance Socisty Limited) was fransferred t6 Friends Life Limited through an insurance
- business transfer ‘scherie under Part VIEof the Financial Services and Markets Act 2000 (the
“2012 Part VIl Transfer"). ‘On 1 October 2017, the entire long-term business of Friends Life o
. Limited ‘was transferred through' an insurance business transfer scheme under Part Vil of the
Finanoial Setvices and Markets Act 2000 {the “2017 Part Vil Transfer’) to the Chargor.

C{B)  In conniection with the Longevity Reinstrance Agreeiment, the Chargor and the Original Chargee
- entered into- a charge and security -assighiment deed on 27 February 2020 (the “Original
- Security Deed”), pursuant to Which the Chargot granted: a security interest In favour of the -
Original Chargee. The security interest created’ ‘pursiiant to the Original Security Deed has been - '
“released on or arolind the’ date of this Deed.

(6} Onoraround the date of this Desd:

- 1. the Chargor, the Original Charges and the Chargee have entered inté a deed of novation
~and amandment pursuant to and in accordance with which the rights and obligations of -
. the Original Chargee arising under the Longevity Reinsurance Agiéenient are transferred
to the Chargee (the "Novation Agreement”):.and

2 tﬁef’fihai'gm and the Charges Rave entersd into & Méster Netting Agreemierit,
(D) The Chargor has agreed to (i) charge the Charged Assets: and (if) to-assign by way ‘of security -
- the Assigned Rights, in each cage fo the Chargee, to securé the payment and performance of
~ the Liabilities. : : .

(E)  The Board of Directors of the Chargar Is satishied that entering into this Deed I for the burposes
“and to the benefit of the Chargor-arnd its business. - :

' ('-;:)5 _TheChargee and the Chargor infend this document to take effect as a deed (even though the -
Chargee only executes it under hand) :

T iS AGREED as follows:

_  Aviva: Canfidential- N



Uy BRGNS ﬁN‘b"i'i\'i’?ER*P:REET#TIﬂN: _____________________________________
LA Definitions
In this Deed:: e
2012 Part Vil Transfer” has the meaning giver to it in Recital (A).
© “2017 Part VIl Transfer” has the meaning given to it in Recital:(A). '
"Accounts” means the Gash Account and the Securities Accounit,
“Account Control Agreement” meanis the aceount control letter betwesn the Chargor, Chargee
and Custodian-dated on or about the date of this Deed, orif a successor custodian i¢ appointed, - '
o the account: cﬂnﬁroi agreement between fhe Chargor such successor custodian and . the
Chargee: '

"Admmmtramr means an acimtmstraior appomted under Schedule B1 to the Insolvency Act
1986. . _

""-Assiﬁﬂed Rights" means:

fa)y o all rzghts of the Chargor ane;ier ot in connﬂcﬁan wath the Custodtan Agreement in relation |
to the Accotint and the Secunty, ' ' o

o '(b') ' l rights of the Chargor under ‘or En connestion wim the Account Gantroi Agreement' _
_(cher than any stch rzghts as the Chargor may have under er m respast c’f sueh _ .

€y !presem and future rights of whatever naiure mcluémg, wathout hmitaiion any r:ght of
' 'deEfvery of Secutities of the appmprzaf@ description, which the Chargor miay have: or '
acquire as agalnstthe Custodian; any sub-custodian; nominee or agent; any Clesrance
Gystery or any Settlement System in-respect of any of the Sesurities, the Account and
all Cash in whatever currency standing to. the credit of the ‘Account or the proceeds
thereof pursuant to the Custodian Agreement and the Account Control Agreenient.

" "Authorisation® means any authorisation, consent, approval, resolution, licence, exemption,
filirig, notarisation or registration. | | | |
" "Business Day" means a day {other than a S‘éturday- or a'-S'uh'foY)_ an which, banks are apen for:
general busitess in London and where used hergin in relation to any Instruction (as defined in
- the Account Contral Agréament) 1o be given to the Custodian-or a notice given pursuant to the
_terms of this Deed, shall to the general banking hours on which banks ara -open in Toronta,
- Canada and Landon, the United Kingdom. |

"cash-'-‘_h_as_the meaning giveh inthe Aacc:un'trﬁaﬁimf Ag'reémeht; '

“Cash Account™ means the account with the account number | L designated "Aviva

“(Pledged to RGA Americas)” opened an the books and records of the Custodian in the hame of
the Chargor recording all Cash received from: or paid on account of the Chargor purstant to the

' Custodian Agreement and’ the Account Control Agreement;, or such. other replacement or

o Aviver Confidential




- addziionai accaunt for the ‘sanie purpese as ‘may be established by the Custﬁﬁsan ordny
successor custodian appointed in accordance with the terms of this Deed. '

' "‘Gharged Assets" means: | _ _
“(a) . the Debt Secutities held in the Securities Account by the Custodian on behalf of the:
. Chargoror to its order or transferred to'or registered in the Securities Actoufit with the. -
Custodian or its nominees, any sub-custodians or -agents of being attributable:
. othstwise to the Account, whether or nat held by orin any C:Iearance Systerm or
- Settiement Systems (the "Securities”); - _
(b} - * all dividends, interest t;irﬁ'-m'th'er:distfii}uﬁehs and ‘all ézi'i'dtmentsi'-'a'cci'éticn's, offers, rights -

- and benefits. whatsoever -at any time accruing, offered or arising in respect of the
Securities and the Accounts whether by way -of conversion, redsmption,. bonis,
preferenice, option, substitution or exchange or otherwise; and -

® “the Accotints :and all Cash in whatever cutrency standing 1o the credit.of the Cash _
Accourt from time to time and the debt representad thereby an::iudmg all interest
atorued or other moneys received in respect thereof, -
“Charged Properiy" means the Charged Assets and the Assigned Rights. _
“i:hargee' iﬁstrucﬁan‘* means th’e "instraéﬁc;n'sﬁf ih& Cha'rgeé 'gi%/en sy the”t’:har'gae 'to the

-Agreement and copied to'the Chargor. _ _

""’Chargor Instruction”™ eans the instractions of the ‘Chargor given by the '-G-hargar'tb'thé
Custodian, and as copied to the Chargee, In acc:ordance with the terms. of the Custadzan' '

" Agreement and the Account i‘)cantroi Agreemant. _ ' :

"‘l::laarance. System" means Eurotlear Bank SAJN‘Q‘ -'Cl-eairs'tr&am'B'a'nk'i'ng,' S'ae'iété'}&nohyme,
Luxembeurg, The Depository Trust & Clearing Corporation and any other person whose
business is or includes the pravision of clearance services or the provision of security accounts: B
or any nominae or depositary for any such: person, which system is from time to time used i
connection with fransactions relating to Securities. _
FGREST" mieans the camputer'—ba’séd -sy‘étém and 'pn‘ccédur'es established by EUI to enable tile .
to: units -of stock to: be evidenced and transferred without a written instrument, operating as a

- relevant system under relevarnt applicable faws, L
- "Currency of Aceount” -mea;ns the cutrency in which the relevant indebtedness is denominated’
o, i different, is payable. . o _

“Gustodian" means HSBC Bank PLE, ";éctin_"g; through its London branch whose -.r_agisiéfeé .
branch office address i¢'8 Canada Square E14 5HG or a successor custodian appointed by the

- Chargor pursuant to Clause 5.4(a) (Replacement of the Custodian). _ :

' g "Custodian Agreement’ meang the agreement dated 8 November 2019 or a new custody .

agreement entered into pursuant entered into Clause: 5:4(b)(#i) (Replacement of the Custodian)
between the Custodian and the Chargor pursuant fo which the Custodian is appointed to take | o

Avive: Confidediial . R



_ custody of the Gash andfar the Secur;tzes whzch are held in any Clearance System or
- Settlement Syster, = :

 "Debt Securities" has the maén'in'g“given fo itin the Longevily Reinsurance Agreement.
“Delegate” mears & delegate or sub-delegate appointed urider Clatisa 11.2 (Delsgation).
' ="'En'fg-mez'ﬁenf 'E'vent“ means (s')- pﬁé:,sr :t'e;- ﬂm- accurrgrs'ce '-e:;f A 'ma‘stef' Né‘ttiﬂg‘ ':Agreemem E‘aﬂy '
'fazfure -io make. a paymer_tt déscribed i () w;thm_ three {3} Business Days of the date for
- paymerit or required performance (as applicable} in accordance with the terms of the Longevity . -
 Reinsurance Agréemient after the expiry of any relevant dispute resolution progedure orgrace’
' '.}i'eriéd;-(ii} an Insolveney - Event occurs; {iii) ptior to the occuirence of ‘a Mastef Néti‘in’g
- Agreement Early Termination Date, the Chargor fails to pay any Reinsured Final Settement or
_ Reinstted on Adcount Payment due in-accordanice with the terms of the Longevity Reinsurarice
_ Agmemeni or {iv) a Master Netting Agresment Enforcement Event occurs. - o : _
' "‘Enfamement Notice" niearns a notlce in writing, served by the Ghargee on the Custodian’ §

“atcordance with the terms of the Amount Control Agreemant {topiad to the (:mzarg;;c;;r)i statmg that
- an Enforcement Event has oceurred and'is continuing: '

“EUI“ means Eumclear UK & ireiand Limited - (fc:rmeriy knawrt a8 CRESTCG eratec%}

L operator of CREBT _
“Indeminity” has the meaninig given to it at Clause 6.7(c).
' ] "Ir;deparzdent A{;iuaw“ has the meaﬂmg given to itin the Langewty Rmnsurame Agreemsnt
"lnsaiverscy Act means the insaivancy Act 1986. '
“Msolvency E\mnt“ shall cecir wuth respect o the Chargor if st _
) js dissolved (ather than pursuant to a consolidation, amalgamation or merger); -
(by . becomes irisalvant or is unable to pay its debts or fails, or-admits in writing 'it's'in'abiiity'_. _
- generally, 10 pay its debts as they become dus; - : SRTRIRT :
{c)  makes a general assignment, arrangement or composition with or for the benefit of its |
o ereditors genierally; '
:{d}-  either: _
Sy institutes or has instituted against it, by a regulator, supérvisor or any similar
- official with primary insolvency, rehabifitative or regulatory jurisdiction over it
“in the jurisdliction of its incorporation or erganisation or' the jurisdiction of its
" head or home office, & proceeding seeking a. judgment of insalvency or
. bankruptey oF any other rellef under any ha‘nk’ruptqy or insolvency law ar
- other similar law affecting creditors® rights,” or :a petition is presented for its .
winding up or liquidation by it or such regulator; supamscr or other official; or

o '(_.ii-)' : . has mstltuted agamst it a proteeding seekmg a Juﬁgmem of insolvency or 3
~ bankruptey or any other relief unider any- barkruptey or insolvency law: or

Aviva: Confidential .




"nther snm:iar law affectmg creci;mrs rights; or a petition is pmsented far its -
- winding-up or !tqw{iaﬁom, and such proceeding of pétitioh is: institlited or
~ presented by a person or entnty not described in Paragraph (d)(i)above and -
“either: - : _ -
{A) | results in & iud’g?ﬁéfﬁ of 'in;?;oiifeﬁcg}' or hankriptey or thé ehtry of an
_order for relief or th& making of an order for its winding-up or
liguidation; or . _ _ _
(B) . Ismot dismissed, discharged, stayed of restrained in each case within
- fifteen (15) days-of the-institution or presentation thereaf;
o (é)i. " has a resolution passed for its winding-up, official management of liguidation (other than-
- ‘pursuant to a consdlidation, amalgamation of merger); _ :
B seeks or becomes subject to the appointment of an a&ﬁiéﬁigifatd‘n- provisional .
- lquidator, conservator, recelver, trustes; custodian or other similar offisial for it or forall
o substanisaffy all its asgets: ' '
'(-g)‘ . "jhas a secured parﬁy take pesseasson of al] ar substantzaliy all its assets oF has a.
' distress,; execution; attachment; sequestration or other legal process levied, enforced or
~ sued on or against alt-or substantially all of its assets and such secured party maintains. .~
- possessjon; or any such process is not dismissed, discharged, stayed ot reatramézd n.
- agch case within fifleen (15) days thereafter; _ '
| (h) cauges or'is subject'to any event with respect to Ei;_'whish,-ftj'ﬁ&ér the épgﬁﬁc’ahia-,iéws of _
- any jurisdiction with competent. authority in respect of the Chargor, has an analogous
effectto any of the everits specified in paragraphs (8) to (g} (inclusive); .
iy takes any action in furtherance of, or indicating - its -consent: to, approval of of -

' acquiescense in, any of the foregoing acis ' : o
""L;abiiities“ meansg, i relation to'the Chargcr (1) ptior to the OCCUITencs of a Master Neﬁmg. B
-Agreement Early. Termination Date, Hs (A) payment .obligations to the Chargee uiider the
Longevity Reinsurance. Agrestnent and B) obligations to. the Chargee wunder clause 4
~ {Collateraly of the Lomgev_a_ty Reinsurance Agreement; or (i) following a Master Netting E
_'-ﬁ.gr_aemeﬂt Early Termination Date, its' obligation t¢ pay & Master Nettén'g Agreement Net. - '
~ Termination Amount pursuant to the termis of the: Master Natting Agréement.

