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tn accordance with .
Sections B59A and M R O 1 @
859/ qf the Companies
Act 2006 :
« Particulars of a charge Companies House
@ Go online to file this information A feeTs be payable with this COMPANIES HOUSE
www gov uk/companieshouse Please see ‘How to pay’ on the
J What this form 1s for X What this form s NOT for =
You may use this form to register You may not use this form to [
a charge created or ewidenced by register a charge where there 15 Ji= o
I
an instrument instrument Use form MRO8 et A3 20/12/2016 432

This form must be delivered to the Registrar for registration within
21 days beginning with the day after the date of creation of the charge If
livered outside of the 21 days it will be rejected unless 1t 1s accompanied by a
ourt order extending the time for delivery

You must enclose a certified copy of the instrument with this form This will be
scanned and placed on the public record Do not send the oniginal

I Company details l_ Ifi——- For ofical vse
Company number I 0 [T[—O_I?[Q_’?WI? "!FIEH this form

Please complete in typescript or in

Company name in full |AVIVA INVESTORS PENSIONS LIMITED / bold black capitals

[ All fields are mandatory unless

specified or indicated by *
[ Charge creation date

Charge creation date |d1 l—d? Wl—q WWITP? . l
: |

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees
entitled to the charge

Name AVIVA LIFE & PENSIONS UK LIMITED /

¥

Name

Name

Name

If there are more than four names, please supply any four of these names then
tick the statement below

[0 1 confirm that there are more than four persons, security agents or
trustees entitled to the charge

06/16 Version 2 1




MRO1

Particulars of a charge

s |

Brief description

Please give a short description of any land, ship, arcraft or intellectual property
registered or required to be registered in the UK subject to a charge (which i5
not a floating charge) or fixed securnity included in the instrument

Brief description

THE LONG TERM INSURANCE ASSETS OF THE CHARGOR
FROM TIME TO TIME, AND INCLUDES ANY PART OF THEM

Please submit only a short
description if there are a number of
plots of land, arcraft and/or ships,
you should simply describe some
of them in the text field and add a
statement along the lines of, "for
mare details please refer ta the
instrument”

Please it the description to the
available space

Other charge or fixed security

Does the instrument include a charge (which 1s not a floating charge) or fixed
security over any tangible or intangible or {in Scotland) corporeal or incorporeal
property not described above? Please tick the appropnate box

] Yes
No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropnate box

Yes Continue
[] Neo GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further security that will rank equally with or ahead of the charge?
Please tick the appropnate box

Yes
1 Neo

o

Trustee statement @

You may tick the box if the company named in Section 1 1s acting as trustee of
the property or undertaking which 1s the subject of the charge

O

@ This statement may be filed after
the registration of the charge (use
form MROB)

.

Signature

Please sign the form here

Signature

Signature

X X

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

06/16 Version 2 1




MRO1

Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Compantes House If there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

Contact name

EDWARD FREEMAN
ComPYITE AVIVA

Address

ST HELENS
| 1 UNDERSHAFT

’ Post town

thrmoﬂ
IFTFF!TITI_ [s[ofa

|Dx

LONDON

Telephane

Certificate

We wili 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

nchecklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

[0 The company name and number match the
information held on the public Register

O You have included a certified capy of the

instrument with this form

You have entered the date on which the charge

was created

You have shown the names of persons entitled to

the charge

You have ticked any appropriate boxes in

Sections 3,5,6,7 &8

You have given a description in Section 4, if

appropriate

Ycu have signed the form

You have enclosed the correct fee

Please do not send the onginal instrument, 1t must

be a certified copy

oogd o 0o g o

Please note that all Information on this form wili
appear on the public record

EHow to pay

A fee of £23 is payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House

E Where to send

Yau may return this form to any Compames House
address However, for expediency, we advise you
to return 1t to the appropnate address below

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

DX 33050 Cardiff

For companies registered in Scotland

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

139 Fountainbridge, Edinburgh, Scotland, ER3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

ﬂ Further information

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

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

This form has been provided free of charge by Compantes House

06/16 Version 2 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1059606

Charge code: 0105 9606 0015

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 13th December 2016 and created by AVIVA INVESTORS
PENSIONS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 29th December 2016.

