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COMPANIES FORM No. 395 /
Particulars of a mortgage or charge

A fee of £13 is payable to Companies House in respect

of each register entry for a mortgage or charge.

Pursuant to section 395 of the Compantes Act 1985

To the Registrar of Companies For official use Company number
(Address overleaf - Note 6) - -I T—r—=
LTS 1419
[ e

Name of company

" Pearl Assurance PLC (the "Company")

Date of creation of the charge

14 January 2008

Description of the instrument {if any) creating or evidencing the charge (note 2)

Charge (the "Charge")

Amount secured by the mortgage or charge

All monies which are now or may at any time in the future be or become due
and payable by the Company under

(a) a Reassurance agreement dated 27 May 2007 and made between the Company
and the Chargee {described below) (the "Reassurance Agreement”)}, and

(b) the Legal Charge,

together the "Secured Amounts"”

Names and addresses of the mortgagees or persons entitled to the charge

Opal Reassurance Limited, Clarendon House, 2 Churc¢h Street, Hamilton HMI11,
Bermuda (the "Chargee")

Posicode

Presentor's name address and For official Use {06/2005)
reference (If any) Mortgage Section | Post room
Norten Rose LLP

THURSDAY

Ref CDIX/LNQO7463
17/01/2008
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Time critical reference COMPANIES HOUSE




Short particulars of all the property mortgaged or charged

’
-

1. The Company creates a first ranking fixed charge to and in favour of the
Chargee for the payment and discharge of the Secured Amounts in respect of
the following property:

{a) all raight, title and interest of the Company 1n or in respect of the
Property constituted by credits (in the case of Cash) and records in the
books of the Custodian (i1n the case of Securities} i1n each case standing from
time to time to any Collateral Account;

(b} all right, title and interest of the Company in or in respect of all
other Property and all rights, cash {(including, without limitation, coupons)
and property whatsoever which may from time to time be derived from, accrue
on or be offered in respect of any Property referred to in paragraph (a)
above, whether by way of corporate action or otherwise,

(see continuation sheet No 1 page 4}

Particulars as to commussion allowance or discount (note 3)

nil

Signed ﬂrﬁh/\ Qa% L_LP Date ‘}‘32'\4\416-(\7 oo %

On behalf of POOGOOE POOGEMN chargee] T

Notes

1 The onginal instrument (if any) creating or evidencing the charge, together with these prescribed
particulars correctly completed must be delivered to the Registrar of Companies within 21 days after
the date of creation of the charge (section 395) If the property 1s situated and the charge was created
outside the United Kingdom delivery to the Registrar must be effected within 21 days after the date on
which the instrument could In due course of post, and If dispatched with due diligence, have been
received in the United Kingdom ({section 398) A copy cof the instrument creating the charge will be
accepted where the property charged (s situated and the charge was created outside the United
Kingdom (section 398) and in such cases the copy must be verfied to be a correct copy either by the
company or by the person who has delivered or sent the copy to the Registrar The verification must be
signed by or on behalf of the person giving the verfication and where this 1s given by a body corporate
it must be signed by an officer of that body A venfied copy will also be accepted where section 398(4)
applies (property situate in Scotland or Nonthern Ireland} and Form No 398 1s submitted

2 A description of the instrument, eg "Trust Deed”, "Debenture”, "Mortgage”, or "Legal charge”, etc, as
the case may be, should be given

3 In this section there should be inserted the amount or rate per cent of the commission, allowance or
discount (if any) paid or made either direcily or indirectly by the company to any person in
consideration of his,
{a) subscribing or agreeing to subscribe, whether absolutely or conditionally, or
{b} procuning or agreeing to procure subscnptions, whether absolute or conditional,
for any of the debentures included 1n this return The rate of interest payable under the terms of the
debentures should not be entered

4 If any of the spaces in this form prowide insufficient space the particulars must be entered on the
prescnbed continuation sheet

5 A fee of £13 1s payable to Companies House in respect of each register entry for a mortgage or charge
Cheques and Postal Orders must be made payable to Companies House

6 The address of the Registrar of Companies1s  Compantes House, Crown Way, Cardiff CF14 3UZ
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COMPANIES FORM No. 395 {Cont.) AND FORM No. 410 (Scot)(Cont.)

