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Registration of a Charge

Company name: FRIENDS LIFE LIMITED
Company number: 04096141
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Received for Electronic Filing: 28/06/2017

Details of Charge

Date of creation:  26/06/2017
Charge code: 0409 6141 0023
Persons entitled: HSBC BANK PLC

Brief description:. A CHARGE OVER ALL OF THE CHARGED PORTFOLIO AND THE
CHARGED DEBT

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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Certified by: HSBC BANK PLC
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4096141

Charge code: 0409 6141 0023

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 26th June 2017 and created by FRIENDS LIFE LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

28th June 2017 .

Given at Companies House, Cardiff on 29th June 2017

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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Execution version

DATED

BETWEEN

HSBC BANK PLC

AN

FRIENDS LIFE LIMITED

SECURITY AGREEMENT




THIS AGREFMENT ismade on 207
BETWEEN

(1)  HSBC BANK PLC {registered in England with company number 14259) of § Canada
Square, London E14 SHQ (in its capacity as "Secured Party"); and

(23 FRIENDS LIFE LIMITED (the "Chargor") {incorporated in England, with company
number 04096141 of Pixham End, Dorking, Swirey, RH4 1QA,

IT IS AGREED as follows:
1. DEFINITIONS AND INTERPRETATION
1.1 nthis- Agreement:

"Business Day™ means a day other than a Saturday or Sunday ot which banks and
securities markets are open for business generally in London.

"Cash Account” means the GBP cash account with number: (el and sort code [
B, rclated to the Sceurities Account and maingained with the Cusfodian by the
Chargor pursuant to the Custody Agreemerit, as that account may from time. to-time be
replaced, re-nnmbered or re-designated, and including any related sub-atcounts that may-
exist from time to thme,

"Cash Cover” means cash held an account in the Chargor's name held with the Secured
Party or in the name of the Secured Party: (2} from which withdrawals may only be.
made: {1} to pay the Secured Obligations: or (i} otherwise with the agreement of tie
Chargor and the Secured Party; (b) the credit balance of which will not be due or

dﬁﬁiﬁiii}g due to the Chargor, until the end of the Security Perlod; and (<) if the account 1s
in the (E&ﬁrgcﬁfs nams, Over the credit balance of which thi Secured Party has a security
interest that is satisfactory i form and substance to the Secured Party (acting reascnably)
anct no third party has any security interest, other than & Permitted Security Interest.

"Charged Assets” means all of the Charged Pertfolio and the Charged Debt,

"Charged Debt” means the debt owed by the Secured Party to the Charggor represented
by the Credit Balance.

"Charged Portfolio™ means all of the Chargor's beneficial interest in Securities credited
to the Securities Account frony time to time (together with all casly proceeds relating 1o
the same).

*COBS" means the FCA"s Conduct of Business Sourcebook.

"Collateral Rights" means all rights, powers and remedies. of the Secured Party
provided by this Agreement or by law.

“Credit Balance” means the credit balances from time to time on the Cash Accounts,
including all interest acerued on those balances.

"Custody Agreement” means the custody agreement dated 27 August 2014 between the
Chargor and HSBC Bank ple as Custodian,

"Custodian” means ITSBEC Bank ple in ils capacity as party to the Custody Agreement
and aceount batk for the Securities Account and the Cash Account,
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"Default Rate” means 2% above the HSBC Bank ple Sterling Base Rate from time 1o
time prevailing.

"Ehgible Collateral” means, on any date, fixed conpon, sterling denominated negotiable
debt obligations issuéd by either the Hank of England (prior w1 April 1998) or Her
Majesty’s Treasury {on Or after 1 April 1998) backed by the credit of the United
Kingdom with an initial maturity of more than 365 days when issued.

"Enforcement Event” means:
{a) the Chargor does ot comply with any provision of this Agreemént; or

(b) a representation or wartanty made orrepeated in this Aa,r?eern&ni‘ is incorreet in
any respect when made or deemed to be repeated and is either 1]1&{3[3&@&&.. of
remedy or is not remedied within 14 Business Days of notice having been given
by the Seeured Party 1o the Chargor;, or

{2 the Chargor fails to pay on the due date for payment an amount payable in
respect of the Secured Obligations at the place at and in the currency in which it
is expressed to be payable; or

{d) an Insolvency Dvent occurs or appears 10 be inevitable in relation to the
Chargor; or

{€]) an event of default or breach of an obligation (howsoever described) occurs
swith respect to the Chargor under or in respect of ong or more Letters of Credit
giving rise to the Secured Obligations (provided that, for the aveidance of doubt,
an Enforcement Event shall not include the pcourrence an event of defavlt or
‘hreach (howsoever deseribedy which-ocours with respect to the Chargor under
orin respect of any obligations that are not Secured Obligations); or

() ihe Tevel of own funds held by the Chargor falis below 105% of its SCR.

“Exposure’ means, on any Business Day, the sum of (i) the aggregate amount of the
face value of each Letter of Credit-and (i) the aggregate amount of the Margin, each as
determined by the Secured Party in respect of each Letter of Credit.