Given at Companies House, Cardiff on 6th January 2017

&

Companies House

3,
CLanp p°

THE OFFICIAL BEAL OF THE
REGISTRAR OF COMPANIES



DEED OF CHARGE

Aviva Investors Pensions Limited
as Chargor

Aviva Life and Pensions UK Limited
as Reinsured

2016

Cerbfied to be a true copy of the originat
Edward Freeman

Solicitor
ID No: 433837

/ ?/ 12/1,6
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THIS DEED QOF CHARGE made on f ') December 2016
BETWEEN

M

2

Aviva Investors Pensions Limited a company incorporated under the laws of England and
Wales with registered number 01059606 whose registered office 1s at 1 Poultry, London EC2R
8EJ (the “Chargor"), and

Aviva Life and Pensions UK Limited a company incorporated under the laws of England and
Wales with registered number 3253947 whose registered office 15 at Welington Row, York,
Y090 1WR (the "Reinsured™)

WITNESSES as follows

1

Interpretation

11

In this Deed, except insofar as the context otherwrse requres, the following words and
expressions shall have the meanings set out below

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

“"Charged Property” means the Long-Term Insurance Assets of the Chargor from time to time,
and ncludes any part of them,

"INSPRU" means the Prudential sourcebook for insurers forming part of the Financial Services
Authonty's Handbook of Rules and Guidance made pursuant to the Financial Services and
Markets Act 2000, as vaned from time to time,

"Insurance Dabts" has the meaning attnbuted to that expression by Regulation 2 of the RWU
Regulations,

"Long-Term Insurance Assets” means the whole of the long-term insurance assets of the
Chargor as that term s defined In INSPRU 1 5 21R,

"Perfection Requirements™ means the making of the appropriate registrations of this Deed with
the Registrar of Companies, the Land Registry and/or the Land Charges Registry (as
applicable),

“Permitted Encumbrance” means any pror, contemporanecus or future Secunly Interest
created by the Chargor in the ordinary course of business which i1s subordinate to or ranks part
passu with the Secunity Interest created by this Deed,

“"Reinsurance Contracts” means reinsurance contracts wniten by the Chargor which are
regulated as contracts of long term insurance as that term 1s defined in Article 3 of the Financial
Services and Markets Act 2000 (Regulated Activities) Order 2001,

"RWU Regulations™ means the Insurers (Reorganisation and Winding Up) Regulations 2004,

"Secured Amounts" means all money, debts and labiities now and in the future due, owing or
incurred In any manner to the Reinsured by the Chargor under or 1in connection with the
Reinsurance Contracts, whether actualty, prospectively or contingently,

"Security Interest” means any nght or interest ansing out of

{a) any morigage, charge, pledge, assignment (whether or not expressed to be by way of
secunty), hypothecation, ken, encumbrance or other pnonty or secunty interest of any
kind, howsoever created or ansing,

(b) any deferred purchase, title retention, trust, sale-and-repurchase, sale-and-leaseback,
hetet back or flawed asset arrangement or right of set-off,




12

13

14

{c) any other agreement or arrangement of any kind having the same or a similar
commercial or economic effect as secunty, and

(d) any agreement far any of the foregoing, and

"VAT" means valued added tax as provided for in the Value Added Tax Act 1994 and any other
tax of a similar nature

Interpretation: Unless the context otherwise requires, n thus Deed

121 references to any party shall be construed so as to include that party's respechtive
successars In tifle, permitted assigns and permitted transferees,

122 "assets" includes present an future properties, revenues and nghts of every
descnption,
123 "including” and “in particular” shall not be construed restnctively but shall mean

respectively “including, wethout prejudice to the generality of the foregoing” and "in
particular, but without prejudice to the generality of the foregoing”,

