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Particulars of a mortgage or charge LASEREORM

A fee 1s payable with this form.
We will not accept this form unless you send the correct fee
Please see 'How {o pay’ on the last page

< What this form 1s for X What this form 1s NOT for
You may use this form to register You cannot use this form to
particulars of a mortgage or charge particulars of a charge for a
in England and Wales or Northern company To do this, pleas
Ireland form MGO1s ‘LMasiLIB®
LD2 08/07/2010 177

COMPANIES HOUSE

I Company details | l | a‘ For official use
Company e _’,0— I-O_ |7_ ’7_ ’6_ IZ_ IT ’3_ i lf‘::al:‘s% ggé?ez?typwcnpt orin

Company name in full .

Sun Life Assurance Society plc {(the “Chargor”) bold black capitals

| All fields are mandatory unless
specified or indicated by *

E Date of creation of charge
Date of creation |W I“ 1 ,W IF IW ’F IF ’70__
n Description

Please give a description of the instrument (if any) creating or evidencing the
charge, e g "Trust Deed, 'Debenture’, 'Morigage', or ‘Legal charge'

Description Charge and Security Assignment Deed dated 1 July 2010 (the “Deed”) created by the Chargor in
favour of Partner Reinsurante Europe Limited (the “Chargee”), which expression includes its
successors In title, permitted assigns and permitted transferees

n Amount secured
Please give us details of the amount secured by the mortgage or charge Continuation page
Please use a continuation page If
Amount secured As defined in the Deed, "Liabilities” means the obligations of the you need to enter more dtarls
Chargor from time to time to pay the Final Amount, the Reinsured On
Account Payment, Reinsured Settlement and the Recapture Amount
(in each case, without double counting)
Department for Business CHFP025
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MGO1

Particulars of a mortgage or charge

E Mortgagee(s) or person(s) entitled to the charge (if any)
Please give the name and address of the mortgagee(s) or person(s) entitled to Continuation page
the charge Please use a continuation page If
you heed to enter more detalls
Name | RGA Reinsurance Europe Limited
Address | 5th Floor, Block 1, The Oval, 160 Shelbourne Road,

|Dub11n 4, Ireland

ot [ [ [ [ [ [ [

Name |

Address |

Postcode | | | |

ﬂ Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged Continuation page

Please use a continuation page if
you need to enter more details

Short particulars Please see attached continuation pages
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MGO1

Particulars of a mortgage or charge

Particulars as to commission, allowance or discount {if any)

Please insert the amount or rate percent of any commission, allowance or
discount paid or made either directly or indirectly by the company to any person
on consideration of his

- subscnbing or agreeing to subscnibe, whether absolutely or
condihionally, or

- procunng or agreeing to procure subscriptions, whether absolute
or conditional,

for any debentures included in this return The rate of interest payable under the
terms of the debentures should not be entered

Commission allowance
or discount

Nil

Delivery of instrument

You must deliver the onginal instrument {if any} creating or evidencing the
charge and these prescnbed particulars to the Registrar of Companies within

21 days after the date of creation of the charge (section 860) If the property 1s
situated and the charge was created outside the United Kingdom (UK), you must
deliver the information to the Registrar within 21 days after the date on which
the instrument could have been received in the UK in the normal course of post
and assuming you had posted it promptly (section 856)

We will accept a verified copy of the instrument creating the charge where the
property charged Is situated and the charge was created outside the UK (section
870) The company or the person who has delivered the copy to the Registrar
must verify it to be a correct copy and sign it Where a body corporate gives the
verfication, an officer of that body must sign it We will also accept a verified
copy where section 867(2) applies (property situated in another part of UK)

Signature

| Please sign the form here

Sighature

Swnature

X Linktaders wf X

This form must be signed by a person with an interest in the registration of
the charge

CHFP025
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MGO1

Particulars of a mortgage or charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do 1t will help Companies House If there 1s a query
on the form and will establish where we return the
original documents The contact information you give
will be visible to searchers of the public record

l Conactrame S mona Bose

‘ Company name
Linklaters LLP
A

| .
Address =
| One Silk Street pm C?
| 3o

o &
| &5
I Postown | ondon (_.;‘.