Particulars of a mortgage or charge
(continued)

Conbinuation sheetNo 1
to Form No 385 and 410 (Scot)

Company Number

1419

Name of Company

Pearl Assurance PLC (the "Company")

Description of the instrument creating or evidencing the mortgage or charge {continued) (note 2)




Amount due or owing on the mortgage or charge (continued)
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Names, addresses and descrptions of the mortgagees or persons entifled to the charge {continued)




Short particulars of all the property mortgaged or charged (continued)

(c} all rights of the Company in respect of any Property referred to in
paragraphs (a) or {(b) above, 1ncluding without limitation any rights against
the Custodian, any sub-custodian, clearing system, banker or other person,
and

(dY all rights of the Company 1n and to the Collateral Accounts including
without laimitation all raights of the Company to the delivery of Equivalent
Securities or payment or repayment of cash,

2 The Charge contains a covenant by the Company that 1t will net without
the prier written consent of the Chargee create or permit to subsist any
Security Interest on or over the Charged Property ranking in priority to or
pari passu wWith the security constituted by the Charge, other than a
Permitted Security Interest.

Cash means any cash, whether representing capital or income 1n any currency
(whether arising out of or 1in connection with the Securities or otherwise)
received or c¢ollected by or on behalf of the Custodian pursuant to the
Custody Agreement and (1n each case) relating to any Collateral Acccount;
Charged Property means the property referred to in paragraph (a)(b)(c) or
{d)} above,

Collateral Accounts means the Praincipal Collateral Account and the Income
Collateral Account and such other accounts as may be agreed betwsen the
Company and the Chargee from tame to time and notified to the Custodian,
Custody Agreement means the custody agreement between the Company and the
Custodian entered into on 12 October 2007;

Custodian means State Street Bank and Trust Company, a kank and trust
company crganised under the laws of The Commenwealth of Massachusetts,
U S A., whose registered office 1s at State Street House, 225 Franklin
Street, Boston, Massachusetts 02025, USA, and operating through :its Branch
in London at One Canada Sguare, London El4 5AF, United Kingdom, or any other
person selected by the Company with the consent (such consent not to be
unreasonably withheld) of the Chargee,

Bquivalent Securities means, with respect to any Securaties standing from
time to time to any Collateral Account, secur:ities of the same type, nominal
value, descripticon and amount as such Securities;

Income Collateral Account means the sub-account designated as the income
collateral account in account reference PEPB 1n the books of the Custodian;
Permitted Security Interest means any Security Interest permitted under the
terms of the Custody Agreement or otherwise permitted under the terms of any
stock lending arrangement or agreement entered into between the Company and
the Custodian and agreed by the Chargee;

Principal Collateral Account means the sub-account designated as the
principal cecllateral account in account reference PEPB 1n the books of the
Custodian,

Property means Cash and Securities;

Secur:ity Interest means any moritgage, charge (whether fixed or floating),
pledge or lien,

Securities means any shares, stocks, bonds, securities, convertible
securities, warrants or other similar property and investments (including
evidence of securities or title thereto and all rights i1n respect thereof)
as defined in Schedule 2 Part II teo the Financial Services and Markets Act
2000 which, save where the context otherwise requires, are brought under the
custody or control of the Custodian or deposited with or transferred into
the name of 2x1ts nominees, sub-custodians or sub-custodians’ nominees
pursuant to the Custody Agreement and {in each case) relating to any
Collateral Account
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1985

COMPANY No 00001419

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES HEREBY CERTIFIES THAT
A CHARGE DATED THE 14th JANUARY 2008 AND CREATED BY PEARL ASSURANCE
PUBLIC LIMITED COMPANY FOR SECURING ALL MONIES DUE OR TO BECOME DUE
FROM THE COMPANY TO OPAL REASSURANCE LIMITED UNDER THE TERMS OF THE
AFOREMENTIONED INSTRUMENT CREATING OR EVIDENCING THE CHARGE WAS
REGISTERED PURSUANT TO CHAPTER 1 PART XII OF THE COMPANIES ACT 1985 ON
THE 17th JANUARY 2008

GIVEN AT COMPANIES HOUSE, CARDIFF THE 24th JANUARY 2008
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