124 a "person™ includes any mdiwdual, firm, company, corporation, government, state or
agency of a sltate or any association, trust, joint venture, consorbium or partnership
(whether or not having separate legal personality) of two or mere of the foregoing,

125 a "regulation” includes any regulation, rule, official directive, request or guideline
(whether or not having the force of law) of any governmental, intergovernmental or
supranational body, agency, department or of any regulatory, self-regulatory or other
authority or organisation,

126 "vanation” Includes any variation, amendment, accession, novation, restatement
(however fundamental and whether or not more onerous), modification, assignment,
transfer, supplement, extenston, deletion or replacement however effected and "vary”
and “"varied” shall be construed accordingly,

127 "wniting" includes facsimile transmission legibly received except in relation o any
certificate, notice or other document which 1s expressly required by this Deed to be
stgned and “written” has a corresponding meaning,

128 subject to clause 12 (Vanations), references to this Deed or to any other document
include references to this Deed or such other dacument as vaned i any manner from
time to time, and

129 the singular shall include the plural and vice versa, any gender shall include the other
genders, clauses shali be construed as references to clauses of this Deed

Statutes Any reference to any statute or statutory instrument or any section of it shall be
deemed to include a reference to any statutory modification or re-enactment of it for the tme
being In force

Headings Headings in this Deed are mserted for converience and shall not affect its
interpretation

Covenant to Pay Secured Amounts

The Chargor hereby covenants that it will pay or discharge when due to the Remnsured ail
Secured Amounts owing by It to the Remnsured in accordance with the terms of all refevant
Remnsurance Contracts

Creation of Floating Charge and Crystallisation

As continuing secunty for the payment or discharge of the Secured Amounts, the Chargor
hereby charges to the Reinsured by way of floaling charge all its nght to and ttle in the Charged
Property, provided that, unless and until alt lnsurance Debts of the Chargor have been fully
discharged, the amount recoverable under this Deed shall not exceed such ameount (up to the




32

33

34

35

41

42
43

44

45
46

51

52

Secured Amounts) as the Reinsured would have been entilled to recerve from the Chargor if the
Secured Amounts had been unsubordinated Insurance Debts of the Chargor and had not been
hereby secured

The Reinsured shall not take or threaten to take any corporate action, legal proceeding or other
procedure or step to appoint, or apply for the appointment of, an administrative recewver,
receiver, administrator, hquidator, trustee, custodian or other similar official in connection with
this Deed before crystallisation of the charge as contemplated by clause 3 3

The floating charge shall only crystalise inte a fixed charge over all the Charged Property
wmediately pnor to the appontment of an admimstrater, hguidator, prowvisional hqudator,
recewver, scheme administrator or insolvency office holder {(in¢cluding but not mited to such
persons in foreign junisdictions) wn respect of the Chargor

The Rensured shall not be enttled to enforce the secunty created by clause 31 prior to
crystailisation of the same under clause 3 3, whether on the basis of a breach of an implied
lrcence to deal or for any other reason whatsoever

The Remnsured undertakes promptly upon notice by the Chargor to enter into such absolute and
unconditronal releases and to take such steps as are reasonably necessary to effect the sale or
realisation of all or any of the Charged Properly to enable a distnbution to be made to the
creditors of the Chargor, having regard to clause 3 1

Representations and Warranties
The Chargor represents and warrants to the Reinsured an the date of this Deed that

it has the capacity and power to execute and dehver this Daed and to perform its obligations
under & and has taken all necessary action to authonse such execution, delvery and
performance,

the persons signing this Deed on its behalf are duly authorised to do so on its behaif,

it has obtained all authorisabons of any governmental or regulatory body required n connection
with the execution, dehvery and perfformance of this Deed and such authonsatons are In full
force and effect save for the Perfection Requirements,

the execution, delivery and performance of this Deed does not, and will not, violate any law or
regulation applicable to i,

it is acting as a principal In entering into this Deed and performing its obligations hereunder, and
it has the night fo charge the Charged Property in favour of the Rensured under this Deed
Negative Pledge and Ranking