| CountyRegon | sndon

N S N A

|°°“"”V United Kingdon

|DX 10  LONDON/CHANCERY

Telephons 020 7456 2000

Certificate

We will send your certificate to the presenter's address
if given above or to the Company's Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following:
[C] The company hame and number match the
information held on the public Register
] You have included the onginal deed with this form
[] You have entered the date the charge was created
[ You have supplied the description of the instrument
(J You have given details of the amount secured by
the mortgagee or chargee
J You have given detalls of the morigagee(s) or
person(s) entitled to the charge
You have entered the short particulars of all the
property mortgaged or charged
You have signed the form
[l You have enclosed the correct fee

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

E—I-Bw to pay

Afee of £13 15 payable to Companies House In
respect of each mortgage or charge.

Mzke cheques or postal orders payable to
'‘Companies House '

:I Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland:

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

139 Fountambnidge, Edinburgh, Scotland, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 NR Belfast 1

ﬂﬁrther information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk
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In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Piease give the short particulars of the property mortgaged or charged

Short particulars

Partner Reinsurance Europe Limited
CONTINUATION PAGE 1

1

Fixed Charge over Account and Debt Securities

The Chargor, as beneficial owner and as continuing securty for the discharge of all Liabilities,
charges in favour of the Chargee by way of first fixed charge, the Account and all assets
standing to the credit of the Account (including without imitation any Eligible Credit Support),
all its present and future right, title and interest in or to the Account and the Debt Securities
and all amounts (Including interest) now or in the future standing to the credit of or accrued or
accruing on the Account and all assets standing to the credit of the Account (including without
imitation any Eligible Credit Support)

Floating Charge

The Chargor, as beneficial owner and as continuing secunty for the discharge of all
Liabihties, charges in favour of the Chargee by_way of first floating charge the assets
expressed to be charged by Clause 3 1 of the Deed (Fixed Charge over Account and Debt
Secunties) If and to the extent such assets and nghts are not or have ceased to be effectively
charged by way of fixed charge under Clause 3 1 of the Deed (Fixed Charge over Account
and Debt Secunities)

7

Assignment

The Chargor, as beneficial owner and as continuing security for the discharge of all Liabilities,
assigns by way of security to the Chargee, all its present and future rights, title and interest in
and to the Custodian Deed, including all moneys payable to the Chargor, and any claims,
awards and judgments made n favour of the Chargor

Ranking

Subject to the Perntted Security, the charges created by the Chargor rank in prionty to any
other Secunty over the Charged Assets

Conversion by notice

The Chargee may convert any floating charge into a fixed charge (either generally or
specifically} by notice in writing to the Chargor specifying the relevant Charged Assets while
an Enforcement Event 1s continuing The conversion shail take effect immediately on the
date specified in such notice

Automatic conversion

1 CHFP025 Laserform Intemational 5110




In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

If

(a) the Chargor takes any step to create any Security in breach of Clause 51 of the
Deed (Secunty) over any of the Charged Assets, or

(b) any person, other than the Chargee, takes any step to effect any expropriation,

attachment, sequestration, distress or execution against any of those Charged
Assets, which I1s not discharged or stayed within 30 days,

the fioating charge over the relevant Charged Assets shall automatically and immedsately be
converted inte a fixed charge

7 Financial collateral

To the extent that the assets charged or assigned by this Deed constitute "financial collateral”
and this Deed and the obligations of the Chargor hereunder constitute a "secunty financial
collateral arrangement" (In each case for the purpose of and as defined in the Financial
Collateral Arrangements (No 2) Regulations 2003 (S! 2003 No 3226) (the "Regulations"))
and to the extent that a secunty interest created or ansing under this Deed constitutes a
"mortgage” (for the purpose of Regulation 17 of the Regutations), whilst an Enforcement
Event 1s continuing, the Chargee shall have the right to appropriate all or any part of such
financial collateral in or towards the satisfaction of the Liabilities For this purpose, the most
recent "Value” (as defined in the Custodian Deed) shall be used to determine the value of
such financial collateral so appropnated