' -"‘Lungemty Reinsurance Agreement“ means the cantract antitied. “Long@wty Re:nsurance
. Agreement" emered into between Sun Life {as reinsured) and the Chargee dated 2 July 2010, as:
. novated pursuant o the 2012 Part VI Transfer and the 2017 Part VIl Transfer and the-Novation .
~ Agreement. - : : :

“LPAY means the Lavw of Pmpér{y_ﬁiﬂi‘ 1925,
"Master Netting Agresiment’ means the master ﬁa&ihg; agreement betwesn the Chargor and
the Chaiges dated orvor around the date of this Deed.

. "Master Netting Agreement Enforcement Event" msans & circumstancs in which a Master

~ Netting Agreement Early Termination Date has ‘ocourred or been designated under and. in

' _Av.i_va:'é’i&k&ﬁs‘féﬁﬁﬂi’ ._ R T



accordarics with clause 4.1.27of the Master Netting Agresment, the Chargor is the Master
Netting Agreement Paying Party arid ‘the Chargor has falled fo pay any Master Netting
- .Agresment Net Termination Amount due and payable by the Chargor within five (5) Business =~
- Days following the Master Natting Agmement Final Settlement Date and such farEure is '_ _
- continuing. . o - :
_ “Master Netting Ag‘re'eméni- Early Termination Date” means the Early Termination Date as
~defined in the Master Netting Agresment. | | |
“aster Netting Agresmient Final Settiement Date® means tha ana! $ettiemeni Data as -
~defined i iri the Master Netting i\greeman’s '

"Master Nettmg Agreement Net ‘?ermmatmn Amnunt" Higans a Net Termmailan Amount as -
-defined in the Master Netting Agreement. - e

"Master Netting Agreement Paying ?arty“ medns-a Paymg Parﬁy ass deﬁneci in the Masier'
Netting Agreement.. :

_'“Matching-lnstructlan Deadline” mgans (a) if tha refevarzt Chargor Instmctmn is given by ' '_
- 2:00pm, London time on the rélévant Busingss Day, within oné Business Day of stch Chargor
Instruction being made; and {b) if the relevant Chargor Instriction s given after’2:00pm, Lohdon
time on the relevant Business Day, by 10:00am on the second Business Day fallowing the:
 Bugingss Day oi which the Chargor Instruction is givern. L

“Minimum Required Rating” means & long-term sredtt ratmg of the htgher of A« asscgned by
"Standard & Poor's and-assigned A3 by Moody's., '

"Moody's" means’ Moody g Investor Services lelted orany- SuCCESSOF ta :ts ratmgs bus;ness '
- '*‘ﬁ.bvaiicn Agreement” h'as the meamng giventoitin Recltal {CY1. '
) “C)riginai Posted Collateral" has the meanmg given fo it at Claise 6. ?{b}(i)
- *Original Chargee has the meaning gwen to itin Recital (A).
“Original Security Deed” has the meaning given to it in Recital {B-}._ : |
-"Pariy" feans a party to this Deed. . N

. "Perfection Requirements® means the makmg of the apprepnate regus’tratzon of thss Deed with
the Registrar of-Companies for England and Wales, to register the Secunty granteai by thls '
Deed. ' ' :

'"_Pe;*m‘ittefd. Amjenﬁ_me_ﬁt*' means- any-an amendment; su.p_ﬁzl’ement,:_ extension of waiver that is
administrative and machanical in nature of relates to the fees payable by the Chargor to the
. Custodian from time to time and in either case does not give fise to a conflict with any provision

' of this Deed, the Longevity Reinsurance Agresment or the Account Control Agresment. '
"Parmitted Custodian® means a. custodﬁan asssgned the: Minimum Requ;red Rating oF h:gher .
ancﬁ authorised and regulated by a UK Regulator. : ' :

 "Periitted Security" means:

~{a) -'.any 'S-e-é;urity .Inte-ife'sifarésing infavour of the Ch_argee-_hés‘e&ﬁ{ieé‘: '
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(b)
e

{dy
{8y .

any Secunty interest aftgmg in accerdance wrth or c{mtempiaied by any Transaction

Documient; .

~ any Security Interest arising by operation of law and routinely imposed on ail sécurities

in.a clearing system or central securities depositary in which any Debt Secutities may

" be held from time to time;

-any Sadtity Interest éréé_téjd ‘with the consent of the Charges;

-any Security Interest listed in the: table below buf ohly to the extent that it creates a

_ floating charge over the Charged Propearty {or any part-of thém) that, as at the date of _

~ this Desd, has not: crystaﬂtsacf

0

| Utnost freland E}esig'natéﬁ ' 2_'S_e.ptembé}'-ﬁé:16, as Tﬁ& Sgseis of the

- | Designated Activity | I part of therm
| Company) O AT, Tt
[ Aviva International ' - 8.Au'gusﬁné§’£é§i B 1Al 'aése_ts.éf Chatgor the a
|insurance Limited D | subject of any security

I favourof . '.Greated N - AS&&ts.chérQE'd T

Activity Company. {formetly | amended on 19 June 2018 Chargor from time to
Harcourt Life International | - R e | timeand inclixdes any

| created by the relevant

| deed, excliding any

' | assets released from the
| secutity

Ax)h?ginﬁéétdrs“F;éns'iqns — |76 JéhuéW‘EO‘iﬁ- _ The long-term insufahﬁ:e

Limifeg - : e - assety of the Chargor .
S o S | from time to time; and

: o . L | includes any part of them

:'Avivé'-intarrsationa{ 29 April 2016 T All assets of Chargor the:

Insurance Limited N B t subject of any security -

| ' e o | created by the deed .

excluding any assets

releasad from the.

_ AT secutity-

“Aviva International . - 5‘-.-Au§fu$t 2016, as amended | All assets of Chargm’ the

| Insurance Limited =~ and restated by a deed of- subjectof any security

' R “amendment and restatement | created by the deed,

‘dated 26 Jurie 2020 | excluding any assets

' : - - | released from the
.security '

' ariy '‘Moss Charge' granted by the Chargor after the date of this Deed, béing a floating
‘charge granted in the Chargor's capacity as reinsurer under a unitdinked fund link

agreement; the intended. effect of such Gharge beilig to- allow the chargeholdser to

- AvivaSentidentis )



_ Fecover dn amount of assefs ire the evant of the Chargor's insolvency that is equal fo that
“which the chargeholder would have been able to recover'if it had been a direetly insured '-
policyholder of the Chargor, and which is stated to crystallise only in the event that a
liguidator or similar pgrson takes any step to distribute a dividend to creditors;
(g} - any Security Interest granted after the date of this Deed which provides that, unless and
©until all insurance debts {and other debts given substantially equivalent ranking to
insufance debts by Virug of a ‘Moss Charge' or similar instrument), have ‘been
discharged, the amount recoverable pursuant to that Security Interest shall not excéed
the Secuiity Interest holder's pro rata share of the aggregate amount that would have '_
. heen available for distibution to ordinary unsecured creditors in a winding-up of the
Chargor (affer meeting all insurance debts, debts given substantially equivalent ranking
by virtue of 4 'Moss Charge' or similar instrument, preferential debts and other secured -
claims), had the Secuiity Interest not been effected such Secuiity Interest being
subordinated at all times to the Security Interest created under this Deed.

""F‘ermltted Transfer“ means, n reiai:on o tha Chargc:r any nevatton* traﬁsfar or asszgnment of

i .result of _the cohgolidation, ama.tgamatton_ o merger or transfer of all or sabstan’taaily aii of its
assets or recrganisation;. reincorporation, reconstitution into anocther entity provided that (i) the
resulting, surviving of transferee entity assumas all of the abligations «f the Chargor under the . o
Transaction Docurrients; afid (i) the Security contiriues to be valid and enforceable.

“Posted Collateral’ means all C:ash Securstzes distiibutions, interast and all procesds’ of any
" guch Cash, Securities; distritiutions or interest that have been accrued, transferred 1o oF received
by thé Custodian under the Account Control Agreement and the Custodian-Agrsement infothe
~-Accounts (o are held or recorded in or standing to the credit of ‘the ‘Account at such: tire,
ihcluding, for the avoidance of doubt, gny such assets which do not satisfy the Eligibility Criteria)
“and” which have riot been transferred to the. Chargor, or t’eieased on behalf of the Chargee, In
gach plrsuant to the terms of this Deed. : ' ' : '
 “Receiver" msans a receiver and maﬁégﬂr“mr' other recelver appointed in -respedt of the
' Charged Property under the LPA or under the terms of this Degd and shall, if dllowed by law, -
' snciude ar administraiive receiver,.

: "Reaovarable Llahli;tles“ any {:t;rect Eosses habiim&s damages and’ expemes that the: Chargm
_suffers or incurs (for the avoidance of doubt, excluding any consetjuential loss liabilities).

 “Regulations" means the Financial Collateral Arraégeme’nm {No.2y Regulations 2003, ‘as
- ameanded, supplementad or x'farfe"d from time to time. ' :
"R&msured Fmai Settlement” has the ‘meaning gx\sen o it in the Laﬁgewty Remsuranae

| Agreément.

“Reinsured on Accaunt Payment" has the maamng ngen {0 itin the Longev:ty Remsurance '
- Agreement a : :

“Securities™ Has the mesning give to it in the Account Gbn‘tréi'ﬂgreeifﬁéhtf .
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. "Sacurities Aceount” ngans e account with the account ntimber esignated "Aviva

(F’iedged to RGA Americas)” opened on the books and records of the Custadian in the name of
the Chargor recording all Securities frof of oh account of the Chargor pursuant to the Custodian. _

Agresmentand the Accolint Centrol Agreement,‘or such othet replaceinant or addiional dccount

for the .same purpose as may be established by the Custodian or any successor custodian
appointed i accordance W'E’c'h the terms of this Deed. -

' “Se;t:mty“ frigans all of any of the Security Interssts creatﬁd ar expfessed te be created by ar'_'- )

- pursuant to this Deed. . ' '
"Secirity Interest” 'm'eans a mofigage, charge, 'e'nt-umbram- pledgs, lien, assignment by way
of security or other security interest securing any obligation of any person -or any other

. agresment or arrangement having a similar affect. : N '

| “Security Releasé Notice" means the riotice set out i E'x:hibﬁ' B {Féﬁ"n'ﬂf Notice: of Discharge)
-of the Adcount Control Agreemient, o : : | _ :

"Settlement System”, arid & “homines of a Seitlemenit System® inclides CREST and any

~other such selllement systems and nominees thereof wherever located which are from time to
- time used in connection with transactions relating to the Securities, _ ' _

| “Standard & Poor's” means Standard 8 Poor's Ratings Semces a dsvasaon of the Mnﬁmw H;il
Companies, Inc, or any successor o its rating business. o ' '
“Substitute Eligible Cradit Suppoirt” has'the m-éézjhihg given to it at Clauss 'GQ?'(b'}{.iL
“Substitution” means the transter into, or the crediing of, the Accoiints {or any of them) of Cash

- and/or Debt Securities satisfying the Eligibility Criteria and the subsequent transfer eut of the

- Aveounts of the applicable Charged Assets then held in the Accaunis

- “Sun Life” has the meaning given to itin ﬂecntai {A)

._‘*'§‘ax"" means. any tax, levy, impost, duty or other charge of withholding ‘of 4 similar hature
{including any penalty ‘or interest payable in connection with any failure to pay or any delay in '
paying any of the same). .

“Transaction Hacum‘en’t’*-meané:
() this Deed;
- '_'(:h):' the Longevity Reinsurahce Agresment:
{o} - ‘the Custodian Agreemient; - §
(d)  the-Accotnt Control Agreement; and | |
(e} . any other document deszgﬂatad as such by the Chargee and %he Chargcxr S
‘*UI{ Regu!atc:r“ mgang the Financial Condict Aui:horsty ardfor the Prudential Regufaﬂon'
- Authority, or any stccessor governmental: statutary .or other authority or - authetities  that

subseqguently garry oul: the funcizons of the Financial Canduct Autharity or the Prudernitial -
Regulatior: Auiharzty as-of the date of thiz Deed,

CAvivarGenfideriial . . g



“Va!ue“ means the mid-market” price nataf;ad by the Custodian fo the Chargor pursuant to the
terms of the Custodian Agreement as &t the first Business Day of each month in pounds sterling.
12 Construction ' _ o _
(a) - Unless a contrary indication appears, any refarenm inipis Demﬁ ic:r

a) - 'assets"  includes yresent and future pmpemes reve'n'ue's'an'd'- righ’isz of avery
| description; - o o
_' 5] the: *'Chargar“ the "{:harg%" or any “Party" shall E:;e cﬁnstrued 80 as to mclude fte

sticcassors in title, permitted assigns arid permitted transferces;

¢y a“Transaction Document’ or any other agreemerit or instriiment is a reference to that

: _ Transaction Dacument o ather agreement or instrument as amended, restated, replaced :
- o novated; - _
dy ""mdehtedneﬁs“ tm[ades any z}biigaﬁon (whether mcurred as gfihclpai o as surety) for

. the payment or répayment of monsy, whether present or future, actual or contingent;
&) & “person” includes any person, firm, '-'t_;'dmpah:y, dorporation, government, state or -
' agency of a state or .any association, trust or parinership {whether or not having
separate iegai personality) or two or moré of the faregoing; :
il a "regulation” includes any regulation, rule official d;rez:ive request ot guideiine__ '
- lwhether or niot having the force of law) of any governmental, Intergovernmental or
-supranational body, agency, dapaﬁmam aF reguiatary, seif~regu!atory o ofhisr authotity
‘or organisation; and : T
gl oA ';:ifd\’fisio'n: 'o‘f 'law“ of sta{ﬂtmy' pm‘ﬁsi&n 35' é réféfe'nce to th'ai proviéitm as a-me‘nd@d or

under the' statu’tory provisiort.. |

® Clause and Schedule headings are far-ea‘sé of refererice ohly: -

{e)  ‘Words.inthe 'sihgi;ia’r include the plural and vice versa. _

(dy  The wnrds the words “nclude”, “includes" and '*;ncluding" 'shaii be construed as if they wers. -
followed by the wdrds "without limitation”. '

{e): _';Un!'ess'a cdntr;ary indication appears; & term used in any other Trénéacéiahg'i}ccluﬁ;eﬁt. or fmany

“riotice given under or in connection with any Transaction Document has the same meaning in

- that Transaction Document or notice as in this Deed. _

() An Enforcement Eventis “sontinuing” if it has not been remedied or waived.

1.3 Thirc! Party Rights

A person who is hot a Party has no nght undér the Coﬂtracts (nghts ef Thlrd Paﬁ:@s) Act 1399;
fo-anforce of eﬂjay the benefit of any term of this Desd.
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2. ACKNOWLEDGEMENT .~ - . .. _

. 2.1 : .. The Pafﬁes eaﬁf’& ﬁCkhQWi%dQE an(j BQ!’{%{% that .. ........................................... |
(3} by entering into this Daed and the relevant Account Control Agreement;, they Have
- discharged in full their obligations pursuant to clause 8 {The Reinsured's obligation to
' amfer initer Secunty Instririents) of the Longevity ReinsUrance Agresment; arnid
{13} far the purposes of the L@ﬂgevﬁy Relnsurance Agreement;

: '{}_} © this i:)eed shall constitite a "Security ‘Instrumer® {as f:fefmed in ihe Langev;ty
~ Reinsurance Agreement); and

: '1("ii')_' each Accotnt hereunder shall coﬁst:tute -an "Accaunt“ (as defified in ihe
- Longevity ReiﬂsuraﬁceAgreement) SR :

" 3. UNDERTAKING TO PAY
“The Chargor covenants with the -'Ch‘ér‘*géés"tﬁét it shall ’;aay of stherwise dischaige the Liabilities
‘whien due in accordance with the tefms ‘of the LonigeVity Relnsurance Agresment or the Master .. . -
Netting Agrasment, . R

4. SECURITY |
41 'Fixed s'ec;amy 'm}af- the Charg'eﬁ Assets

first rankmg faxed r:harge aif of its present and future rzghi title arnd .znterest inor m the Charged _
Assets; subget:t to any Permiited Securﬁy

4.2 Floating: Bharge _ _ _
. The Chargor, with fuii tsiEe gua;‘antee and free aﬂd cEear of arzy other Securfty !meresi as
continuing security for the discharge of all Liabilities, charges In favour of the: Chargee by way of o
~first ranking floating charge any or all of the assets ‘expressed 1o ‘be charged by Clause 4.7
(Fixed Gharge overtheé Charged Assefs) If and to the extent such assets and rights are not or -
have ceased fo bie effectively charged by way of fixed 'c'ihaz’ge under Clause 4,1 (Fixed Charge
over the Charged Assals), &ub;eat to any Patritiad Security. :

43  Assignment _ T o _ _
' The Chargor, with full title guarantes and free and clear of any other Security Interest, as - .
© continuing security for the discharge of all Liabilities, ‘assigns and agrees to assign absolutsly by
way of first ranking security and charges by way of first fixed chargé to the Chargee, all of its " -
present and future rights, title and intersst in and to the Assignied Rights; including, without
- limitation, ‘all moneys payable to the Chargor, and any ¢laims, awards and judgments made: in
~favour of the Chargor at any time after an Enforcement Event has otourred, which is continuing.
44 -'Ranl{mg . _ . '
' 'Suhjec‘z to the Permeiied Securaty, the charges aﬁd the atss;gnments by way ef secumty f:reaated
by the Chargor rank in prictity to any other Security Interest over-the Charged: Property.
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4.5 (Zunverswn i:ry natice R L
The Chargee may atany time corvert any ﬁéai#hg charge into a fixed charge (either generally or’
specifically) by notice in writing to the Chargor specifying the relevant Charged Property, while

“an Enforcement. Event has. occufred and i$ ~continuing., The conversion: ghall take effest. '

- immediately on the date spemﬁed in'such notice.

. 46 " Automiatic conversion

- {ay ' _ “the Chatgor takes aray st&p to creaie any Securaty Interest in breach of Clause B, ’E :
R (Securily) over any of the Charged Assets and/or Assigned Rights;
(b) ~ ~ any person, other than the Chargee, takes any step to effect -any'-exprapriaﬁcn'_
. attachment, sequestration; distress or execltion against -any of the Chargeci ﬁssats
andfor the Assigned Rights: : :
¢y - anlinsolvency Event occurs; or | | Ea _ _
{d) ~any of the "Moss Charges® granted by the Chargor falling within sub-paragraphs '('e) -
- andlor {fy-and/or (g} of the definition” of Pernittted Security crystallise ‘and convert. into-
. fixed charges (elther generally or specifically), _ ' = : o
thie floating charge over the relevant Charged Property shall automatically and immediately be
‘convertad info s firstfixed charge..
47 Sepsrate Security Interests . _ S
The first ranking fixed charges referr&d to i Clausds 4. '1 And 4 3 iha assxgnmem i:xy Way of .
sectrity referred to in Clause 4.3 and the first ranking floating charge referred to i Clause 4.2,
shiall sach-constitiife separate and. mdependeni security subject to the terms of this Deed. The:
failure of any charge or assignment 1o be valid and enforceable under the laws of any relevant . o
jurisdiction, -or the: failure of a charge or any particular assignment to constitute a “security '
~financial collateral arrangemant” for the purposes: of the Regulatioris as implemented under the
Clawsof an_y-mEevant-furis'dik:ﬁnn;_ shall not prejudice the validity and enforceability of such other
_charge or assignment; or, as applicable, the eligibility of such: other charge or assignmentto ..
constifute a "security finandial collateral arrdngement” for such plurposés. '
" 4:8 . Financialcollateral and Right of Appmpriation _ ' .
S a) - Each Party acknowlédges to: the other Party that, notw;thstandmg any ateps taken ta
. comply with the Perfection Requirements, it intends for the Security created pursuant {o )
this Deed fo take effect asa "security financial collateral arrangement” (as defined inthe -
Regulations). : '
B) . Tothe extent that any of this Deed and the transactions and arran_gemen't's documented
Under this Desd censtitute a “Secutlly finanicial collateral arrangement’, within the
“meaning of the Regulations, the Chargee shall have the benefit of all of the rights of 2
collateral taker conferred upon it by the Regulations at any: such time that an . -
" Enforcement Event has ocgurred, anﬁ is contindirig, and may, on or during any such
time, by notice in writing to the Chargor and the Custodian, appropriate with immediate -
. effect any Charged Asset comprising “financial collateral” which is subject to a “security
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financial coilateral 'arrange:ﬁenf“ {in both cases, withiri the meariing of the Regulations)
and apply it in or towards the dischargs of the Liabilities In Such manner as it may
~determine, whether such Charged Assetis held by the Chargee or otherwise.
ey _ - The value of any Charged Asset appropriated under Clause 4.8b) shal I'bé*’
i) i the case of Cash; the aimount 6f stich Cash: together with any acerued buf:' :
~ Unposted interest at the fime the: right of appropriation is exercised: and -
- ;‘(_iii)' it thie case of & “finaricial instrument” (within the: fieahing of the Regulations), the !
~ current vValue of the riet proceeds whish the Chargee reasonably determines gfd
- acting in good faith would be received on @ sale or:other disposal, on an arm's
'Iength b‘asis ‘of sueh‘ Asset '{rEQardEsss of the \f&iu'e c’n"" sucﬂ asse’t}'efféc;f:ed for‘ o -

apprapnation by referenee W oany refevant tnfarmahﬂrz mcludmg,-; without -~
limitation, one or more of the following | pricing sourdes and methods; '

(A avallahte prmes fnz‘ securities with similar matuiities, téfms and credit
- characteristics ag the financial instiument supplied :by one. ar ‘more third
parties; )
C(BY . if the filandial instruments are listed or traded a‘b_'-a"i‘eccgniséd w{t&haﬁge; )
the value at which they could have been sold ot the éxchange on the date
of appropitation; _ '_
{Cy  information congisiin'g of relevant market data ih the televant market _
supplied by one or more thifd parties; including, withaut limitation, relevant -
rates, prices, yields, yield curves; volatilities, spreads, correlations of othef
rélevant market data in the relevant market;or o .
(D} - information of the types described if paragraph {A} or ( ) abava frem
Internal sources if that information is of the same typs used by-the Chargee:
in the regular course of its business for the valuation: of similar securities.
The Charges may corivert, where :‘ﬁec_ess_ary_, afly net proceeds into British pounds
sterling (or any other currency agreed by the Partigs} at a market rate of ekchange-:
prevailing at the time of appropration of ‘set-off selected by the Chargee (acting
- reasonably). The Parties agres that the methods of valuation provnded for in paragraph
_ c) above shall cohstitute a commercially reasonable methﬁd of vafuat:on for the .
_purposes of the Regulations. ' : ' ' _
d} ' The Chargee sfiall be dccountable to the Chargor for any amount by which the value af
- the appropriated Charged Assets comprising firancial collatéral excesds the Liabilities of
“the Chargor then due, and the Chargor shall remain liable to the Chargee for any -
~amount by which the value of the: appropriated Charged Assets camp'ris'ih_g‘ firancial. -
- collateral Is less'than the Liabilities of the Chargor then due.
e) . The Chargor will pay all amourts payable under this Deed without any set-off,
counterclaim: or deduction: whatsoever unless requited by law or the terns. of a -
Transaction Document,. in which event the Chargor will pay an additional amount 1143
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‘ensiiré that the payee recetves the amount which ‘would have been’ payable had no:
deduction been required to have been made.. -

s CUSTODIAN

51 'Appemtment nf the Custadnan . .
The Ghargor has #ppointed the Custadsan 1o hoid the Posted Caltaterai in accor{ianse with, arid

5.2 Authority.of the Custodian : .
' Both the :Chargor and the Chargee give autharlty to the Custodian o deaE wth the Charged _
Praparty in accurdance wzth the terms of the Custodiaty Agreement and the Account Control . -

Agreement. - o ' : '

- 53 Dealing with ﬁharged Assets '
{a) . The Chargor shall have no sole ﬂghts to deal with the Charged F’re:aperty and cmly fhie Custﬁdlan -
" and the Parties acting jointly shall have the ability to deal with the Charged Property in
accordance with the terms of this Deed, Custodian Agreement and the Account Control
- Agresment. o _ _ ' '
(b} - Following the occurrence of an Enforcement Event which is ‘continuing and without any further
“consentor authorisation on the part of the Chargor, the Chargee may deliver an Enforéement.
Notice ‘to the: Cu&to‘di’a‘h {copied to the Chargor), provided that a fallure on the part of the
 Chargee to copy such notice to the Gharger shall not invalidate the same and, immediately -
- folfowing delivery of such notice: | L | - o
&)  the Chargor shall rict: E:‘z‘&i permitted to exereise, and shall not exercise o ‘purpott to
exercise, any right which relates to the Charged Property; and
by the Chargee shall be enfitled at its discretion to exercise alf such rights n the name and
on behalf of the Chargor including any voting rights and any powers or rights which :may
be exercised by the person or persons in whose tame or names relevant Gharged'
. Assets | is registered or who is bearer or-halder of them. _ _ '
(e} . Where an Enforcement Natice is servad in respect of any Er“a_fm‘cemem’ Event which. is' an
' . Insolvency Event, at any lime after the service of the relevant Enforcement Notice, the Chargee
{without prejudice to any other rights it may have under this Deed, or any of the. other
~ Transaction Documents) may without notice 1o-the Chargor, take such steps which #t cansnéars' '
- reasonable to retain, preserve or other otherwise protect the Se:::urity

54  Replacement of the Custodian S : . o

{ay . The Chargor may at any tnme at ;ts own expense Wlth the prior wr:ttan ‘consent m‘ the.

- Chargee (_such consent not to be Urreasonably withheld or delayed), terminate the:

Custodian Agresment and, pursuant to.a new custody agreeiment between the Chargor
- and the new custodian, appoint a new custadian, being a Permitted Custodian, and .

{subject to Clause:5.4(d)y below) the Chargor shall procure, to the fullest extent possible;

" that the Posted Collateral shall be fransferred aut of the: Accounts; to the new:gustodian;

and suchi custodian shall thereafter be the Custodian and the custody a-greement-:
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between the C‘.hargnr ‘and the new custodian -shall - thereafter’ be the ‘Custodian _
'Agreement.‘- It shall hot be unreasonablé fof the Charges to withhold or delay its consent
if, in the reasonable opinioh of the Charges, such proposed terminiation {and/or
- subsequent appeintment) will result In & deterioration of the Chargee's position as a-
“secured party in relation 1o the Charged Property {provided that, If the new custodianisa
Permitted Custodian, the Chargee may not base any stich opinion on grounds Felated to
the rating or financial strength of the new custodian). . ' B
(b) - Where the Chargor appoiits a niew Custodian in accordance with Clause 5.4(a) it shall
' {subject to Clause 5.4(d} below): :
(i) ensure that all of the Posted Collateral is, “of fransfer to. the new Custodiar, _
deposited into ‘atcounts held in England and ‘Walss established by the new .
Custodian in the name of e Chargor and desighated as accourils charged for
 the benefit of the Chargee (or in any similar manner consistent with the operating
systems of the new Custodian), and such accaﬁms shalt: ihemaﬁﬁr be the-'_-'
'Ac:caunts, . ' _
- -'-en'taf‘ ints, ‘and procure that the new Custodian enters into, a replacement
' C‘ustad’i’a'n' 'Agreament' a‘nd Aaa‘au‘n’t Cbﬁ’trcsi Agree’r’nent o te‘r‘tés's'ubsié}hﬁa!iy- -
- -thh the previous Cust@d jan {tnsefar s materra! to the rtgms and interasts of the
' :Chargm} and

(i} take all such steps as friay be necessary 0 ensure the continuation of the

' .Ghar_gafas Security, “or creation of new Securily Interests in respect of the -
‘Accaunts (incl uding;- as required, entering into a new security deed on: terms’
~substantially -equivalent to this Deed {msefar as material 1o the ;Eghts and

_ _ Interasts of the Chargea)). o '

(&) The Chargor shall (subject to Clause 5.4(d) below) appoint & new Custodian pursuant fo -

' "_'C!ause 5.4(a) within 90 days of the ‘Custodian ceasing to be assigned at least the '
Minirium Reduired Rating or following any termination of the Custodian Agreement
~and/or the Acgount Control Agresment, provided that the Chargor shall not be required
~ to appoint a new Custodian under Clause 5.4(a) if no Custodian which is authorised by s
UK Fi:egulat'cr and which is assigned the Minimum Reqilred Rating or better & ableto
“act as Custodian in relation to the Charged Assets. T ' _

@)y i connedtion with ény 'a'ppaihtmeﬂi {or proposed or required appointient) of a new
' Custodian and ‘any associated trangfers of assefs from the Account; thé Chargee shall -

_ give all reasonable assistance in connection with the same and shall, without prejudice -

Yo the generality of the foregoing, promptly enter into gtch documentation. and. give.all

" ‘necessary consents and instructions to as may be. reasonably required lo give effect to

‘or enable such appointment {or proposed or required appointment) and/or transfers..
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5. RESTRICTIONS AND FURTHER ASSURANCE

_:6;1'-.'Secur;ty TP TP B U
. {a) - The Chargor shai! nat create or permit to subsist any Security Interest over the Charged
B _' Property, exceptfor any Pérmitted Security. . -_
by - As at the date of ih"i's Deed, the CHE?‘Q’GI" hereby‘-fépm‘s&hts and warrants that the.
 oreation of the SEcmnty over the Charged Property pursuant to this Deeci
mn 'doas ot crystallise and convert any of the "Moss Charges’ granted by the -
Chargor falling within sub-paragraph {e) of the definition of Permitted Security
Into fixed chargeés (either geherally or specifically); and - o
.{;i_i'}"_ - does not breach (i} any of the negative pledge '-f:oifeh'énisi andfor (ify any ofher”
testriction on' the creation of Secirity Interests, in each case included in ‘any
. charging document relating to.any "Moss Charge" falling within. sub‘paragraph (e}
-of the def:mﬁon of Pesrmatted Secunty :

- 8.2 E&lsposal : .
- The Chargor shai rot (nor shal! it agree tu) {and it shall not mstmg:t thie Custadlan to) ariter mtc
'a smgle transactzon or series of transactmns (wheiher re!ateci or nei -and whethesr vcaiuntary or - '

: "any I.ega! or equntahie w_ﬁemst_m..nr over ahy Gharge_d Asset an_dlar_ Ass_rgned nght, excapt under -
orpursuant to-or.as permitted by a Transaction Document. e '

6.3  Documents . .
- The ‘Chargor shall promptly execute and/or: dehver to: the Chargee such documents. miatmg 3
“the Acgounts as the Chargee reasoniably requires. '

.84 Release of any Gharged Assets from 3ec.urnty
' Subject to the provisions of Clause 6.6 {Release Requ@st} the Charger wilt not ba abie to
" release any of the Charged Property from the Security created by this Deed until the Chargee
- has executed a formal release in adcordande with Clause 18:1 (Final Rediémption), &nd then
shall enly be required to pay any balance then remaining after making all withdrawals, debits, .~
applicationis and set-offs and éxercising all other righis which: the Chargee is expressed to be-
“entitled to make: or exercise under this Deed and in adc¢ordance with the othier Transaction - o

'~ Docurmients.
65 Further assurancé B

'_'.The Chargor shall as soon: as reascnahy praz:tzcabie zﬁm whatever the: Chargee reasanably- o B
requires: : - ' :

{(ay o per?eat ar pmtect the Sec.umy ar the pr:orrty Of the Sesursty‘ or

“{h} if. an Enfarcement Event has oscurred and is continuing, to facilitate the realisation of the _
Charged Assets or the exercise of any rights vested inthe Chargee or ahy Delegate of
‘Recetver, - : L
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_mciud:ng, w:thuu’t hm:tatson executing any transfer, conveyancs, charge, assignment or .
assurance of the Charged Assets or Asslgned Rights (whather to the Chargee or its nominees oF
otherwise), makihg a’h‘y registration and giving any notice, orderor direction.
6.6 - Release Request . : - .
{8} ‘Subject to Clause Gﬁ(bj the Chargc)r may requesi ihe {:tmsent of the Chargee io
- withdiaw Posted Collateral from the Accounts; and thereby release such Posted
Collateral from the Security created by this Deed in accordance with the provisions of .
¢lause 9 (Collateral) of the Langevity Reinsurance Agreement. .
by I a Master Netting Agreement Early Terniiiation Date has cocurred and been
- designated under and in accordarice with clause 4.1.2 of the: Master Netting Agreement;
‘the Chargor shali nof’ deliver an instruction. under the. Acce)unt Control Agra&ment'
requesting & withdrawal of Posted Gollataral (if any) undil e N
iy  wherethe Master 'Néttirig‘ Agreerment Final Determination Date has'oceurred and
- the Master Netting Agresment Paying Party is the Chargee, the Business Day .
following the Master Netting Agreement Final Ssttlement Date; or | 3
@iy ‘where the Master Natting Agréement Final Determination Date hag occtrred and
- the Paying Party Is the Chargor, the Business Day immediately following the date -
- oni‘which the Chargor unconiditionally afd irrevocably pays the absolute value of
the-Master Netting Agreement Net Termination Amaount and all interest which has -
accruad under clause 10.2 of the Master Netting Agrestnent. o
BT Relaase o _ . : . . _
{a) The Charger shaii in respect of any wquasts made unf:iﬂr Uiause 6 8 (F’c‘efeasa Reqaesf)'
h _provide notice 1o the Chargee ifi respect of the w:thdrawat of any’ Pasted Collateral In’
: compliance with clatise 9 {Collateral) of the Longevity Reinsurance Agreement. In the
~case of a notice to withdraw Posted Collateral from the Account the Chargee wilk
- promptly give effect to that request 6 the extent that the Chargor's request is in
sompliance with clause 9 (Collateral) of the Longevity Reinsurance Agreement and the
terms of this Deed. : -
() - The Chargee shall, in respect e'? ahy requests: made under Clause 6.6 (Release
Requésty 1o give effectto g Subsmutmn at all Hmes acimg reasonably and prior 16 the
Matching-instruction Deadline, sither: _ o _
) ':{i_) | Egree to any request madé by the Chargor pursuant to Clause 6.6 (Release:
Request), which is in compliance with' the terms of the Transaction Documents, h
by submitting the Ghargee Instruction: to the Custodian required in order-to give - -
effect to a relevant Substitution by the transfer of specified Posted Collateral ther
~held in the Account ("Original Posted Collateral} followitig the fransfer into the .
Account (or -any of them) of Cash and/or Securities satisfying the Eligibility
CCriteria ("Substitute Eligible Credit Support"), provided always that such
Instruction or transfer shall be in respact of the Original Pested Collatéral with &
_ "\f_aiue_ as ‘at the date of transfer ag close as practicable to, but in any event not
- more than, the Value of the Substitute Eligible Credit Support; or _
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' '_(ii}" nenfy the Chargﬁr that” fhe' request made by the Chargor pursuant to Clause 6.6
. {Release Reguest) is not in compliance with the térms of the Transaction '
- Docunierits; describing in adaquate detail tha FRAtONs why the Chargee haaf
inade that determination. B _ ' . :
) 'The Chargee agreoes to indemnify the Chargar ag"é'inst-'af[ Recoverable Liabilities arising
. .aut of of in connection with any failure by the Chargee to provide a Charges Instruction .
- asrequired by Clause 6.7(b) (the "Indemnity"). e s
{d)y . -Subject to 6.7(e}); sach indemnity given by the chargee under tms Deed extends to all
Recaverable Lisbilities that the Chargor has sufféred. of incurfed on the-date on-which it~
_ ‘makes @ claim under the Indemnity. There are no limits on. the number of times the:
Chargor may miake a claim under the Indamnity. '
(e} Aclaim under the Indemnity shall not cover the Chargor to-the exterit that a olaim under
' itist _ - ' :
(A} . areasonably foresesabls consequshice of, and arises directly from; the Chargor's
" breach of a Transaction Document, negligence {provided that any investment
-decision by the Chargor to acquire, hold or dispose of any Debt Securities shall-
_ not be capable of ambunting to 'ﬁé‘giigéh'ﬁe for the purposes of this Clause
-~ B7{e){AY), fraud or wilful dsfault under; or arising pursuani to, any of the
 “Transaction Documerits; andfor