"freomie” means, with respect to dny Securities at any time, all interest or other
distributions thereen including payments il specte, but exchiding distributions which are
4 payment or repayment of principal in respect of the relevant Sewrmm

"Insolvency Event” means in relation to any company, (hal company:

{a) is dissolved (other than pursuant to a consolidation, amalgamation ¢r merger):
{h) becomes insclvent or is unable to pay its debis or fails or admits in writing its

inability generally to pay its debts as they become due;

() makes a general assignment, scheme of arrangement or composition with or for
the benelit of #yoreditors;

{d) (i) institutes or has instituted againstit, by a regulator, superviser or any similar
official with primary insolvency, rehabilitative or regulatory jurisdiction over it
in the jurisdiction of its incorporation or organisation or the jurisdiction of its
head or home office, a proveeding seeking a judgment of insolvency or
bankruptoy or any.other relief under any bankruptoy or insolvency law or other
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similar law affecting creditors' rights, or a petition is presented for its winding-
up or liquidation by it or such regiilator, supervisor-or similar official or (i1} has
instituted against it a p;‘mudmg@ «ac{ekmg‘ a judgment for insolvency or
bankruptey or any other relief under any bankruptey or insolvency law or other.
similar law affecting creditors' rights, of a ;wtmtm is presented for its winding-
up or liguidation, and such pmcnedm% or petition i instituted or prmanmd bya
person or entify not deseribed in (i) above and either (A) results i a judgement
of insoivency or bankruptcy or the eniry of an order for relief or the making of
an order for its winding-up or lignidation or (B) is vot digmissed, discharged,
staved of restrained in-each case within 135 days of the institution or presentation
thereof;

) has a resolution passed for (or otherwise commences) its winding-up, official
management or liguidation {other than pursuant to 2 consolidation,
amalgamation of metger);

{f} seeks or becomes subject to the appoiniment of an administrator, provisional
liquidator, conservator, receiver, trustee, custodian or other similar official for it
or for all or substantially all of its assets;

{g) hias a secured party take possession of all or substantially all ity assets or has-a
digtress, execution, attachment, sequestration or other | E;U&E process levied,
enforeed or sued on or against 2l or substantially all of its assets and such
secured party maintains possession, or any such. process is not dismissed,
discharged, stayed or restrained, in each case within 15 days thereafter;

(h) causes or is subject to any event with respect to it:which, under the applicable
laws of any jurisdiction, has an analogous effect to any of the events specified
in paragraphs (a) to {g) above (inclusive); or

takes any action in furtherance of, or indicating its consent to, approval of, or
acquigscence in, any of the foregoing acts,

"Letters of Credit” means the following standby letters of credit issued or to be issued
by the Secured Party at the request of the Chargor:

(i)
e {REDACTED}
{ any otber standby letter of credit, guaraniee or similar independent payment

undertaking that the Chargor designates In writing as a 'Letter of Credit’ for the
purposes -of this Agreement (on the relevant issuance request form or
otherwise), or that the Secured Party and Chargor otherwise agree o so
designate, '

in cach case as the same may be amended, extended or replaced from-time to time,

"Margin' means, in respect of a Letter of Credit, 30% (thirty per cent.) of the face value
of such Letter of Credit,.

"Market Value” means, at any time:

BD-#28020084-v1 3




{a) with respect to any securifies, the price of such securities, as determined by the
Valuation Agent on the most recent Valuation Date or 5 otherwise determined
in aecordance with Clause 3.2, provided that the Market Value of any securities
that are not Eligible Collateral shall be zero; and

(b} with respeet to cash, its face amount.
"Permitted Security Iinterest” ticans

{a} any security infterest, lien, encuimbrance. or othier restriction creatéd by the
Custody Agreement; or

(b} the security listed in the table below but onlv fo the extent that it creates a
floating charge over the Charged Assets (or any part of them ) that, as at the relevant date,
has not crystallised:

In favour of Created Assets charged

Utmost 20 March 2017 The assets comprising the FLAS and FLC
Limited with profit sub-Tunds, plus gilts equal to the
{formerly Axa value of those funds” support accounts from
Isle of Man time lo fime:

Limited)

Friends Life 28 December 2003 | The long-term insurance assets of the
~and Pensions Chargor, and any part of them.

Limited

Friends Life | 28 Decomber 2013 | The lonjg-term insurance assets of the
and Pensions Cliargor, and any part of them.

Limiit

friends Life 28 December 2012 | The long-term insurance assets of the

and Pensions Chargor, and any part of then

Limited

Friends Life | 28 December 2012 | The long-term insurance assets of the
Company Chargor, and any part of them.

Limited |

and any floating charge over the Charged Assets (or any part of them) granted or created
after the date of this Agreement that the Chargor notifies to the Secured Party and that, as
at the relevant date, has not crvstallised.

SCR means the Solvency Capital Reauirement as required by Article 100 of the
Solvency I DHrective.

"Secured Obligations” means all obligations and liabiltties whatsoever, whith may now
or at any time in the future be due owing or incurred by the Chargor to the Secured Party
in connection with the Lefters of Credit, whether present or future, actual or contingent
and whether alone, severally or jointly as principal, guarantor, surety or otherwise and in
whatever name or style and whether on any currént-or other account or in.any other
manner whatsoever,

"Securities” meany at any time all secyrities (and all rights, benefits and proceeds
attaching thereto or arising therefrom or in respect thereof)
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{a) heid by, to the order, for the account or under the control or direction of, the
Secured Party; and/or

{by held by any clearance system on behalf of, for the account of or to the order
of the Secured Party,

amd in each case for the time being recorded in the Securities Account.

"Securities Aceount” means the custody account with number; [EEEell «nd . name:
Friends Life Limited Standby Letters of Credit Collateral Account maintained with the
Custodian by the Chargor pursuant to the Custody Agreement, as that account may from
titne to time-be replaced, re-numbered or re-designated, and including any related sub-
accounty that may exist from time to fime.