Until the secunty hereby created shall have been discharged in full, the Chargor shall not create,
purport to create, or permit 1o subsist any Secunty Interest on or over the Charged Property or
any part of it, except for and any Permitted Encumbrance

The floatng charge hereby created shall rank pan passu with any prior or coniemporaneous
floating charge that secures habilites incurred by the Chargorunder or in connection with
Reinsurance Contracts with other reinsurers

Stock Lending and Borrowing and Repurchase Transactions

It 1s hereby agreed, for the avoidance of doubt, thal the Chargor may, in the ordinary course of
business, enter into any agreement for the transfer of secunties, financtal instruments, money
and/or other assets by way of a stock lending or borrowing, repurchase arrangement or sale and
buy-back, and perform its cbhigations under any such agreement

Continuance of Security; Redemption




71

72

81

82

10

Without prejudice to the generalty of clause 2 (Covenant to pay Secured Amounts), the charge,
covenants and provisions contained in this Deed shall remain in force as a continuing secunty to
the Reinsured, notwithstanding any intermediate payment, discharge in whole or in part or any
other act, event or matter whatscever, except only the execution by the Reinsured of an
absolute and unconditional release by deed under English law

In the event that

721 the Secured Amounts are repaid and discharged in full and the Chargor has no further
cbligation {whsether actual, prospective or contingent) in relation to any Reinsurance
Contract with the Reinsured,

722 the Remsurance Contracts wntien by the Chargor 1n favour of the Rensured are
terminated,

723 the parties obtain independent legal adwvice (the selection of which shall be agreed by
hoth parties) that the secunty created by clause 3 1 I1s no longer necessary or valid
following an actual or proposed amendment to, change in or introduction of any {aw,
regulation, treaty or ruhng including but not mited to amendment to or change in the
RWU Regulations, in each case which occurs or s proposed after the date of this
Deed, or

724 the granting or continuing exastence or faillure to redeem the secunty constituted by this
Deed contravenas or 1s, in the opinion of the Chargor acting reasonably, undesirable 1
terms of the rules or regulations of any applicable regulatory authonty from time {o
time,

the Chargor shall be entitled to redeem the secunty constituted by this Deed and to require the
Reinsured to effect a full release and discharge of it, including performing all such deeds, acts
and things as are necessary to release the Charged Property from the securty created by this
Deed

Remsured’s Undertaking

If the Reinsured 1s notified in advance in wnting that a meeting of creditors of the Chargor 1s to
be convened or held for the purposes of approving a proposal for a scheme of arrangement
under section 896 Comparies Act 2006 or for a voluntary arrangement under Part 1 of the
Insolvency Act 1986 in respect of the Chargor, the Rensured undertakes that it will agree to be
bound by the proposal and (to the extent necessary to give effect to the intention of this clause}
to release the secunty constituted by this Deed, provided that

the proposal has the effect of ensuring that the Reinsured will receive the amount recoverable
under this Deed up to the imit specified in ¢lause 3 1, and

if (but only if) the Reinsured had notfied the Chargor at or prior to the meeting that the
Reinsured opposed the proposal, the proposal would have been passed by the requisite
majonty(ies) even if the Reinsured had been entified to vote on the proposal in respect of the
Secured Amounts as an Insurance Debt and had voted agamnst the proposal in respect of that
amount

Additional Security

The charge contained in this Deed 1s 1in addition to, and shail neither be merged in, nor in any
way exclude or prejudice, any other Secunty Interest, nght of recourse or other nght whatsoever
which the Reinsured may now or in the future hold or have {or would apart from this Deed hoid
or have) as regards the Chargor or any other person in respect of the Secured Amounts,
whether by virtue of contract, statute or otherwise