) {B) in réspect of a Chargar Subsmuttan where the: \!;aiue of the substitute Eitglh}e :
- Credit Support as at the date of transfer is less than the Value of the Original. =~ '
. Posted Collateral as at the same date {the “Value ﬂaadﬁtian“’)g B
i Where the Charges acting reasonably notifies the Chargor that the Value Coridition Has a
- not been satigfied . (including, for the avoidance of doubt, following any Substitution), -
- Unatwithstanding the terms -of this Deed and any of the Transaction Documents, the
Chargor shall promptly give an instruction to the Custodian: to transfer Cash andfor
Securities satisfying the Eligibility Criterta into the Acgount having a Value as at the date.
ol transfer equal to any shortfall resulting. from the Value: Condition not being satisfied..
{g) . Nothing in this Clause 6.7 shall restrict or fimit (iythe Chargor's general obligation at law
' ' tomitigate any loss it may-suffer or incur as a resulf of an eveiit that may give fise to a
claim under-the Endemmtyi and (iiy any dther rights of theé Chargee under this Deed and
| ~ihe other Trarasactien Documents and/for under any applicable laws. e -

7o SECUR!TY ASSiSNMENT OF ﬁﬁﬁTQBIAN AGREEMENT aND AC{:OUNT CONTRGL_
AGREEMENT .

7.4 Chargor Stll Lisble | | -
_The Chargor-ghall remam 1abie to: perfanm all itg c:i}i;gatmns under the Custoé;an Agreement anﬂ;
~the Acecount Control Agreement. Neithet the Chargee nor any Defegate shall be under any
obligation o liability to the Chargor or any other person under or in: respect of the Custodian -
Agresment arising prior 1o delivery of an Enforcament Notica.
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7.2 No Varation'ete. = : e

- Excépt as pezm:tted by the Transactmn ‘Tiovurrients, ’:he Chargar shaii niot, “without the prior -
~ writtery consentof the Chargee: :
(a)  amend, vary or waive (or agiee to amend, vary or Waive) any provision of the Custodian
Agreement {other than a F’ermitted-Amendm@nt} andlor the Account Ccn‘frdﬁgre'ement*
(b). " exercise any right to rescind, cancel or termilnate the Custodian Agreement and/or the
Accalnt’ szxntmi Agreement ' : :

_'(:ﬁ)_ mtease any counierpaﬁy from any obiagations ander tha Custodaan Agreement andlar'-

(dy  waive any breach By any counterparty or ‘consent fo any act or emission wmch wwld B
" otherwise constitute such a breach; - . _ _ o
ey ‘maka any claim of bring any litigation ag'a'iﬁ's;i ar{y party tnder or In connection with the
' Custodian -Agreement and/or the Account Control Agresment in respect of the Ascount
and/or the Security; or _ : ) :
{f) - novate, trarisfer or assign any of its rights under the Custadian Agreement (other than a
| “Permitted Transfer) and/or the Account Control Agreement. '
7.4 Breach stc. . o '
 “The Chargor shall notify the Chargee of:

(@) any material bredch of of detauit ST the Gustedtan Agre@ment anélor ihe Account
- Control Agreement by it of the Custodian; : '

by - aﬂy right of it or the Cusiodzan arising to !:erminaie of rescmd the Custsdlan Agrestment
" andforthe Aceaunt Conitfol Agieemment: :

()~ - any aiaam made m* threatened to be made by |t or agamgt it um:ier o an mnnactsan W;th ' _
- the Custodian Agreement and/or the Account Control Agresment in- tespect of the
- Accouint andlor the Sécurity other than a clair by the Chargee; andfor |
(d) - any "Moss Charge” granted by the Chargor falling: within sub-paragraph (f), or any
- Security Interest grarited by the Chargor faling with sub-paragraph {g), in éach case of B
. the.definition of Permitted Becurity granted after the date of this Deed,
' Qmm;}ﬂy; on bebom?hg aware of the same, or of granting the same (as the case iﬁiay. be). The '
. ‘Chargor shall provide the Chargee with reasonable details of any ‘such bréach, default; right-of
+ termination or-rescission, claim o Security Interest and, as applicable, its pragress, and notify
the Chargee, a3 soon as practscable upon such bréach, default or claim being resolved.
: ?4 - Performarice of Ghl!gatznns o ) ' o o .
(a)  The Chargor shall perform all of its obligations under the Custodian Agresment and the
Account Confral Agreemént in refation to the Accounts and the Charged Assets exceptto
~the extent.that any such failure: would not have, or would not reasonably be expected 1o -
have, a material adverse effect on the Chargee, : o
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my Wztmut ilm:tng the generalt‘;y of Ciause 7.A(a), if the Custodian makes a dedugtion from
" the Posted Collateral inthe Account in-respeéct of any unpaid fees or other amounts prior
to the delivery of an Enforcement Notice, the Chargor shall, within two (2) Business
Days of any siich dedugtion, transfer additional Débt Securities or Cash to the Acc:as.mt- .
~of the same Value as such deduction,

- 7.5 Information

The Chargor shall as soor &g is reasnnabty practaoabte prawz:ie the Chargee with any
- information it reasonably requires in refation to the Cus_to_dran Agteetiient and/or the Account -
“Control- Agresment. . ' ' ' '
8. GENERAL UNDERTAKINGS
8.4 Perfection Requurements _ .
. The Chargor shall a8 soon as s reascmably practucabie comply ‘with - the’ Perfectson

" Requirements. The. Chargee will perform: all actions reasaniably requested by the Ghargsr in
ofderto fac;iataie the Chargor's aampbanc@ with the Perfection Requirsments, S

' 82 ) No other prejudicial conduct: L .
" Bave as othérwise provided or permzﬁed by the Transactmn Documents, the Chargar shaEE m}t
do, or permitto be done, anything which could prefudice the Security. - '

83 Infoimation o _ o
Tha Charger shall noﬁ‘f'y tha Chargee of the Seclirretice of any Enforcément Event or any avent _

| oF sifcumstance - which would (with the expiry of @ grace period, the giving of notice, the making S .
of any deétérmination Under'the Transaction Documents or any combination of the foregoing) be'

. an Enforcemment Event (and of the steps, if any, being taken 1o remedy ity prompily upan
becoming awaré of it :

84 Documents. o _
' (&)  The Ghargar must Tollowing the occurrence of an Enfarc:eamant Evart‘i whlch is contmumg,- .
. at the expense of the Chargor, deposit with the _.Ghargee! if requested, all the reélevant
documents in respect of any of the Charged Property which is subject to the Security. -
(b)  Excépt as contemplated otfierwise by the Transaction Documerts, the Chargee may
retain: the dgcumenis until the Security is discharged ufider Clause 18 (Discharge -of
_' Sesurity) ' '

Ce _REPRESENTAT!ONS AND WARRANTIES

'”fhe G.héfgf:lf' makes the representations. and ‘warranties ‘set out in Clauses 9.1 to 9.8 to the
Chargee on the date of this Deed. - ' '

9.1 Status _ -

(a} ltisa cempanyg mcorpcrated with hm;t@d liability and ex;st;ng tsnder i:ha laws of England

N and Wales, and has the capacity to sue and be sued in ifs own name.

(o) . It has the power to own sts assms and carry on its: business as it is {;urreﬂﬂy being
ponducted, '
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9.2 3B’|ﬁdmg obifgaimhs . S R
enforceable -obligations sub;e{:ii in the evert of snso!vency or' anaiagaus pr&_&eedm_gs, to
-applicable laws relating to creditars' rights or the Pérfection R@qusrements

9.3 Non-gonflict with other obligations: S
The entry into; execution, delivery and perfmrmance by it ef and the transaetrons mntamplated o
' '_ by, this Dead do hotin any material respact violate orconflict with:

{ay _: any law or regulation of England and Walses appf;aabfe o ;t:,
(b) . anyprovision of its constittitiohal documents; |
R () ' any material order or judgrment of any court of aiher agency 0? govemmem applccabie to
' itarany of its'material assets; - g _
{d) any materfal contractial re's"sri'ctiﬁh binding on or affecting it or 'a'ny"of its és’ééts’ Wwhich o
- {except for the Security] results in the creation of, oF cb]iges it to create, any Security

Interast over any of ifs.assety.

94  Power and authority _ R o _ .
It has full corporate, legal and regutatmy authartty and pawer to exeaute dein\mr and ;:aerform its -
obligations hereunder and has taken all necessary acﬁan to authotise its entry into, delivery and
5 ‘performance of, this Deed. B :
95 Validity and admissibility In evidence
' - All Attherisations requ:red oF redsonably necessary

{a} o shable it anfu!iy t6. enter ;nto exercise ifs nghts tm{ier and camg:}y with'its obiigai;ons
under this Deed; and : . _

{b) - to makethis Deed admissible Tn evidense in the courts of England,
- have basn ebtazned or effected and are in full. fcme and effsct save for ’ehe Perfectien'
- Requirements.. ' C
6.8 Na existing S‘ecurity' _ S
' Emept for any Permitted Security, ho Secunty exists on or over the Charged Praper%y or any
- part thereof, - - o ' :

.97 Custodian Agreement _ o _
{a) The Custodian Agreement remams In fuli ‘E@me and eﬁ’ect without amendmem
suppiemeni orvariation, except as permitied by this Deed

_ {b) N6 material breach: caused by the Chargur has: cccutred and s commu;ng under tha o
Custedzan Agraement. ' n '
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- 88 Nn Enssivency Event
. {;a'ﬁtemplamn or ‘would' result fmm- gnienng into- t-h.ts Deed -or any of the other Transaction
_ Documents. . _
98 Repeating &epresentaﬂans dnd Warranti@s _ o S
' ' The Chargor ‘represents and wartants to the Chargee (wuth eaah Such represcamatmﬂ and
- warranty being deemed to be repeated as of sach'date on which the Chargor transfers Cash -
andior-t)’e’bt’ Securities "satisfyiﬁg the Eligibii'i'ty Cfiter’ia (‘the “Transferied 'c{filiatér'ai“') 'irét'c: the
o {ay itis ihe sola. a‘-n_d _abso{ute beneﬁczal swner m‘_ such Transferred Coiiate_rai and all othet
~ ‘Charged Property, free and clear of any Secutity Hiterést (othier than any Permitted
Security) and no such Charged Property is sublect to any prior ranking or parl passu
- Security interest other’ than any Permitted Security; - _ _ : -
' :{b)"' “it-has the pe power to grant a Security Interest in'such Transferred Collateral arid i respedt of |
'  the Charged Property and has taken alt necessary actions to authorise ‘the granting of".
such Security Interest] e :

o) _'the Chargee has following such transfer & valid Secursty interest tn such Traﬂsferrad g
Collateral and the other Charged Property; - _
(dy o the best of its Knowledgs, the Seciirity Interests created by this Deed are riot liable to be -
avoided or otherwise set aside on its liquidation or administration or otherwise; '
(&) ho Secuity Interests exist or have been granted over the Transferred Collateral other than
o the Security created pursuant to this Deed and {if applicable) any Permitted Seelrity: and
) the perforiiance by it of its obligations under this' Deed and. under the Transaction
- Documerits will ot result in the creation of any Security Interest; in or on any Chargad
Assets or Charged Property other than the Security or any Permitted Security.
i 8.10 The Parties acknowladge and agree that itis their intention that _
- {a)y the Posted Collateral constitutes *financial collateral” as deﬁned in; and: for the purposes :
~of, the Regulations, -
(b} this Deed and the obligations of this Chargor hereunder constitite a "security financial
- coliateral arrangement™-as defined in, and for the purposes of, the Regulations; and -
ey the right to appmpﬁaté p_u?s‘ja;iénfi: to this Deed is in accordancs with Regutation 17 _'Gf'.if‘ie
- Regulations applies. ' S '
10. ~ ENFORCEMENT
10.1 _ 'c‘:hargees Rights | . _
~ fatany time an Enforcement: Event has accurred and is coni;ﬂumg, the security herehy created- :
Cin favour of the Chargee. shall become. immediately enforceable and the Chargee shall ‘be
entitled to put into force and to exercise immediately or as and wheri it may see fit, for the
purposes -of discharging the Liabilities then dus, any and every power possessed by the
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. .Chargee by v;rme c;\f this Deeci or availaiz)le to a secured creditor (so that section 93 and section
103 of the LPA shall niot apply 16 this Deed) and in particular (but without limitation) the Chargee
shall, immediately or at-any subsequent time ahd without prior hofice to the Charger, have power
in respect of the Charged Property; - o _ - _

(&) to-enforce all o any part of the security created by this Deed (at the times, in'the manner -
. “and on the terms it thinks fit); _ _ : AP
(by  apply or appropriate the Charged Assets in of towards the payment or discharge of any
- amounts payable by the Chargor with respect m any Liabilities then due in such arder as
the Chargee sees fit; _ R _ '
' {rs) - to Hold, sell of othetwise dispose ofall or '=any--of'the Charged Properly on &t 'arm'?s'iengt'h
basis at any time: and in & commercially reasonable mannier upon such terms as the
. Charges - shall in its absolite discietion detérmine (and the Chargee shall be entitled 10 ~
_ a@pply the proceeds of such sale or other disposal in paying the costs {provided they are
properly incurred) of that sale or disposal and in or fowards the discharge of the Liabilities
and 1o treat any Charged Asseéts that is i the form of Cash as if it wers the proceads of
.- suich sale or'other disposaly; _ N '
dy 1o collact, retover or ’c&m'pmfﬁi'se and to give a good distharge for any moneys péyr:ibl'e to
- the Chargor in'respect of any of the Charged Property; | _
(&)  secure and perfect its titie to all or any part of the Charged Propeity (including transfarring B
. ‘the same into the namie of the Chargee or its nominee(s)) or otherwise exercise inrelation
to the Charged Property all the rights-of an absolute owner; o
) . whether or not.it has appointed & Receiver, exercise all or any of the powers,
authotisations and disoretions conferred by the LPA (as varied or extended by this Deed)
“oh mortgagees: oF chargees and by this Deed on any Receiver or otherwise confarred by
Clavweon moﬁgagees, chargees of Reécsivers: _' ' -
() to exercisé all the rights, powers and remedies possessed by it 'éccn_rg!_ing: to _Iévs) é_s‘-

' - assignee of the rights of the Chargor under any of the Transaction Dociiments that have
_ been assigned, by way of secirity, 16 the Chargee ufider this Deed; or - _ _ '

(hy " to set off all or any ;}art of any-amaunt payabie by the Chargor wxih respect tﬂ any Leablhty : R

" against any obligation of the Chargee 1o pay-any amount to the Chargor In respect. of the
o Pastad Collateral, : : :
and for the purposes of this Clause 10.1, the Chargee shall be entifled to make any currency
- conversions at a market rate of exchange or effect any transaction in -curféncies, acting -
~ reasonably, which it thinks fit and to do sa at a market rate of exchange at such times as it thinks
Netwithstanding any: other provisions of this: Deed, the Liabilities shiall be desmed for the )
_ purposes of section 101 of the LPA to Have becoine due within the meaning of section 107 of the
LPA and the power of sale and other powers conferred on mortgagees by the LPA s varied or
~ extended by this Deed including the power 10 appoint a Receiver shall arse, immediately on
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_ exacutzcn of this Eﬁ@ad {but: shaii mn?y b& exercisable at such time that an Enforcement Event is N
can‘tmusng} '

| '*10 2 Trast Arrangements _ :
{a) The Chargee dec lares that if at any time zand far s0 iong as:

(i} a'Master Netlting Agreement Early Termination Date has oceurred;

{iiy '_ En Ensctvancy Even% has occlurred and is contmu;ng,

o (i) . the Chargee has deliversd an Enforcement Notice to thie Custodian .ahd the-
~Gustodian has acted upch such Enforcement Notice; and

Covy ihe Master Neitlng Agreement Net Termination Amount :s ot at: suﬁh tfme due

_ “and payable by the Chargor _ ' o

'(ihe' “Trugt Period"), the Charges shaii hold the. assets that, prior to the Trust Period,
constittited the Posted Collateral. (inchiding any receipts of interest and distributions) (the

. *Trust Property™) on trust jointly for the benefit of each of the Chargor and Chargee in -

goeordarice with this Clatse ‘IG 2.

. {b) At all times durmg the Trust F’ermd the Ghargee shaii maintain the Trust Proparﬁy ea
- sagregated acogunt w;th a third party custodian {the “Trus: ﬂuatmiian”} The Charges '
.. shall: | | | _ _ : S
D) - use reascnablé efforis to ‘procure’ thaf the Trust Custodian ] 'gﬁrmz'idéé
ackrowledgement of any trust created under this Clause 10.2; and
iy have no power to dispose of, create of permit to subsist any Security Interest
- over the Charged Property or othetwise deal with the Trust Property other than
. ‘with the written consent of the Chargor. | |
(6}  Ifduring the Trust Period a Master Netting Agreement Enforcement Event occurs:
| i) . the Charges shall be entitled to put into force and take such steps permitted
under the terms of this Deed, immediately or as and when it may see fit, for the
-purposes -of dischiarging the Liabilities {provided that where the Liabifities. have:
heen paid or discharged: unconditionally-and irrevocably in full, the Chargee shall’
immediately transfer any surplus Trust Propeity to-the Chargor); -
iy 'witho'ut prejudice to the Chargor's rights as s-ecariiy :prcwider érésing at under -
- applicable faw, the-Chargor shiall cease to benefit from the trust arrangemients
underthis Clause 10.2; and’
C{dy I during the Trust Period the Master Neﬁin‘g Agfeemént Final Settiement Date occurs and B
' “thé Chargee is the Master Netting Agreement Paying Parly, the Chargee shall on the
' Business Day immediately following the Master Netting Agreement Final Seftlement Date
transfer the Trust Property to the Chargor In accordance with the instructions of the
" Chargor and the Chargee shall cemse to beriafit from the frust arrangements urider this- .
 Clause ‘10 2 '
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h -{é‘.)" The Partaes agrea tcj use reasamab!e efforts to enter into such additional agresments and
undertake such actions as are necessary to g;ve effact fo the agreement contained in this:
G{ause 10:2, : '

" 1. CHARGEE'S RIGHTS
1.1 Rights of Chargee’ | o L )
Any 'erights_cenfe'-rre'd.byany-'fr’mnsasﬁen Document or by law upon'a 'Recéi'\éer'may be exercised
by the Chargee, or to the extent petimitted by law, an Adminisirator after the Secur! ty betomesg
enfdrceable, whether or not the Chargee shall have taken possession or appointed & Receiver of
the Charged Assets or the Assigned Rnghts : o

11.2  Delegation RN e B
2 The Chargee may delegate in any mantisr to any persei any rights exercisable by the Chargee
under ‘any Transaction Document. Any such delegation may be made upon such terms. and :
ceriditions {mciudmg power fo sub-delegate) as the Chargaa thinks fit. '

12. 'FQWER QF ﬁTT&RNEY

424 Appointment et | . |

- The Chargar, by way ‘of security and solély for the purpose ‘of ‘more flly securing the - -

) peﬁ'{irmancﬁ' of 'fh:e Liabiﬁﬁes; 'irrevocabty a‘ppaiﬁts the C’harge'@ 'aﬁd any F%ec'eiver a‘n'e;i 'any_ '

.' 'f.ulf powéis: of subststutiorz and delegaimn, the attorney of the Ghafﬁgar on its behalf a_nd if th,&- R
- name of the Chargor or the Chargee (as the attorngy may decide), 'to do all adts, and exeéu'té-,

seal, deliver and-perfect all documents ‘which the: Chargee: miay reasenably consider to be

necessary or expedient aiid which the ti:har’gor could itself exscute, in relation to any of the

: Charged Property or in conngction with any of the matters prowded for i this Deed, mciudmg :
{but-without fimitation): SR o '

{8) todo anythmg whmh the: Chargor is or may be obliged to do (bu’t has not dane) Lmder this.
- -Besd; and : :

L {b) ~ general iy'to"éb'(éfcisé---aii ot any of the righfsl conferred on the Chargee in relation to the
- Charged Assels or the Assigned Rights under or in connection with this Deed or any of - '
the Trangaction Documerits.. ' '

{2.2 - Ratification . . _
- The Chargor covenants to rat:fy and confarm whatever any attorney shaﬂ do or purpart o {ie [
- the-exercise or purported exercise of the powerof attorney in Clause 121 {Appointment).

13 APPOINTMENT AND RIGHTS OF RECEIVERS |

131 Appointment. ef feeaefvers '
R '

(a)  requested by the Chargor
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{E:z} . any coé*;i;'c)'rate. action, legal proceedings or other procedure-or step is takén in relation to
the administration of the i’lhargc)r*' or
(o) an Enforceinent Event'is cantmumg (whether or nat the Chargea has taken pc;ssessmn -
: ofthe Charged Assets), o e - '
withiout iy riotice or further notice, the Chiargee may, by deed, of offierwise in wiriting signed by
. any officer or manager of the Chargee or any person authorised for this puirpose by the Chargee,
appoint orie or mote persons to be 'a Receiver in respect of the Charged Assets or Assigned -
.' * Rights -or any part thereof. The Chargée may similarly remove any Receiver and ‘appoint any
person instead of any Recelver. If the Chargee appoints more than one person as Recelver, the:
 Chargee may give those persons power to.adct. either jaintly or severaity A

132 Scope: of appointment _ .
~ Any Receiver may be appoin’mci Receiver of all of the Charged Praparty o Recewer of a part of
. the Charged Property specified in-the appointmant. Ih the latter case, the rights conferred on a
- Receiver as set out in Schedule 1 (Rights of Receivers) shall have effect as. though every
. refarence jn that Scheduld to any Charged Properly were. a referenice to iif‘re part of those assets
_ | so specified or any part of those assets. '
© 133 Rights of R&a&ivers
N immuns_ttes, -canferred. by the lrisalvency Act on adm;n:stratwe or other r_eceivers- du_y _app&mied _ '
~under the Insolvency Act, any additional statutory powers and shall also have the righls set out - -
in Schedule 1 (Rights of Receivers). : -
134 Agent of Chargar N - . _ _
: Any Receiver shall be the agent af the {:hargor fer ail PUDOSEs. Th:;a Chargar a!ane shall be '
" responsible for the Recelver's contracts, engagerments, acts, omissions, defaults and losses and
: fcr liabilities incurred by the Receiver. : '
135 Remuneratmn ' IR : : S :
The Charges may determme the remuneration of any Receiver and direct paymeni of ihai
- remuneration-out of mondys he receives as Receivet. The Chargor aloneg shall be liable for the
remuneration-and all other costs, losses, liabilities and éxpenses of the Recgiver.

4. ORDER OF DISTRIBUTIONS.

14,1 '_ Application of pmcaeds
- All atiounts received of racovered by the: Chargee of any Reécaiver of Daiegate in exercise of : _
their rights under this Deed shall, subject to the fights of any creditors having prserity, be apphecé )
in the order provided in Clause 14.2 (Order of distributions). :

142 .'Grdarofdlstnhutmns S

.....

(g i or towards _th';e- _payment of all costs, losses, liabilities and expenses of and incidental -
~ to.the appointment of any Receiver or any Delegate and the exercise of any of his rights,
~including his remuneration and all outgeings paid by him: :
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{hy '_ inar icxwards the paymerzi of ihe L:abihtleg in such-order as the Charges thinks f t: and SR o

{6y i pzayment of any surplis to the Chargor or other person-entitled to it

A5, 3L!ABILITY OF G;HA-R'{SE_E, REGEWEFES AND -D‘ELE’GA"{ES: L

154 Possession . e o |
If the Chargee; atiy Receiver of éhy"ﬁei@gﬁa 'iakeis"_p_éssxess’i&ﬁ of tﬁe'-C'ﬁargéd Proparty, it o he
may at any time relinquish possession, Without prejudice to Clause 15.2 (Chargee's liability), the
- Chargee shall not be-llable as a mortgagee In possession by reason of viawing or repairing any

of the present or futiire assets m‘ thg Chargur :

152 Chargee's liability | ' . _

' . Neither the Qhargee Hor any Recew&r oF i;’leiega’ee shalt (eziher by reason of takmg possesswn
' of the Charged Property or for any other raason and whether ag mortgagee in possession or - '
‘otherwise) be liable to the Chargor ot any other person for any costs, losses, liabilities ot

-expenses relating to the realisation of any Chargad Property of frofi any. act, default, arfiigsion
‘or misconduct of the Charges, any Receiver o Delegate or their réspective officers, employees
or agents in relation to the Charged Property or in:conngction with the Transaction Documants

except 10 the extent calsed by its or his own gross negligence, fraud of wilful défault or

- misconduet.

6. PROTECTION OF THIRD PARTIES

1611 Neo duty to enqu;re . .
No - person -desling wrth the Chargee, the- Rec&ever o any Deiegata shaii E:e c.:cmcamed to
 ghguirel : ' '

- {8y whether the nghis {:enf&rred by of pursuani o any. Transaonon Dasument are' o
exercisable; _ : : -
(b) whether any consents; regulat’i'ons restrictionis or directions relating to such rights have
“been obtained or complied with; - : -
{e) . - otharwise as 16 the prc;pnety or reguiartiy of acts purpcrtmg ar entended to be' in exerctse_ ;
- of any such rights; or - :
' -('d'_); - astothe 'ap'pikzatinh_bf_any money borrowed or raised,
162 Protection fo purchasers | o _
CAll the protection to purchasers c:mntatned in Sectlens 1{}4 107 and ‘109 {4) of the LPA, ‘Saction

42(3) of the Insolvency Act or in any other applicable legisiation shall apply 1o any person S
' purchasitig from or dealing with. the Charges, any Recéiver or any Delegate.

17. " SAVING PROVISIONS
174 Continuing Security _ o R SRR
' Subject to Clause 18 (Discharge of Security), the Security constituted by this Deed shall be a :
~ continuing security, shall remain in-full foree and effect as a éoritinuing security and shall not be _
satisfied by any intermediaie payment or satisfaction of the whicleror any part of the Liabilities,
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o 'be a co_ﬂh_nmn_g sesur:_ty,, the Chargee may d;re_ct that _the Chargor open a new account with the
‘Custodian or continue the existing Acconts and the liability of the Chargor in respect of the
Liabiiities at the date of such cessation shall remain regardless of any payments into 6f out of
slich account. The Security constituted by this Deed shall be in addition to -and shall not be
affectad by any other security or guarantes now or subsequenﬂy held by the Chargee for all or -

-any of the Liabilities, : o ax )

17,2  Reinstatement
Where:. _
Aay 'anﬁ; fiist:hérge in respect of the Secirity constituted by this Deed is niade in whale of ih
- ‘part or any arrangement is made on the faith of any payment, securily or other
disposition which is avoided of any amount pald purstiant to -any- such discharge or
" arrangement must be repaid on bankruptey, liquidation or ottierwise: without fimitation,
“the Security constituted by this Deed and the liability of the Chargor under this Deed and -
- in relation to the Liabilities shall continue: as if there had beéen o stich dischargse. or
afrangement: and . _ o
(by - the Chiarges (actirig reasonably and in good Taith) considers that any amount paid or -
3 ci'iséha‘rg&éi un‘xier ar'in ;"ezlatiah to 15’*‘19 Liabit‘ities is' 'Iik'e'iy 'to"bé' avoided ér sét asi'de in

: Zpaid o .dtscharge;d for the -purposes of det-mmmmg whether alt Liabilities have-_ been
~irrevocably paid until such time as the Chargee (acting reasonably and in good faith}is
.. gatisfied that such amount paid or .:discharg'ed will ‘not be avoided or set aside in
accordance with-any applicablefaws.. -~ .. s B
1?3 jAppmprmtiaﬂs and lnsaivency and Subseqaent Interests _ . ' _
~{a) - Untilall-amounts which may be or become payabfe by the Chafgﬂr undar oF i
- gonnaction with ihe Liabiiities have been itrevocably paid in full, the Chargee may: S

{y ~  refrain from- spplying of sﬂfom;ﬂg any othér moneys, securily or rights: held of
- received by it:(or any trustee or agent-on-its behalf) in respect of those amolnts,
or apply and enforce the same in such manner and order as it sees fit (whether
against those amounts-or. atherwase) and the Chatgor shall not be ent:ﬁed twothe '
benefit-of the same; and ' ' o
Sy Rold inan .in_terfas_t—_hearing sspenise account any moneys received from the
o ~ Chargor or on aceount of the Chargor's Hability unider this Déed or in relation to '
- the anbmtles D

o (b) AL any time after the Chargee has fecewed oF is desmed to ha\fa recaived netme of

i) - anysubsequent Security Interest (whtch is not F’ermsﬁed Secuniy) aﬁactmg ai] or
- any part of the Charget:] Asgets; or : '

iy an lnsolvency Event, .

' ‘then the Chargee may apen a new account in the nameg af the Ghargor (whether ar rse% -
. permits any existing account 1o continue). If the Chargse does not open such a new .
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. aca&unﬁ it shall be treated asifit had done 5o when the relevant notice was received or
“deemed to have besn recelved and as from that time all payments made by of on behalf
~of the Chargor to the Chargee shall be credited of be treated as having been credited to
-~ thie relevant new acoouint and not as having been applied in reduction of the Liabilities as
- atthe time the relavant notice Wwas received of deemed 16 have been received. -
{c)  Until all amounts ‘which ‘may be o bscome payable by the _'Chargmr”.undér oF i
' . connection with this Déed or the Liabilities have been irrevoeably paid in full and. unless -
- the Chargee otherwise directs, the Chargor will not ‘exetcise: any rights wh;ch it may"-'
~have by reasan af parformance by it of the Liabilities: -

(i) .. ‘o beindémnified by’ s.my person with respect to the Liahlimes (m’ as appl;cabte
' the relevant Liahilities); R
Co(ily  to claim any contribution from any ottiet providet-of security foror guarantor of
' the Chargor's obligations with respect to the Liabilities {or, 'as applicable, the-.
- relevant Liabilities); and/or e -
'_ {'iﬁ}:._ - 1o take the benefit (in whole or "'in-'p'aft and whether by way of 'Sﬂbrogaﬁdn ozr" '
ﬂtherwme} of any rights of the Charges against the Custodian:

' -(any such tights bamg, for the purposes. of this Clause 17.3, "Ghargﬁr Rnghts")

() Ifthe Chargor receives any berefit. paymem or-distribuition in relation ‘to Chargar R;ghts .
' it shall hold that benefit; ‘payment or distribution fo the extent necessary to: enabile all

. “amounts which may be or become payable: to the Chargeé by the Chargor under or in- '
‘connection with the Liabilities to be repaid in full on trust for the Chargee and shall
promptly pay or tratisfer the same to the Chargee or 45 the Charges may- d:rect '

7.4 Wawer of defences : .
Neither the obligatiohs of the Chargar under this Deed nar the Sesunty will be a:ffected by an: act, -
omigsion, matter or thing which, but for this :Clauss, would reduce, release or prejudice any of its
' obligatiohs Under any Transaction: Document or any ‘of the ‘Security Including (but without
* limitation) and whether or not knowit to the Chargor or the Chargee; o
(&) any tinve, waiver of carigent granted to;. or ‘composition ‘with, ’sha Ghargor or any ather'
. person; _ ' _
'_(.E.:'} -+ the release of the Chargor or any éther person under the terms of any éem‘pésitieﬂ or
- arrangement with any creditor of the Chargor or any such persan; -
: '.('c} - the taking, variation; compromise; éxchange, renewal or release of, of refusal or neglect
'_ to perfect, take up or-enfofce any rights against, or security-over assets of, the Chargor -~
- or any other person orany nen-presentation or non-observance of any formality or other
requirement in respect of any instrurient or any failure 6 redlise the full value of any
- seourity; '
' -(d}: any :thapaci’ty'er' lack-of power, éuthority or Tegal personality of or dissolution: ar change:
+ . Inthe members orstatus of the Chargor of any other person; :
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..&‘%’)' any amandment (hawever funciamen’sai) or replacement of a Transattion Bacument or
' any-other document or security; .
S any unenforceability, legality or Envaliciiiy'ﬁf any “obligation ‘of any ;’iae'rédn nder any
© Transaction Document oF any other document.or security; or : L
@) anyingolvency or similar- pmceedmgs

Without prejtidice to the above; the Chargor expressly confirms that. rt mtends the Secunty shall
_ -extend from time & time to any variation, increase, extension of addition of or to the Liabilities. '

175 Immediate Recourse . . )
. The Chargor waives. any rzght it may hsave of first reqmring the Chargeea to prsceed agamst ot
laiin payment from any other person ot enforce any guarantee or security before anforoing this '
. Deed. This waivér applies itrespective of any law ‘or any . provisian. of any c;f the Transaction
~Documents or any other doctiment tothe contrary. e

48, DISCHARGE OF SECURITY
181  Final redemption : . _
It the Chargee is satisfied {zx;tmg r@asanabiy} that aii of ihe mabilitfes {prior tc: a Master Nettmg' o '
Agreerient Early Termination Date, ‘excluding ‘any potential Liabilities. arising under the Master
Netting Agreement) have been paid -or discharged unconditionally and irrevocably in full, the
 Chargee shall immediately release, reassign or discharge (a8 appropriate) the Charged Property -
| from the Security and. deliver on that date 1o the Chargor and the Custodian a Security Release

" Motice. -

Ha Master Netimg Agreement Early Tarmmatlﬁn Date has ncc:urmzi ahd besn destgnaied un{i@r '
" and Inaceordance with clause 4.1.2-of the Master Netting Agresment and: o
{(a) the Master Neﬁi‘ng- Agresment Paying Party is the G’ha-rgé’e on the Business Day
immediately following the Master Netting Agreemiernt Ftnai Seitlément Date; or
"~ {by the Master Netiing Agreement Paying Party is the Chargar them on the Busmes3 Day -
immediately following the date on which the Chargor unconditionally and irrevocably pays

the absdlute value -of the: Master Netting Agréenent Net: Termination Amount: ar:ci alt -
. interest which-hias accried undar clause 10.2 of the Master Netling Agreement,

“the Chargee;shaii- releage, reassign ar.dxs”ch‘arge_ {ag ap}:}ropriate}-the Charged Pmperty froim _tﬁe
. Bectifity and deliver on that date to the Chargor and the Custodian a Security Release Notice.

49, PAYMENTS
] S},}i .Payments _ : . .
" All payments by - the Ghargor uncter thm Deed: (maludmg damages for its breach) sha Ibe made

in the Currency of Account and to such account, with such financial institutiony and in such other
mianner as the Chargee may divecl
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20. RIE‘:HTS AMENQMENTS WAIVERS AND DETERMINATIONS ... ... ... .. .

204 Amb:gu:ty o _
' ‘Where there Is any amblgusty ot senﬁmt beiwean the rlghts ccﬁferred by law and those canfermd :
by or pursuarnt to thig’ iDeed, the terms of this Deed shall prevail. '
202 Rémedies and waivers. _ IR o S _
" No failure 16 exercise, nor any delay in axsrcising, i_bnj the part of the Chatgee, Receiver or-
© Delegate any right o remedy under this Desd shall operate as a waiver, nor shali-any singls or
partial exercise of any right or remedy prevent any further or other exercise of the éxercise of
~any other right or remedy.. The rights and remedies provided in this Deed are cumulative and: not
exclugive of any rights or remedies provided by law, anchdfng the right to appaini #n
Administrator under the Insolvéncy Act.

20,3 Amendments and waivers . .
Any term-of this Deed may be amended or wawed enky with the consent of the Chargee and the
' " Chargor. e o : :
204 _Ceﬂiﬁcate's"aﬁﬂ 'éeié?iﬁihaﬁdﬁs o . S
' - Any certification ‘or determination by the Chargee ‘or any Receiver or any Delegate under this
- Deed s, in the absence of manifest error, prima facie svrdanae of the matters to:which it relates

Pt _ mmm rWALmrrY

If, at any time, ':any provision of this Deed is or becomes Hlegal, nvalid o unenforcsable i any -
résbeﬂt'uhc.‘&r' a’n’y law 'c}f' any' iur;s'di'ction neither‘ "the Iegaiity, 'ﬂkélidi’ty or 'i«*:‘ﬁfor'ceabi{ity cif" t’he
| -any other ;urisci:ctzan will it any way be affected or ampanred
92 NOTICES
224 Communications in writirig o o .
~Any communication to be made Under of In donhéction with tHis Deed shall be made In writing:
_ and, unless otherwise stated, may be made by fax; letter or telex. o
22.2 - Addresses S : :
o The aﬁdress faxf numbar and telax ﬂumber {aﬂd the department or officer, ;f aﬂy, for whcse
 attention thé communication’is to be made) of cach Party for any communication or document to
be made-or delivered under or in connection with this Deed is that ideritified with ifs name below;
T orany substitute address, fax number, telex number ar department or officel asthe Party may -
~ fotify to the other by nat less than five (5) Business Days' hotice,
. “The Chargor _ ' .
Addréss:  Avivd Life & Penszgns UK Limited
‘Wellington Raw

o York
- North Yorkshire
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© England
. YOY01WR
_ Aftentinn:

“Email

Fax Not applicable -

_"Tetex':' . ‘Not applicable '
| The Chargee
| Address: RGA
fevelds -
22 .BEShapSQ#té: .
London B
ECoN4BQ

- With acopytor

Nick Rowlay; Chief Finance Actuary-

RGAAMERICAS REINSURANCE COMPANY LTD

Power Hotise

7 Par 14 Ville Road |

CUHMAT

Bertitida

 Attention: - Head of Legal, UK & Irefand

~ Email:

. With a copy to:

Aftention: GES Risk Management

o Email.
223 Delivery
(@)

Any éommunication or document made or delivered to the Chargor under or in cohnection with
- this Deed will only be effective: - '

_ .

B

- address; .-

if by way of fax, when received in legible farm; or . .
) i by way of letter, when it has been left at the relevant address or five (_’5} Busi'n'e.ssf !I}'ays_' '
_after being deposited in-the post postage prepaid in an-envelope addressed to it at that -

if by way of :feleic',:_Whén.'d'eépatéheé, butenly if, at the time of ffansmis'sééng_ the correct .

" answerback appears at the start and at the end of the sender’s copy of the notice; or

d)

Aiver Conlidantial

.43 -

it by way of & mail, or the date that it is dalivered.




and, zf a partucuiar ﬂepartment o officer is specified ag part of its address datalls provided' under
Claiise 22.2 {Addresses), it addresseﬁ o that depattment or officer;

- {b) Any commumcat:en o dosument to be adé or dalivered o the Chargee will- be effecirve ofly -
- whan actually réceived by thé Chargee-and then only if it is expressly marked for the attention of -
the department or officer identified with the Chargee's signature below (oF any substitite
depariment of officer as the Chargee's shall specify for this purpose).

23 COUNTERPARTS |

This Deed may be executed in ary fiumber of ééﬁhtérisaﬂs and this has the same effect a5 if
the ssgnatures an the cauntarpaﬁs were ona single copy of this Dead.

24, . GOVERNING LAW

. Tms Deed and aﬂy ncnumntraciuai mbi:gatmns ansing ot of or in cannen’(mn wzth itis gevemed
by and shall be construed in accordance wi th English law. - ..

35 JURISDICTION
The courts of E;ng;'aﬁ-dz'-have exclusive jurisdiction to settle any dispute -'affisihg' out of or in
conmection with this Deed (including a dispute regarding the existence, validity or terimination of -
' this Deed) (2 "Dispute”). The Paities agree that the courts of England are the most appropriate '

‘and convenient colirts to settle Disputes and aceordingly no Party will: argue to the contrary or .
_take any proceedings relating to a Dispute in any jurisdiction otherthan Eﬂgland '

26, | COSTS AND EXPENSES.

| 261 Costs indemmty iaythe (}hafgar . L . .
' ‘The Chargor shall indemnify the Charges on demand againist il reasonable costs, charges,
losses, liabilities, expenses and other sums (including legal, ascountants’ and other profegsional
-fees) ("Costs") (excluding any stamp duty, documentary or similar Taxas). ex;:;anded paid,
incurrad or debited ort account by the Charges: s - '
Hay - in cmnsi’deriﬂg and responding 1o any request from th-e"Chau_f_get for a waiver or consent i
' - any variation, amendment, éxtension 6r modification of, orsupplement to, this Deed (for
the avbidance of doubt; excluding any walver given piirsuant to the terms of this Deed); ar
(b) in éhfom‘iﬂg, pratecting; preserving or realising, or étt'ampting 1o enforce, protect, préserve
or realise, the Chargee's rights under this Deed (including in relation to the Seeurityy
-faﬂowmg any Enforcement Event or .any breach of any Trangactson E}oaument by the
Chargor: : '

26, 2 Relmhumement by the Chargee : :
~ Notwithstanding Clause 26.1, the Chargee shalt repay to the Chargor any amcurﬂs pand by theé
Char‘ger to the Chargee Under Clause 261 (b) i, arid to the extent: :
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@ an. arder of dlfer:tmn i made agamst thie Chargee Brin fawur czf the Chargor (including
' . by an Independent Actuary) in relation to the substance of the Chargea's actions failang o
‘withiri the scope of Clause 26.1(b); or o _
R (113 “the Charges agrees to cease its actions falling within the scope of Clause 96.4(b),
‘unless it does so pursuant to a'payment, admission or undertaking from the Chargor.
o7, STAMP DUTIES
274 Paymentof Stamp Duties - _ S .
' " The Chargor shall pay all stamp,’ dacumentary and similar Taxes, 1f any, payabte in connection -
_with the perfaction of the Security created hereunder or the enforcement of such Seacurity
B together with any -intérest and penalties. thereon (except ‘to' the extent attributable to the
* unreasonable defay or default of the Chargee in paying or-accounting for such Taxes). .
.. ‘372 Dué Date for Payrient ) _ | |
" The Chargor shall pay sums due under this Clause 27;
@y . in the case of assessable Taxes, no later than the date on Wh‘ii}h penalties for late
- paymentof such Taxés would otherwise arise; or o
{(B) - in the tase of Taxes which are not assessable (including United '-Kingdém;siamip'duﬁt"y'j;-
no later than 5 Business Days after the date {if any) on which the Charges; acting
‘teasonably, determines that it needs to-present-any instriment perfecting the Security
. creatéd hersunder, or any instrument which is necessary to enforcé such Security, for
" registration or o ary Tax or cthet alithotity or in judicial o arbitration proceedings in the '
United Kingdom and that presentation of a certified copy'in such Gifslimstances would
| not suffice.. : ' R '

| This Deed has besn executed andl delivered on the date stated at the beginning of this Deed.
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 SCHEDULE1 S
. RIGHTS OF RECEIVERS

The Réceiver shall have the right, sither in his 6wh ndme oF i the name of the C‘harg’ér or otherwise
- and in such manher and upon Such terms and condifions as the Receiver ihmks fit, and erthe:' alorie or
Jointly with any other person: '

(&) - Enterinto 'passem'i'an _
| to take possession- of, .gat in and G{}fEECt the Charged Properiy, and to requzm payment to:it {)f :
- réveniies deriving therefrom; _
{b) - Custodian Agreement and ﬁ;ccexam ﬂo-ntréi-ggraemehf
- to perform, repudiate, rescmd or : vary the ‘Custodian Agreemem and!ar the Aceount Controi-:
. Agreement; o
(¢)  Dealwith Charged Asséts | | |
to gell; _trar’zéfer, as'siig"n,'- exc_hanga or otherwise d_isbﬂS'e of or realise the Ch-ar'g}ed' Property to any
~ person either by public offer or atiction, tender oF private contract and fora- consideration of any _'
kind {which may be payable 6r deliversd in-one amount or by instalments spraad aver a period
or deférred); : : : :

-~ {d) Borrow 'man'ey'

. prionty ta the Sesunty ar c}therwrse}

(e) . Rights of owriership _

i marnage and use the Qhérgéd?mpeﬁy and to exercise and do (o permit the Receiver or ’a.f-?y'
“nomminee of it to exercise and do) all such rights and things as the Receiver would ‘be capable of
“exercising or doing if he were the absolute beneficial-owner of the Charged Property; '

S Claims o

- o settle, adjust, réi'er' to 'a:rbi’ff*aﬂbn 'ccrhpmmis;e and arfange any claims, é{:{iﬁuhts dasgutes' -

- questions and demands with or by any personwho is or claims to-be @ craditor of the Chargor or '
relating to the Charged Property; - ' ' '

(g) - Legal actions

. to brifig, prosecuts, eﬁfome defend and: abanﬁm actians sufts emd proceedmgs in relatzaﬁ to
thie Charged Property or any business of the (;hargor :

Ry Redemption of seaurity

5 fetléan any Secunty Enterest {whether el ﬂot havrng prionty to the Secur:iy) aver ’{he Gharged '
- Property and to seftle the-accounts of any person with-an interest in the Charged Property;
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(iy  Otherpowers L _' o N -

exercise of any of the rights conferred on the Receiver under or by virtue of any Transaction
Document to which the Chargor is party, the LPA or the Insolvency Act. .
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EXECUTED as a DEED by AVIVA LIFE &
- PENSIONS UK LIMITED acting by

e AR iain Peai ce

15-09-2021

- Nare and Signature of Direcfor

| Nicholas Skeflern :

©oisdpediozt L .

- Name and Signature of sighatory duly -
authorised by Aviva Cofpany Secretatial
‘Services Limited to sign on its behalf as
- Company Secretary of AVIVA LIFE &
- PENSIONS UK LIMITED

EXECUTED and DELIVERED as 2 DEED by
R RG%AME?{!C#SS REINSUR#NCE CGMPANY
- LTD Lawrence S: Caron

C15-09-2021

- Auithorisad Sigriatory N ' S S :
e - Sally Relter " Witnessed at RGA,
15-09-2021 . Chesterfleld, MO
o . Sally Réirer
- Bxeculive Assistant :
Michael Keary . . 16600 Swingley Ridge Road -
o ST Chesterfield, MO 63017
- 15-09-2021 '

- Joann Bielby . . Witnessed at Power Hotse
- 15-09-202F .- Jodano Bielby -
- . - Finanee & Opetations Lcac_iér .
- Paweér Houss: '
T Pardaivil le}{@ad
Hamilion HM 11
Beérmuda.
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