"Security Interests” means the security created by this Agreement.

"Security Period" means the period starting on the date of this Agreement and ending on
the date that the Secured Party (acting reasonably) determines that all the Secured
Obligations have been irrevocably discharged in full, the Secured Party has no further
obligations under any Letter of Credit and the Secured Party has no obligation to issue
any further Letters of Credit.

"Solveney 1T Direetive” means Directive 2009/138/EC of the European Parliament and of
the Council on the taking-up and pursuit of the business of Insurance and. reifisurance
{Solveney II),

"Valuation Agent" means State Street Corporation or such other valuation agent
approved inwriting by the Secured Party in its sole discretion.

"Valwation Date" means any and cach of the following:

{a} the Frst Business Day of each monthy
(b} if the Valuation Agent fails to provide correct Valuation Information by elose of

businéss on the first Busingss Day {ollowing a schedoled Valuation Diate, the
date subsequent o that by reference to which Valuation Information is provided
frvorder 1o remedy that failore;

{c) any other date by reference to which the Chargor-and the Secured Party agree
that Valuation Information is required, whether iy the context of a sebstifution
of Securities pursuant to Clause 6 (Substitution} or otherwise; and

(d) any other date on which the Secured Party determines (acting reasonably) that
there may have been a drop of 5% or more in the market value of the Securities
that are Eligible Collateral since the last date by reference to which the Secured
Party assessed their Market Vahie that is likely to lust for at least five Business
Days, and conseqguently decides it needs to receive up-to-date Valuation
Information.

"Valuation Information™ means the following daiz about the Securities:

o RIN-& Nominal
e Custodian

& Valuation Date
& Asset Class Code
® 19N

&« CLUUSIP

LH
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# Sedol

& Security Description

& Currency

# Country Code

# Nominal

® Bid Price Market Value {Cey) (being the Market Value for the purposes of this
Agreemint),

to be provided ina CSV file-{a comma- scparatﬁé values file containing the applicable
Waluation Iﬂf@:matmn} am exeel spreadshect o In any other format the Secured Party has
confirmed is acceptable for such purpose.

1.2 In these terms and conditions, any reference to:

4 "elearance system” means CRESTCo Limited and such other clearance system as may
from time to time be used in cormection with transactions relating to any securities, and
any depository or sub-custodian for any of the foregoing.

"securities” shall be construed as a reference to any bond, debenture, note, stock, share,
warrant, unit or other security and all moneys, rights or propefty which may at any time
acerue or be offered (whether by way of bonus, redemption, conversion, exchange,
preference, option or otherwise} in respect of any of them (and, whether constituted,
evidenced or represented by & certificate or other document or by an entry in the books
or any other permanent records of the fsster, a trustee or other fiduciary, or a clearance
system),

1.3 In this Agreement, any reference to (3} a "Clause" is, unless otherwise stated, a
reference 1o a Clause hereof and (b) "this Agmmmm“ is-a reference to this Agreement
as amended, varied o supplemented from time to time.  Clause headings are for ease of
reference only.

Ld  In this Agreement, i1t is gecessary to determine whether an amount in one currency
{whether alone or Wﬂi"i (ﬁhm amounts) has reached or hrmdzed a limit in a second
currency, the equivalent in the second gurmza.,} of that amount in the first currency will
ke wimzim:e,d using the Secured Parfy's-relevant spot rate of exchange for obtaining thie

second curreney with the first currency at the relévant time.

1.5 References to statufory provisions, énactments or EU Directives shall include references
to any amendment, modification, extension, consolidation, replacement or re-enactment
of any such provision, enactiment or BC Directive (whether before or after the date of this
Agreement), to any previous enactment which has been replaced or amended and to any
vegnlation, instrument or order or other subordinafe legislation made under such
provision, enactment or EC Directive unless any such change impases upon any Party
any liabilities or obligations which are more onerous than as at the date of this
Agresment.

[.6  Where, in connection with the Usited Kingdom ceasing to have full membership of the
Europedn Union. {“Brexit™), amendments are required o E:mbie a Party 1o exercise its
rights or comply with its obligations under this Agmema.ﬂz in the same or substantially
equivalent manner as was possible prior to Brexit then the Parties shall use all
commercially reasonable endeavours to agree 1o amend this Agreement so that this
Agreement has substantially the same legal effect, but provided that no other Party shall
be required to assent to-any smendment that would materially reduce its rights and
benefits or increase its obligations or burdens hergunder, and in doing so each Party shall
useall commercially reasonable endeavours, insofar as is practicable to discuss any issues
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before any relevant change: in applicable law is implemented and in sny event within 40
Husiness Days of such implementation.

2. COVENANT ARND CHARGE

2.1 Chargor's covenanis
210 The Chargor shall, on demand of the Secured Party, discharge each of the

212
213
2.2 TFixed

Secured Obligations and pay to the Secured Party when due and pavable under
the agreements or dmm%ﬁam&,nﬂ giving rise to the relevant Secured Obligations
each sum now or hereafter owing, due or incurred by the Charzor fo the Secured
Party in respect of the Secured Obligations.

The Chargor shall pay interest 1o the date of payment or discharge of the
Secured Obligations (both before and after judgement and notwithstanding any
liguidation or administration of or any arzngement or composition with
creditors by the Chargor) at the rate or rates applicable under the agreements or
arrangements giving risé to the relevant Secured Obligations or if no such rate
or rates are specified, at the Default Rate and in accordance with the usual
practice of the Secured Party.