2 CHFP025 Laserform Intematonal 10




In accordance with
Secton 860 of the
Companies Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or ¢charged

Piease give the short particulars of the property mortgaged or charged

Short particulars

11

12

13

14

Partner Reinsurance Europe Limited
CONTINUATION PAGE 2

RESTRICTIONS AND FURTHER ASSURANCE:

Security

The Chargor shall not create or permit to subsist any Secunty over the Charged Assets
except for any Permitted Secunty

Disposal

The Chargor shall not {nor shall it agree to) enter into a single transacton or series of
transactions {whether related or not and whether voluntary or involuntary) to sell, lease,
transfer, assign, make a declaration of trust or otherwise dispose of any legal or equitable
interest 1n or over any Charged Asset except under or pursuant to or as permitted by a
Transaction Document

Withdrawals of Excess

{a) The Chargor shalt not make any withdrawal of Excess from an Account except with
the consent of the Chargee The Chargee will give its consent within 2 Business Days
of a request by the Chargor or such other penod (if any) specified in the relevant
provision of a Transaction Document If

()] the withdrawal 15 permitted by and made in accordance with clause 9
(Collateral) of the Longevity Reinsurance Agreement, or

() the withdrawal 1s permitted by and made in accordance with any other
provision of the Transaction Documents

For the avoidance of doubt, in the absence of a response from the Chargee it will be
deemed that the consent has been given

(b) Upon the consent being given or deemed to have been given, the relevant asset shall
become released (without the need for any further action) from the Securty
constituted by this Deed

{c) If the consent 1s not given or if there 1s any dispute relating to clause 5 3 of the Deed,
the matter shall be determined in accordance with clause 39 (Referral to Actuanes
and Independent Actuary determination) of the Longevity Reinsurance Agreement

Substitutions

(a) The Chargor shall not substitute any asset standing to the credit of an Account
except with the consent of the Chargee The Chargee undertakes to respond to any
such request as soon as reasonably practicable For the avoidance of doubt, in the

absence of a response from the Chargee it will be deemed that the consent has not
been given

(b) Upon the consent being given, the relevant asset shail become released (without the

1 CHFP025 Laserform Internabional 510




nacordancewth  MGO1 - continuation page
Companies Act 2006 Particulars of a mortgage or charge

ﬂ Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars
need for any further action) from the Security constituted by this Deed

(c) tf the consent I1s not given or If there 1Is any dispute relating to this Clause 5 4, the
matter shall be determined in accordance with clause 39 (Referral to Actuanes and
Independent Actuary determination) of the Longevity Reinsurance Agreement

15 Documents
The Chargor shall promptly execute and/or deliver to the Chargee such documents relating to
the Account as the Chargee reasonably requires

16 Further assurance

The Chargor shall as soon as reasonably practicable do whatever the Chargee reasonably
requires

(a) to perfect or protect the Charges or the prionty of the Charges, or

() if an Enforcement Event has occurred and 1s continuing, to facilitate the reahsation of
the Charged Assets or the exercise of any rghts vested in the Chargee or any
Delegate or Receiver,

including executing any transfer, conveyance, charge, assignment or assurance of the
Charged Assets (whether to the Chargee or its nominees or otherwise), making any
registration and giving any notice, order or direction

2 CHFP025 Laserform Intemational 510




In accordance with
Sectron 860 of the

Companies Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

s |

Short particulars of all the property mortgaged or charged

Flease give the short particulars of the property mortgaged or charged

Short particulars

Partner Reinsurance Europe Limited
CONTINUATION PAGE 3

Note (1):

in this Form, except to the extent that the context requires otherwise

"Account” means the accounts with the account number 74051 designated "Sun Life - RGA Int" and
any associated accounts (n which the Debt Secunties and cash are, or may be, held in the name of
the Chargor with the Custodian pursuant to the Custodian Deed