Third Party Rights

No person other than a party to this Deed shall have any nght by virtue of the Contracts (Rights
of Third Parties) Act 1999 to enforce any term (express or impled) of this Deed, but without




11
111

112

12

13
131

132

133

134

prejudice to any right or remedy of the third party which may exist or be available apart from that
Act

Forbearance and lllegality

Delay etc: All nghts, powers and privileges under thus Deed shall continue m full force and
effect, regardless of the Remnsured exercising, delaying n exercising or omitting to exercise any
of them

Wlegality, invalidity, unenforceainlity. Any prowvision of this Deed winch is or becomes ifiegal,
invalid or unenforceable under any law of any junsdiction shall be Ineffective only to the extent of
such illegalty, invalidity and unenforceability, withcut invalidating the remaining prowvisions of this
Deed or the legalty, invalidity or unenforceabiity of such provision under the law of any other
Jurnisdiction

Varnations

No variation of this Deed shall be valid and constitute part of this Deed, unless such variation
shall have been made in writtng and signed by the Chargor and the Reinsured

Demands, Notices Etc

Demands A demand for payment or other demand or notice to the Chargor under this Deed
shall be made or given by any director or officer of the Retnsured in accordance with clause
132

Addresses for notice and deemed service Each party shall notify to the other party an
authonised address in the United Kingdom for the purpose of this clause and the first such
authonsed address for sach party shall be the address stated n clause 13 4 Any demand,
notice, consent or approval or other communication to be given under this Deed shall be in
wnitng and shall either be delivered personaliy or sent by pre-paid first class post to the relevant
party's address stated in clause 134 (or such other address (in each case in the United
Kingdomj} as 1s notified in wating from time to time by such party to the other party in accordance
with the requirements of this clause) Subject to clause 13 3, any such notice shall be effective
upon recespt and shall be deemed to have been receved,

1321 if delivered personally, at the time of delivery, and

1322 f sent by pre-paid first class post, at noen two Business Days foliowing the day of
posting

Recelpt outwith Business Hours If any demand, notice, consent or approval or other
communication s received after 5 pm in the place of receipt or on a non-Business Day it will be
deemed to have been received at 9 am on the next Business Day for the purposes of this Deed

Addresses for service. For the purposes of this clause the authorised address of each party
shall be the address set out below

1341 Chargor
Address 1 Poultry,
London EC2R 8EJ

Attention General Counsel, Aviva Investors

1342 Reinsured
Address Wellington Row,
York
Y080 1WR
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142

Attention General Counsel & Company Secretary, Aviva UK Life
Governing Law and Junisdiction

Governing law This Deed and any non contractual obligations ansing out of or In connection
with It are governed by and shall be construed in accordance with English law

Jurisdiction of English courts

1421  The Enghsh courts have exclusive jurisdiction to settle any dispute ansing out of or in
connection with this Deed, including a dispute regarding the existence, valdity or
termination of this Deed or any non contractual obhgation ansing oul of or n
connechon with this Deed (a "Dispute")

1422 The parties agree that the English courls are the most appropriate and convenient
courts o settle Disputes and accordingly no party will argue to the contrary




THIS DEED has been deliverad on the date stated at the beginning of this Deed
Executed and delvered as a Deed by )
AVIVA INVESTORS PENSIONS LIMITED }

)

)

acting by two directors/a director and

the secretary

7 .
Director / f
/ Loy

) ) Ol
F I, il
Director/Secretary —DQM A ‘ /_/\I

Executed and delivered as a Deed on behalf of }
AVIVA LIFE AND PENSIONS UK LIMITED )

By Monica Risam, an attorney authorised under a Power)
of Attorney dated 7" January 2015 )

Witness

Signed (:f' éa«&?

Name o LJ?’777

Address &7 FELENTS, [ epmiOFSSTRIT, Lamaan, g2 SOQ

Occupation