All sums payable by the Chargor under this Agreement shall be paid without

any set-off, counterclaim, withhokding or deduction whatseever unless required

by law in which event the Chargor shall pay to the Secured Party such amount

as will result in the receipt by the Secured Party of the full amount that would
otherwise have been receivable g by the Secured Party.

Charge

The Chargor charges the Charged Assets with full fitle guarantee (and chirges and
assigns by way of security it z%hta under the Cmm«t%y Agreement to the extent related to.
the Charged Assets) by way of first fixed charge, in favour of the Scoured Party for the
pavment and discharge of all of'the Secured (}.“[}h.:gam:mg

3. VALUATIONS

3.1 The €

Chargor shall procure that on {or no later than the next Business Day after) each

Valuation Date, the Valuation Agent:

3,11
3.1.2

L
[

deterimiinies the Market Value of the Securities as at such Valuation Datey and.
émails the relevant Valuation Information to the Secured Party by no later than
the pext Business Day afler the applicable Valuation Date to the following
email addresses:

prigritvqueries.gleesi@hshe com

With a copy to:

{REDACTED?} hisbe.com and ENSENGIDIE hsbe.com.

and/or to such other additional -email addresses as may be votified by the
Secuted Party fo the Chargor from timeto tine,

If the Valuation Agent fails either to détermine the Market Valug-of the Securities on

‘any Valuation Date or to notify the Secured Party of the relevant Valuation Information
o aecordance with Clause 3.1 above, the Secured Party shall be entitled to notify the
Chargor and request that the Chargor remedies the failure within five Business Days af
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3.3

4,

4.1

fud

4.4

i
Ly

3

such notice. If the failore 15 not ramedied within that imescale, the Secured Party shall
bo entitled to:

21 detérmive, in #2 sole disoretion, the Market Value of the Securites as of such
Valaation Date; or
22 designate g leading independent dedler to determine the Market Value of the

Becurities as of such Valeation Date,

The Chargor uiidertakes to indemnify the Secured Party on demand for all costs and
SXDENSes mwmﬁ by the Secured Party in connection with the Secured Party, or a third
party designated by the Secured Party, making any delermination of Market Valoe
under this Agreerment.

MARGIN

The Chargor shall ensure that, on each Valuation Date, the sum of the total Market
Value of the Charged Assets and any other Cashy Cover is-greater than orequal to the

Exposure.

1t, onany Valuation Date; the Exposure is greater than the a sum of the total Market

Value of the Charged Assets and any other Cash Cover (the smount by which the
Exposure exceeds the sum of the total Market Value of the Charged Asscts and any
other Cash Cover being a “’Deﬁciemy 'J, the Chargor shall provide Cash Cover and/or

deliver to the Secured Party Eligible Collateral to be credited to the Securities Account

that has a Market Value greater than or equal to the Deficiency. Securities delivered to
the Secured Party and credited to-the Securities Account in-accordance with Clause 4.2
shall be subject to the Security Interests immediately upon being credited to the

Securities Account without theneed for any further notice or action.

The Chargor shall remedy any Deficiency as soon as reasonably practicable following
demand of the Secured Party {and in any cvent no-later than seven Business Dayvs
following such demand).

The Secured Party shall determine the Market Value of any Eligible Collateral to be
credited to the Sccurities Account to remedy a Deficiency by reference to:

44,1 relevant Valuation laformation previously provided to the Secured Party that

gives Market Value:as at a date that is no more than five Business Days earlier
than the date of determination; or

4.42  if no Valuation Information of the type described in4.4.1 above is available at

the time of determination, whatever source(s) of Valuation Information the
Secured Party selects in its sole discretion,

The Chargor may, on any Business Day when the Exposure is less than the sum ol total
Market Value of the Charged Assets and any other Cash Cover {the amount by which
the sum of the total Market Value of the Charged Assets and any other Cash Cover
exceeds the Exposure being a "Surplus™), request to withdraw Elgible Collateral from
the Securities Account and/or release or retiim Cash Cowver that have a total Market
Vilue that is no greater fhan the Surplus, 10 the Chargor makes such a request 1o the
Secured Party, then:

451  unless an Enforcement Event has ocourred and Is continuing at such time and

452 il and to the extent that the amount to be withdrawn is still no greater than the

Surplus as at the proposed withdrawal date,
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the Secured Party shall, no later than seven Business Days after receiving that request,
provide its consent to that reqgiest. Any Eligible Collateral or Credit Balance so
withdrawn shall be relessed from the Security Interests,

5. VOTING RIGHTS AND DIVIDENDS

51 Prior to any of the Secured Obligations becoming due and payable, or if any of the
Secured Ubligations have become dug and payable and they have been paid on demand,
the Chargor shall be entitled to:

0.1

512

(¥4
P

receive all Income arising from the Charped Portfolio; and

exercise all voting righits in relation to the Charged Portfolio provided that the
Chargor shall not exercise such voting rights in any manner, or otherwise permit
or agree to any variation of the rights attaching to or conferred by all or any part
of the Charged Portfolio which in the opinion of the Secured Party wolild
prejudice the value of, or the ability of the Secured Party to realise, the security
credted by this Agz'&wn@m_.

The Secured Parly may, if any of the Secured Obligations become due-and pavable and

have not been paid on demand, at its discretion (in the name of the Chargor or
otherwise and without any further consent or authorisation from the Chargor) in
relation to the Securities:

5.2.1

L7y
Pl
e

exercise (or refrain from exercising) the powers and vights conferred on or
exercisable by the legal or beneficial owner of the Charged Portfolio in such
manmer and on such terms as the Secured Party miay think fil;

apply all Income arising from the Charged Portfoliv as though they were the
procecds of sale under this Agreement: and/or

transfer the Charged Portfolio into the naine of such nominee(s) of the Seeured
Party as it shall require.

6. SUBSTITUTION

61 If any Securities fall due or are about to fall due for redemption, exchange or
conversion (“Original Collateral”), the Chargor may on any Business' Day by notice
inform the Secured Party that it wishes to transfw to the Secured Party Eligible
Collateral (“New {?ﬁilammi "y i exchange for the iil*ng?ma Collateral,

6.2°  Subject o the Chargor Tirst having obtained the written consent of the Secured Party to
a substitation of Original Collateral for New Collateral:

6.2.1

6.2.2

BL-#28029684-v1

fhie Chargor will transfer New Collateral 1o the Secured Party to be credited to
the Securities Account that has an aggregate Market Value (as determined by
the Secured Party in accordance with clause 4.4 that is at least equal to the
aggrezate Market Value of the Original Collateral;

apen the Chargor transferring to the Secured Party such New Collateral, them:

(&) unless an Enforcement Event has ocourred and is continuing at such time;
gt

by if and to the extent that the withdrawal will not ereate & Deficiency,

the Chargor shall be entitled to withdraw the Original Collateral from the

Securities Acoount;

e



6.2.4

the New Collateral shall be subject to the Secyrity Interests immediately upon
being credited to the Securifics Account without the need for any further notice
or agtion: and

the Original Collateral shall be released from the Security Interests upon being
withdrawn in acoordance with clavse 622,

6.3 The Secured Party shall, no later than seven Business Diays. after receipt of a notice

from the Chargor in accordance with Clause 6.1, consent to any substitution request

pursuant to this Clanse sunless:

6.3.1

6.3.2

an Enforcement Event has ocourred and is continuing at that time; or

any of the representations given in respect of the New Collatersl pursuant o
Clause 8:2 are untroe.

7. RESTRICTIONS ON DEALINGS

7.0 Except with the Secured Party's prior written consent and suliject to the terms of this
Apreément, the Chargor shall not:

g

assign, sell, on-lend, re-hypothecate, dispose of or otherwise transfer all or any
part of the Charged Assets;

withdraw or ansfer any Securities from the Securities Account;.
withdraw or transfer the Credit Balance or any part of it; or
create, grant or permit to exist (2) any security interest over or (b) any

restriction on the ability to transter or realise, all or any part of the Charged
#Assets other than the Security Inderests or a Permitted Security Interest,

7.2 The Charged Debt does not become repayable until end of the Security Period and until
that time-the Chargor shall have no right to demand repayment of the Charged Debt,

B. CHARGOR'S REPRESENTATIONS AND UNDERTAKINGS

8.1 The Chargor hereby represents and warrants to the Secured Party and undertakey
during the subsistence of this Agreement thaty

1.1

g1

[
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it is, and will be, the sole beneficial owner of the Charged Assets free and clear
of any gecurity interest; lien, encumbrance or other restriction. other than a lien
routinely’ imposed oft all securities in 4 clearing system, the Security Interests or
any Permitted Security Tnterest,

the floating charge over the long-term insurance assets of the Chargor {and any
part of them) created on 12 December 2014 and granted in favour of Axa Isk of
Marn Limited {now Utmost Limited) has been released and discharged in full;

the Securities are and will at all times be fully paid and there will be no monies
ot liabilities cutstanding in respect of any ot them;

it has not sold or disposed of, and will not sell or dispose of, the benefit of all or
any of s rights, title and inferest iy the Charged Asseis;

it has and will have theé necessary power to-enable it fo enter into and perform
its obligations under this Agresment;

W



§.1.6  this Agreement constitutes. its legal, valid and binding obligation and creates an
effective security interest over the Charged Assets

8.1.7 o relation to the Charged Assets: () the Chargor's intenfion in-granting the
Security Interests in favour of the Secured Party is to give the Secured Party a
first-ranking security interest over the Charged Assets; (b) the Chargor is not
aware of any security or other proprietary interest that would rank in priority to
the Security Interests; and (c) no floating charge that is a Permitted Security
interest has crysiallised; '

8.1.8  this Agrecment is not capable of being amended or otherwise set aside on the
Hguidation or administration of the Chargor or otherwise;

8.1.9  all necessary authorisations to enable it to enter into this Agresment have been
obtained and are, and will remain, in full force and effect;

8.1.10  the execution of this Agreement does not and will not conflict with or result in
(including, without limitation, regulatory obligation) to which the Chargor isa
party or by which it is bound;

8.1.11  the Secured Obligations represent and will at all times during the Subsistenge of
this Agreement represent, liabilities for the purpose of the business in fthe
Chargor's FL FLAS With Profits Fund with-profits fund only;

8112 ifand to the extent that at any time during the subsistence of this Agreement,
any of the Charged Assets comprise assets held in the Chargor’s FL FLAS With
Profits Fund with-profits funds, the Chargor has complied and will continue 1o
comply with the provisions of COBS and in particular COBS 20.1A.10R and
COBRS 2001A IR and

£.1.13  where its-level of own funds falls below 110% of fts- SCR, it shall notify the
‘Securid Party as soon ak practicable aid in ary event no later than five Business
Days after the Chargor is aware or should réasonably be aware. that this has
seourred.

8.2  Dachtime:
3.2.1  the Chargor makes a substitution request pursuant to Clause 6 (Subsiitution); or

%22  Eligible Collateral is deposited to a Securitigs Accountor vash is deposited to a
Cash Account; or

§2.3  aninstrument is designated or otherwise becomes & Letter of Credit,

the Chargor represents and warrants to the Secured Party m respect of the relevant New

Collateral or those Charged Assets that:

{2} the Chargor is, and will be, the sole beneficial owner of thal New
Collateral or those Charged Assets, free and clear of any security interest,
Hen, encumbrance or other restriction other than a Hen routinely imposed
on all securities in a clearing system, the Security Interests or any
Permitted Securily Inforesi;

(b their deposit-to the relevant Securities Account or Cash Account dogs not
and will not conflict with-or result in any breach or coustitute a default
under any agreement, instrument or obligation (including, without
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limitation, regulatory obligation) to which the Chargor Is a party or by
which itis bound; and

(e) if and to the extent that at any time during the subsistence of this
Agreement any of such New Collateral or Charged Assets comprise assels
field in the Chargor's FL FLAS With Profits Fund with-profits funds, ihe
Chargor has complied and will continue to comply with the provisions of
COBS and in particular COBS 20.1A, 10R.and COBS 20.1A.11R.

8.3 The Chargor undertakes that it will not designate any fostrument as 4 "Letter of Credit”
for the purposes of this Agreement, or agree to it being a "Letter of Credit”, if by doing
so and/or pledeing the Charged Assets fo-secure its obligations under such Letter of
Credit would result in the Chargor breaching its obligations under COBS or any
replacement or siinilar regulatory obligation in any relevant junisdiction.

9.  FURTHER ASSURANCE

The Charger shall promptly upon notice from the Secured Party exzoute all documents
and do all things (including the delivery, transter; assignment or payvment of all or part of
the Chdl’é@d Assels to the Secured Party) that the Secured Partfy may specify. for the
purpose of {a) secaring and perfecting its security over or title to all or any part of the
Charged Assets (b) exercising the Collateral Rights: or (¢} where an Enforcement Event
has ooeurred, enabling the Secured Party to vest all or part of the Charged Portioho in ifs
name or in the name(s) of its nominee(s}, agent orany purchaser.

i, POWEROFATTORNEY
The Chargor, by way of security, irrevocably appoints the Secured Party to be its
attorpey and 1o ts narbe, and ow iis behalfto execute, deliver and perfect all documents
and do all things that the Secured Party may consider to be requisite [or {2} cdrwmg ot
any obligation imposed on the Chargor under this - Agreement; or (b) exercising any of
th@ Collateral Rights, The Chargor shall ratify and confirm all things done and all
docaments executed by the Secured Party in the exércise of that power of attorney..

L APPROPRIATION
Il The Chargor authorises the Secured Party, at any time after an Enforcement Event has
occurred and is cofitinuing, to dppropriaté part of all of the Charged Assets and to apply
them in or towards discharge of the Secwred Obligations ia such manner as the Secured
Parly may determine.

[1.2 The vatue of the !Limrbﬁci Assets-or part thereof appropriated under Clause 11,1 shall be
the fair market price of such Charzed Assets as determined by the Secured Party by
reference to a public index or by suoch other process as the Secured Party may
reasonably select, including independent valuation.

11.3  In exercising its powers under Clause 11.1 the Secured Party shall aet in good faith and
i a commercially reasonable inanner (which shiall include taking dceount of the extent
to which the Chargor is likely to become unable to comply with the covenants given at
Clause 2 ag a result of the Enforcement Event ocourring or continuing).

12. POWEROF SALE
12,1 At any time after an Enforcement Event has occurred and is continuing, the Secured
Party shall be entitled, without prior notice to the Chargor or prior authorisation from
gy court, to sell or otherwise. dispose of all or any part of the Charged Assets. The

faxl
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Secured Party shall be entitled to apply the proceeds of that sale or other disposal in
paying the costs of that sale or disposal and in or towards the discharge of the Secured
Crhligations.

122 The poiver. of sale or other disposal in Clause 12.1 shall operate g5 g variation and
extension of the statutory power of sale under Section 101 of the Law of Property Act
1925. The restrictions contained in Sections 93 and 103 of the Law of Property Act
1925 shall not apply to-this Agresment or 1o any exercise by the Secured Party of its
right to consolidate mortgages or its power of salé.

123 Mo porchaser or Other person dealing with the Secured Party -or with its attorney or
agent shall be concerned fo enquire {a) whether any power exercised or purported to be
exercised by the Secured Party has become exercisable, (b) whether anv Secured
Obligation remains due, (3) 4s 16 the propriety or regularity of any of the actions of the
Secured Party or (1) as to the application of any money pald to the Secured Party.

124 1L at any time, the Market Value of the Charged Assets {5 less than the Exposure and
whether or not any of the Secured Obligations have at such time become due and
pavable, unless the Chargor has delivered fo the Secured Party sufficient Eligible
Collateral having an agpregate Market Value that is greater than or equal to the
Deeficiency in. accordance with Clause 4.2, the Secured Party shall be immediately
entitled, and without any requirement to notify the Chargor, to-sell all or any of the
Securities and place and retain for its own account the proceeds of such sale on an.
interest bearing suspense account pending application of such sums in discharge of the
Secured Obligations.

e
S

The Secured Party shall not be lable to account as mortgagee in possession in respect
of all or any of the Charged Assets and shall not be liable for any loss on realisation or
for any failure to present any Securities for repayment or for any fallure tw pay any
instalment or to. accept any offer or to notify the Chargor of any such matter or for any
failure to enspre that the correct amounts. (if any) are paid or received in respect of the.
Charged Assets or for any negligence or default by its nominees or agenis or for any
other loss of any nature whatsoever in cotingetion with the Charged Assets,

13.  SET-OFF
13.1  The Securéd Party may, without notice to the Chargor, set off all orany part of any of
the matured Secured Obligations against any obligation owed by the Secured Party to
the Chargor, regardless of the place of payment, booking branch or currency of either
gbligation.

13,2 The Secured Party may make any currency conversions necessary for the purposes of
‘exercising the rights of set-off provided in Clause 13.1 at the Secured Party's spot rate
of exchange forthe relevant currencies.

13.3  ifan Enforcement Event has ocourred and Is continuing, the Secured Party may (acting
reasonably and i required o discharge the Secured Obligations) break any fixture
pericd for interest payments which applies to the Credit Balance or any part of it and
the Chargor will be responsible for all breakage and other costs resulting from brﬁakmg
that fikture,

134 The rights of set-off provided in this Clause 13 shall be in addition to any right of set-

off, combination of accounts, lien or other right to which any the Secured Party is al
any time otherwise entitled (whether by operation of Taw, contract orotherwise}.
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14, RECEIVER
4.1 If '{a} any of ﬂ’lﬁ 'Smumd Qbﬁwaiium are due an{i pa}able bm not paidi or discha%@d on

r@_l_a‘u.an mﬂm_.Ciamg@n ihs “ieguwd Par%_y may by wmmg { actmg thmugh an au.‘shmmm
officer of the Secured Partv) without notice to the Chargor appoint one or more persons:
to be receiver of the whole or any part of the Charged Assets (gach such person being
(i} entitled to act individually as well as jointly: and (i) for all purposes deemed to be
the agent of the Chargor). '

142 Inaddition to the powers of the Secured Party conferred elsewhere in this Agreement,
-gach person appmm@d pursuant to Clause 14.7 shall have, in relation to the part of the.
Charged Assets in respect of which he was appmmeﬁ all the powers {(a) conferred by

the Law of Pmpmﬁ At 1925 on a receiver appointed under that Act, (b) of an
administrative receiver sef out in Schedule 1 to the Insolvency Act 1986 (whether or
not sueh person is an administrative recetver) and {e) (if such person s an
administrative receiver) all the other powers exercisgble by an administrative receiver
in relation to the Chargor by virtue of the Insolvency Act 1986

15, PREBERVATION OF SECURITY
15.1 The Security Interests constitated by this Agreement and the Collateral Rights shall be
cumulative, in addition to and indépeddent of every other security which the Secured
‘Party may at any time hold for the Secured Obligations or any rights, powers and
remedies p.mwiﬁci by law, No prior security held by the Secured Party over the whole
or any part of the Cliarged Assets shall merge into ‘the Security Interests hereby
monstituted.

15.2 The Security Inferests created by this. Agreement shall be a continuing security and
shall not be satisfied by any intermediate payment or safisfaction of the whole or any
part of the Secured Obligations but shall secure the ultimate balance of the Secured
Obligations,

16, SUBSEQUENT INTERESTS AND ACCOUNTS

16,1 1F the Secured Party at any lime receives notice of any subsequent morigage,
assignment, charge or other interest affecting all or any part of the Charged Assets, all
pavments thereafier made by the Chargor to the Secured Party shall be treated as
having been credited to-a new account of the Chargor and not as having been applied in
reduction of the Secured Obligations as at the time when the Secured Party received
potice.

162 All monies received, recovered or realised by the Secured Party under this Agreement
(including the proceeds of any conversion of currency) may inits discretion be eredited
to and held in any suspense or impersonal account pending their application from time
to time in or towards the discharge of any of the Secured Obligations.

17.  CURRENCY CONVERSION

For the purpase of or pending the discharge of any of the Secured Obligations the
Secured Party may convert dny money received, recovered or realised or subect fo
application by it under this- Agreement from one currency to another, as the Secured
‘Party may think fit and any such conversion shall be effected at the Secured Party's spot
rite of exchange for the time being for obtaining such other currency with the first
CULTENCTY.
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18,

9,
19.1

193

20

21

211

RELEASE

As soon as reasonably practicable after the end of the Security Period, the Secured Party
will transfer to the Chargorall “imrg&d Agsets, which shall be released from the Security
Lrterests.

EXPENSES AND INDEMNITY

The Chargor shall promptly. pay when due all taxes, assessments or charges of any
nature that are imposed witl respect of the Charged Assets upon becoming aware of the
Same.,

The Chargor shall immediately on demand pay ali costs and expenses (including legal
fees) inowrred by the Secured Party or iis nominees; agents, officers or any other
persons appointed by the Secured Party under this Agreement [ connection with the
enforcement or protection of the. Security Interests or the exercise of any Collateral
Rights under this Agreement.

The Chargor shall indemnify and hold harmless the Secured Party against any costs,
Josses or liability incwred by it in. connection with any litigation, arbitration or
administrative proceedings in respeet of the Security Interssts,

SUCCESSORS

This Agrecment shall remain in effect despite any amalgamation or merger {however
effected) relating to the Secured Party and references to the Secured Party shall be
deemed to include any assignee of successor in title of the Secured Party and any person
who, under the laws of its jurisdiction of incorporation or domicile, has assumed the
rights and obligarions of the Secured Party hereunder or to which under such laws the
same have been fransferred.

NOTICES

Any notice, demand or communication to be served by one party on the other pursuant
to this: Agreement may be served by leaving it at the address specified below {or such
other address as such person may previously have specified) or by létter posted by
prepaid first-class post to such address (which shall be desmed to have been served on
the third day following the date of posting), or by fax to the fax number specified above
{or such other number as such person may previously have specified) which shall be
deemed 1o have been received when transmission has been completed) pmwdw’ thirt
any notice © be served on.a party shall be effective only when actually received by the
party, marked for-the attention of the department or officer specified by the party-for
SUCH pUrpose.

Tothe Secured Party:
Adldress: GTRF Servives:

HSBC Bank ple
5th floor, 652-76 Park Strest
London SE1 9RN

Facsimile No: 020 7260 4680

Email: prioritvgueries. sleeswhsbo.com, copie

OIEINEIN REDACTED: MEHIEIRSRavN

fREDACTED}

Torthe Chargor
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{REDACTED}
Address:

The Aviva Centre
Burley Furlong, Bristol BS34 85W

{REDACTED} J¢ i with @ copy to
IndividualPricingiifriendsiife couk with “Reinsurance Letters of

Credit Seeurity Agreement” in the subject header of the email.

Email:

212 The Secured Party may notify the Chargor that it wishes to receive notices, demands or
other communications by email, provided that without prejudice to Clause 3.1.2, the
Secured Party shall not be obliged to accept any notive, demand or comumuinication by
email. '

213  The Chargor may only serve anotice, demand or other communication on the Secured
Party by email where the Secured Party has notified the Chargor that it may do so
pursiant to Clause 21.2.

214 Any notice, demand or commmication served by one party on the other by email shall
e deemed 1o have been received on the date that s delbvered,

215 Subject to Clause 21.3, where the Chargor elects to communicate with the Secured
Party. by email o any other unauthentivated or ponssecurd electronic megns, the
Chargor-acknowledges that:

21.5.0  that such communication is doneat the Chargoi’s risk;
21.5.2  following any such communication, the Sécured Party is entitled to assume, that

unless and until the Chargor notifies.the Secured Party othierwise, the Chargor is
amenable to the Secured Party comimunicating using the same method of
commndcation:

2153 emall and other unauthenticated. or non-secure electronic means are not secure
forms of communication and authorises the Secured Parly to treat any
‘commumication (including any . attachments) the Sceured Party receives. that
appears Lo come from a contact address of an authorised signatory or
representative of the Chargor, as complete and duly authorised by the Chargor.

216 The Chargor agrees to- Eﬁéamnify the Secured Party against any loss, cost or !a‘abi"ﬁt}f
that the Secured Party incurs or suffers as @ result of the Sceured Party acting or
otherwise relying on any notice, demand or communication appearing receved hy the
Secured Party by email or other nonssecure means that appears to be from the Chargor,

217 the Secured Party guestions the authenticity of any notice, demand or
communication, it may sesk to verify ifs authenticity before acting on that notice,
demand or communication and it will not be liablke to the Chargor for any delay (his
Causes.

22, WAIVERS

Mo failure on the part of the Secured Party to exercise, or delay on its part in exercising,
aiy right under this Agreement shall operate as a waiver thereof, nor shall any single or
partial exercise of any fight under this Agreement prechude any further or other exercise
of that or any other right under this Agreement,

BD-HIB028584-v1 15



23, SEVERABILITY

If, at any time, any provision of this Agreement is or becomes illegal, invalid or
unenforceable in any respect under the law of any jurisdiction, the legality, validity or
enforceability of (a) the remaining provistons of this Agreement and (b) such provision
under the law of any other jurisdiction shall not in any way be affected or impaired
thereby.

24, COUNTERPARTS

This Agreentent. may be executed and delivered in any number of counterparts, all of
which, taken together, shall constitute one:and the same Agreement.

e
[ o]

CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999

A persen who is not @ party to this Agreement has no right under the Contracts (Rights of
Third Parties) Act 1999 to enforec any term of this Agreement.

26, LAW AND JURISDICTION
This Agreement and any dispute or claim-arising out of of in connection with it or its
subject matter or formation {including. non-gontractual disputes or <laims) shall be
governed by and construed in accordance with English Taw and, forthe Secured Party's
benefit, the English courts shall have exclusive jurisdiction to setile-any dispute which
may arise from or in connection with it.

IN WITNESS WHEREOF this: Agreﬂmﬁm has been signed on behalf of the Secured Party and
executed as a deed by the Chargor and is intended to be and is hereby delivered by it as-a deed
on the date specified above.

The Secured Party
HSBUC BANK PLC acting by:

{REDACTED)}

Name: o T TG LTS

Pasition; g%,, e £A :x% oy
B g
The Chargor
EXECUTED as a deed by FRIENDS LIFE LIMITED acting by its attorney under a power of

attorney dated 23 February 2017

N.ﬁﬁ1§ 4] {" :éi’[‘fﬂl‘!“ii:}f g =i Bl gy, s S

Position of attorney; ues e s6 s germpe WINESS'S NBME: A, RO b

Witness's address: soou
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