"Agreed Alternative” means such other approved bank or depositary as the Chargor and the

Custodian may agree under the Custodian Deed

“Business Day" means a day (other than a Saturday or a Sunday) on which banks are open for
general business in London

"Charged Assets" means the assets from time to time subject, or expressed to be subject, to the
Charges or any part of those assets

“Charges” means all or any of the Secunty created or expressed to be created by or pursuant to the
Deed

"Custodian" means JPMorgan Chase Bank, National Assoctation, acting through its London branch
whose registered branch office address 1s 125 London Wall, London EC2Y 5AJ

"Custodian Deed” means the deed dated on or about the date of this Deed entered into between
the Custodian, the Chargee and the Chargor pursuant to which the Custodian 1s appointed to take
custody of the Debt Secunties, which are held in Euroclear or the Agreed Alternative

“Debt Securities” has the meaning given to it in the Longevity Reinsurance Agreement

"Delegate” means a delegate or sub-delegate appointed under Clause 102 of the Deed
(Delegation)

‘Eligible Credit Support® means
(@) cashn a deposit account form, for a valuation of 100%,
(b) Ehgible Government Bonds, for a valuation of 100%, and

{c} any other eligible credit support as the parties may from tme to time agree as being
acceptable The valuation percentage will then be agreed from time to time between the Parties

"Enforcement Event" means the service of a notice of termination 1n accordance with clause 24
{Termination) of the Longevity Reinsurance Agreement

1 CHFPO25 Laserform Intemational 5710




In accondance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

"Euroclear’ means Euroclear Bank S A/N V as operator of the Euroclear system

"Excess" means the Charged Assets held in the Account which are in excess of the Value of the
Charged Assets that are required to be held in the Account in accordance with clause 9 (Collateral)
of the Longewvity Reinsurance Agreement

"Final Amount” has the meaning given to it in the Longewvity Reinsurance Agreement

"Longevity Reinsurance Agreement' means the contract entitled "Longevity Reinsurance
Agreement" between the Chargee (as reinsurer) and the Chargor (as reinsured) dated 1 July 2010

"Permitted Security" means

(a) any Security ansing in favour of the Chargee in the Deed,

(b) any Securnty ansing in accordance with any Transaction Document,
(c) any lien ansing by operation of law, or

(d) any Security created with the consent of the Chargee

"Recapture Amount" has the meaning given to it in the Longevity Remnsurance Agreement

"Receiver’ means a recewver and manager or other receiver appointed in respect of the Charged
Assets and shall, If allowed by law, include an administrative receiver

"Reinsured On Account Payment' has the meaning given to it in the Longevity Reinsurance
Agreement

"Reinsured Settlement” has the meaning given to it in the Longevity Reinsurance Agreement

“Security” means a mortgage, charge, encumbrance, pledge, ien or other securty interest securing
any obligation of any person or any other agreement or arrangement having a similar effect

"Transaction Document” means

(a) this Deed,

{b) the Longevity Reinsurance Agreement,

{c) the Custodian Deed, and

(d) any other document designated as such by the Chargee and the Chargor

"Value" means the value as determined persuant to the Longevity Reinsurance Agreement
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 869(5) & (6) of the Companies Act 2006

COMPANY NO. 776273
CHARGE NO. 13

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A CHARGE AND SECURITY
ASSSIGNMENT DEED DATED 1 JULY 2010 AND CREATED BY
SUN LIFE ASSURANCE SOCIETY P L C FOR SECURING ALL
MONIES DUE OR TO BECOME DUE FROM THE COMPANY
UNDER THE TERMS OF THE AFOREMENTIONED INSTRUMENT
CREATING OR EVIDENCING THE CHARGE WAS REGISTERED
PURSUANT TO CHAPTER 1| PART 25 OF THE COMPANIES ACT
2006 ON THE 8 JULY 2010

GIVEN AT COMPANIES HOUSE, CARDIFF THE 14 JULY 2010

O Cog,

®
A&
%QC.{ND N

Aigg oW

Companies Howse
— firihe recond —— THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES




