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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6250176

Charge code: 0625 0176 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 2nd February 2018 and created by BRIGHTHOUSE GROUP
PLC was delivered pursuant to Chapter A1 Part 25 of the Companies Act

2006 on 8th February 2018 .

Given at Companies House, Cardiff on 12th February 2018

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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DATED: £ /@Nm 2018

BRIGHTHOUSE GROUP PLC

as Grantor

and

GLAS TRUSTEES LIMITED

as Security Agent

SECURITY INTEREST AGREEMENT
in relation to the capital of BrightHouse Finco Limited

This Agreement is subject {0 and has the benefit of an Intercreditor Agreement dated on or about the
date hereof and made between, among others, BrightHouse Group ple as the Parent, BrightHouse Finco
Limlted a3 the Senlor Secured Notes Issuer, GLAS Trustees Uimited as the Senior Secured Notes Trustee,
the companies listed therein as Original intra-Group Lenders, the companies listed tharein as Original
intra-Group Borrowers, the companias listed therain as Origingl Debtors and GLAS Trustees Limited as

Security Agent [as each term is defined thereln)

CAREY OLSEN
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THIS AGREEMENT is made the Z day of /gég% 2018

BETWEEN:

{1} BRIGHTHOUSE GROUP PLC a company incorporated in England and Wales with registered
number 06250176 {the "Grantor"}; and

2} GLAS TRUSTEES LIMITED as security agent and security trustee for each of the Secured Parties

under and as defined in Intercreditor Agresment {the "Security Agent”)

WHEREAS:

{A} The Grantor enters Into this Agreement in connection with the issue of Senior Secured Notes by
the Company.

{8} The Grantor and the Security Agent Intend this Agreement to be a security agreement for the

purposes of the Law,
IT 1S HEREBY AGREED as follows:
i DEFIRITIONS AND INTERPRETATION

1.1 Unless otherwise defined in this Agreement, words and expressions defined in the Intercreditor

Agreement shall have the same meaning whan used in this Agreement.

i.2 I this Agreemeant:

“advance” hias the meaning given to that word In Artlele 33{4) of the
Law;
*affected Securities” means the Securities which from time to time comprise or are

included in the Collateral;

"after-acguired property” has the meaning given to that expression in the law and
includas future collateral as referred to in Article 18{2}{c) and
() of the Law;

“this Agreement” extentds to every separate and Independent stipulation
contained herein and includes the Recitals and Schedules and
any amendmeant, variation, supplement, replacement,

restatement or novation which s for the time being In effect;

"Bankrupt" and "Bankruptey” include the meanings given to those words by Article 8 of the
interpretation {lersey} Law, 1954 as well as any other state of
bankruptey, insclvent winding up, sdministration,
receivership, administrative recelvership or similar status
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under the laws of any ralevant jurisdiction;
the "Coliateral” msans:
() one no par value share in the capial of the Company:

ib) any other Securities in the Company that may from
time to time be legally and/or baneficially owned by

the Grantor;
{c) ali Derivative Assats;
{d} twhere the context ailows) any proceeds {that are

not Derlvative Assets) of all such Secwrities and the

Derivative Assets; and

{e} ail the Grantor's right, title and intarest from thoe 1o
time o and in all such Securities and the Derivative

Assets and proceeds,

including any after-acquired property falling within any of the
above paragraphs of this definition;

the "Company” means BrightHouse Finco Limited a company incorporated In
lersey with registered number 125524,

"Competing Rights" means any security or other right of the Grantor {whether by
way of set-off, counterclalm, subrogation, indemnity,
contract, proof in liguidation, contributlon or otherwise)

exercisable against any person with g view to:

{a} the Grantor reducing any of the Grantor's Habilities
under or in connection with this Agreement;

{b) the Grantor obtaining reimbursement in respect of
any of the Grantor's Kabiities under or In connection
with this Agreement; or

{c} the Grantor having the benefit of, sharing in or
enforcing amy  securily for the reduction or
reimbursement of any such Habilities;

the "Confirmation” means the confirmation to be given to the Securlty Agent by
the Company substantially In the form set out in the
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Scheduls;

"Control® means "control” as that word 1s deflned In Article 3(5} of the
Law;
"Debanturs” means the debenture dated on or about the date hereof and

made hetween, amongst others, the Grantor and the Security

Agent;

“Default Rate” means, to the extent Inferest at a default rate Is not
otherwise being paid, the rate which Is one per cent per
annum higher than the rate at which the Security Agent
would be able to obtain by placing on deposit with a leading
bank an amount comparable to unpaid amounts in the
currencies of those amounts for any pered{s} that the
Security Agent may from time to time salect, provided that if
any rate is below zerg, that rate will be deamed to be zero;

"Derivative Assets” means all Securities, dividends, distributions, interest or other
property {whether of 3 caplital or Income nature) acoruing,
deriving, offered or issued at any time {Including after-
acquired properiyj by way of dividend, bonus, redemption,
exchange, substitution, conversion, consolidation, sub-
division, preference, option or otherwise that are attributable
to any Affected Securities or any Derivative Assels pravioushy
described and all rights from time 1o time thereto but not
including voling rights as separate from the Affected

Securities;

*Further Advance” means "further advance” as that expression is defined in
Article 33{4) of the Law, for the avoidance of doubt being of
any amount or value, made for any purpose and whether or
not contemplated by any party to this Asreement when this

Agreement is executed;

the "Intercreditor Agreement”  means the intercreditor agreement dated on or about the
date hereof between, among othars, the Grantor, the Debtors
{as defined thersin), the Security Agent and the Senior
Secured Notes Trusiee {as defined tharein);

the "Law" means the Security Interests {Jersey) Law 2012;

*mroceeds” has in relation to the {other] Collateral the meaning given to
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that word in the Laws;

the "Secured Obligations” has the meaning given to that ferm In the Intercraditor
Agresment;

"Sacurad Parties” has the meaning given to that term in the intercreditor
Agresment;

"Securities” include without limitation any property within the definition

of "investment security” under Article 1 {Definitions} of the

Law;

*Security Interests” means the security interest{s} created by or for which
provision is made In this Agreament; and

"Becurity Perfod” means the period beginning on the date of this Agreement
and ending on the date on which the Security Agent is
satisfied that the Secured Obligations have been irrevocably
and unconditionally paid or discharged in full and no Secured
Party s under any actual or contingent obligation 1o make
allowances or provide other financial accommodation to the

Grantor or any other person under any of the Secured Debt

Documents.
1.3 In this Agreemeant, unless the context otherwise requires:
133 the singular includes the plural and the masculine includes the feminine and neuter
genders and vice versg;
1.3.2 references to a “Hecital”, "Clause” or "Schedule” are 1o a recital, clause or schedule of or
0 this Agreement;
1.3.2 references to any other agreement, nstrument or document shall be construed as

references to such agreement, instrument or document in force for the time being and as
amended, varied, supplemented, raplaced, restated or novated from time to time In
accordance with iis terms or, as the case may be, with the agreement of the relevant
parties and including any (however fundamental} variation, increase, extension or
additlon of or to: {a) any such agreement, instrument or document {including any Secured
Dabt Document); and/for (b) any facility or amount or value made available thereunder;
andfor {c) any purpose thereof, and whether or not contermplated by any parly to this

Agreament when this Agreement is executed;
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i34 references to any statutory provision are to such statutory provision as madified or re-
enacted for the time belng in force and include any analogous provision or rule under any

applicable law;

135 referances to a "parson’ include any individual, firm, company, corporation, government,
state or agency of a state or any assoclation, trust, joint veniure, consortium or

parinership (whether or not having separate legal personality);

1.3.6 "Grantor’ includes the successors of the person named as the Grantor above and
"Security Agent” includes the successors and asslgns of the person named as the Sscurity

Agent sbove;

137 waords and expressions not otherwiss defined in this Agreement shall be construed in
accordance with the Intercreditor Agreement and words and expressions not otherwise
defined in this Agreement or in the Intercreditor Agreement shall, if defined in the Law,

be construed in accordance with the Law;

138 the Security Agent is "the secured party”, the Grantor is "the grantor”, the Collateral is
the “collateral”, an Acceleration Event i "an event of default” and this Agreement is 3

"security agreement”, for the purposes of the Law;

1.3.8 the "Securad Obligations” shall include any obligations and labilities in respect of any

Further Advances;
3330 “event of default” has meaning given o that expression in the Law;

1.3.11  the Reclials and Schedules form parf of this Agreement and shall have the same force and
effact as if they were expressly set out in the body of this Agreement; and

1.3.12  a reference in this Agreement to any assets includes, unless the context otherwise

requires, present and future/after-acquired property.

1.4 Clause headings are inserted for convenience only and shaill not affect the construction of this

Agreement.,

1.5 This Agreemant is subject to the terms of the Intercreditor Agreement. In the event of any
confiict between the terms of this Agreement and the terms of the Intercreditor

Agreement, the Intercredifor Agreement shall prevail,
2. CREATION, ATTACHMENT AND PERFECTION OF SECURITY INTERESTS

2.1 The Grantor and the Security Agent hereby agree that the Security Agent shall have continuing
first priority securlty Interests in the Collateral as security for the Secured Obligations in

accordance with the Law and that such security Is hereby crested.
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2.2 To the intent that the Security interests shall attach 1o the Collateral, the Grantor and the
Security Agent herebhy agree thal

221 In the case of Affected Securities reprasented by o certificate or certificates the Security
Agent shall have Control of such Affected Securifies for the purposes of Articles 3(5} and
18LIHH of the Law by belng {at the option of the Security Agent) registered with the
Company as the holder of the Affected Securities; and

2.2.2 tothe extent that the Security Agent shall not have Control of some or any of the Affected
Securities representad by a certifleate or certificates persuant to Clause 2.2.1, the Security
Agent shall have Control of such Affected Securities for the purposes of Articles 3{5} and
IB{IHc){i) of the Law by belng in possession of all certificates reprasenting all such

Affected Secusities; and

2.2.3 in the case of Collateraf that k not Affected Securities to which Securlty interests have
attached pursuant to Clauses 2.2.1 or 2.2.2, the Security Interests shall hereby attach to
such Collateral for the purposes of Article 18{1Hci(i} of the Law,

23 In accordance with Clause 2.2, and in order to faciiitate the exercise of the Security Agent's rights
under this Agresment, the Grantor has delivered together with this Agreement and shall ensure
that in the future there shall promptly be delivered to the Security Agent or to its order:

2.3.1 the certificates representing all Affected Securities represented by a cerlificate or

certificates;

2.3.2  instruments of transfer in respect of all Afferted Securities represented by a certificate
or certificates and in respect of which Security Interests are attached under Clause 2.2.2,
duly executed by the holder but otherwise completed or partially completed in such

manner as the Security Agent directs;

233 acopy {certified true and correct by a director or the secretary of the Company] of the
register of members of the Company showing:

{a) in the case of Affected Securities In respect of which Security Interests are
attached under Clause 2.2.1, the Security Agent; and

{b) In the rase of Affected Securities in respect of which Securlty Interests are

attached urgler Clause 2.2.2, the Granior,

as the registered holder of all Afected Securities represented by a certificate or
certificates and in sither case noting the interest of the Security Agent pursutant to this

Agreement; and

23.4 the Confirmation, signed by a director or other duly authorised signatory of the

Company.
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24 in acrordance with Articles 18 (Aftochment: general rule) and 15 (After-ooquired property) of the
Law, the Security Agent and the Grantor hereby agree that the Security Interests shall attach:

241 o the extent thal the Collateral does not constilute after-acquired property, to such
Collaters! immediately upon execution of this Agreement; and

242 1o the exient that the Collateral constitites sfter-acquired property, to such Collatera
immaediately on the acquisition of rights In such Collateral by the Grantor without the
naed for any specific appropriation of the property by the Grantor,

2.5 To the intent that the Security Interests shall be perfected In accordance with the Law the
Security Agent and the Grantor hereby agree that;

251 the Security Interests in the Affected Securities represented by a ceriificate or
certificates shall be perfected by the Securfty Agent having Control of such Collateral
pursuant to Clause 2.2.1 or 2.2.2 andfor {at the option of the Security Agent} by
registration of a financing statement in accardance with Article 22{4) of the Law;

2.52 the Security Interesis in any Affected Securities not represented by a certificate or
vertificates shall be perfacted by reglstration of a financing statement in accordance with
Article 2209} of the Law;

2.53  the Security interests in Derlvative Assets that are not Affecied Securities represented by
a certificate or cortificates shall be perforted by registration of a financing statement in
accordance with Article 22{4] of the Law; and

2.54  the Security Interests in proceeds shall, without prejudice to the operation of Article 26
{Temporary perfection of security interests in proceeds) of the Law, be perfected by
registration of @ financing statement in accordance with Asticle 25 {Continuous

perfection of security Interests in proceeds) of the Law.

2.6 The Security Agent may, subject to Clause 2,10 and the Law, at any time {without axercising the
power of enforcement) cause or regquire any person on is behalf other than the Grantor fo
become the registered holder of any part of the Collateral and/or to have possession of the
certificates representing the Affected Securities,

2.7 Subjact to Clause 2.10, the Security Agent may complete a blank or partially completed
instrument of transfer in such manner as for the time being appears appropriate 1o the Security
Agent for the purpose of becoming reglstered under Clausa 2.2.1 or otherwise facllitating the
exercise of any of its rights under this Agreement and on the request of the Security Agent, the
Grantor shall promptly procure entry of the transferee named in such instrument of transfer in

the register of mambers of the Company.

LORTTI/0003/10 T3 T BT AV ¥ CRIPRYBBIL LR




2.8 The Granter heraby agress that the Security Agent may {(but without obligation on the part of the
Security Agent) at any time and from time 1o time without the consent of the Grantor take any
such further actlon as the Security Agent may deem necessary or desivable In order to give the
Security Agent a continuing first priority security interest or interesis in the Collateral under the

Law that satisfles the requirements of the Law as to attachment and perfection.

25 The Grantor as primary obligor covenants with the Security Agent {for the benefit of iself and
the other Securad Parties) thet it will on demand pay, discharge and satlsfy the Secured
Obligations when they fall due for payment In accordance with the terms of the Secured Debt

Documents.

2.10  The Security Agent hereby agrees that notwhithstanding Clauses 2.2.1, 2.6 and 2.7, it {or its
nomines) shall not become registered as holder of the Affected Securities in the register of
members of the Company unless and untl an Acceleration Event has ecourrad and the Security

Agent has given notice In accordance with Clause 8.2,
3. FURTHER ASSURANCE AND POWER OF ATTORNEY

3.1 The Grantor shall promptly (and a¢ its own expense) do all such acts {including payment of all
stamp duties or fees) or execute all such documents {including asslgnments, transfers, security
agreaments, registrations, notices and Instructions on terms equivalent or similar to those set
out in this Agresment) as the Security Agent may reasonably spacify {and in such form as the
Securlty Agent may reascnably require In favour of the Securlty Agant or its nomineeis)):

311 1o create, attach, perfect and/or protect the Security Interests {which may include the
execustion of a securlty agreement, assignment or other Security over all or any of the
assets which are, or are intendad to be, the subject of this Agreemeant) or for the exercise
of any rights, powers and remedies of the Security Agent or the other Szcured Parties

provided by or pursuant o the Szeursd Debt Documents or by faw; and/or

312 to facilitate the realisation of the assets which are, or are intended to be, the subject of

the Security Intarests.

3.2 The Grantor shall tzke all such action as is available to it {including making all filings and
registrations) as may be necessary or as may reasonably be requested by the Security Agent for
the purpose of the creation, attachmens, perfection, protection or maintenance of any Security

interesis,

3.3 The Grantor, by way of security, irrevocably appoints the Security Agent and any person
nominated for the purpose by the Securily Agent {in writing and signed by an officer of the
Security Agent) as s attorney {with full power of substitution and delegation) In lts name and on
its behalf and as its act end deead:
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321  to give sffect to any further assurance, attachment, parfection or material obligation
which the Grantor is obliged to do [but has not done promptly following written reguest
by the Security Agent} in accordance with this Agreement, Including to executs, seal and
delbver {using the company seal where appropriste] and otherwise perfect and do any
deed, assurance, agreement, instrument, act or thing the SecurBly Agent considers s

necassary for these purposes; and

3.3.2  to enable the Security Agent or any person nominated by the Securlly Agent to exercise
{or to delegsie} any rights or powsrs conferred on the Security Agent under this

Agresment or otherwise for any of the purposes of this Agreement.

34 The Grantor covenants with and undertakes to the Security Apent to ratify and confirm any
lawful exercise or purported exercise of the power of attorney constituted In Clause 3.3,

4, REPRESENTATIONS AND WARRANTIES
4,1 The Grantor reprasents and warrants 1o the Security Agent on the date of this Agreement:
411  that for the purposes of Article 18{1}{a) of the Law, value has been given;

4.1.2  that for the purposes of Article 18{1)b} of the Law, the Grantor has rights in all of the
Collateral and the power to grant rights in the Collateral to the Security Agent;

4.1.3  that, sublect only to the Security Interests, the Collatera! Is the Grantor's sole and
absolute property free from any Security and that the Grantor's title to the Coliataral s
not lizble to be challenged on any grounds;

4.1.4  that all Affected Securities have been duly Issued, are fully paid {including any premium
thereon) and comprise the whole of the issued share capital of the Company and that
none is or will be subject to any optlons to purchase or sell or any similar rights or

abligations;

4,15  that, except as may be created by this Agreement, there are and will be no restrictions
or prohibitions on the transferability of or on the exercise of voting rights attached to

any of the Affacted Securities;

4.3.6 It is a limited Nability company incorporated or organised (a5 applicable) and validly

existing under the laws of its jurisdiction of incorporation or organisation;

417 subject to the Legal Reservations, the obligations expressed o bhe assumed by It in this
Agreament are legal, valld, binding and enforcesble ohiigations;

4,1.8  the entry into and performance by it of this Agreement does not and will not conflict

with:
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{a) any law or regulation applicable to !t In any material respect;
{b} its constitutional documents in any material respect; or

fc}  any agreement or instrument binding on it or any of its assets which constitute 3
default or termination event (however described) under any such agreement or
instrument save 1o the extent that any such conflict, default or termination event

could not reasonably be expected to have a Material Adverse Effect;

4.1.9  that the Grantor has not granted any power of attorney or similar right In respect of any
rights or powers relating to the Collateral other than to the Security Agent under this

Agresment;

4.1.10 that no governmental or resulstory sporovsl, filing or registration {other than any
registration of a financing statement under the Law in accordance with Clause 2 required
in order to perfect a security Interest that has not been perfected by another means and
any filing to be made at Companies House in the UK} is required in order to give the
Security Agent the full benefit of a continuing first priority security interest In all of the
Collateral pursuant to the terms of this Agreement;

£.1.11 that all Security Interests will be recognised as attached and perfected, first priority
rights of security aver the Collateral for the Secured Obligations In any Bankruptey of the

Grantor; and

4.3.12  that the Company is 3 duly Incorporated and validly existing company under the laws of

Jorsey.

4.2 The Grantor acknowledges that the Security Agent has entered into this Agresment In rellance

on the represantations and warranties set out in this Clause 4,
5. COVENANTS AND UNDERTAKINGS

5.1 The Grantor covenants with and undartakes to the Security Agent to the intent that the same
shall be continuing covenants and undertakings during the Security Period:

511  that the Grantor shall promptly on request provide to the Security Agent all information
that the Security Agent requires in arder to register any financing statement or financing
change statement In accordance with Clause 2.5 or any other provision of this

Agreamend;

£1.2  not to land not to attempt to) sall, crepte any Security over, withdraw, dishurse, pay,
assign, transfer or otherwise dispose of or deal with the Collateral or any interest in the
Collateral {other than by or pursuant to this Agreement) except as expressly permitied
by tha Secured Debt Documents or with the prior consent of the Security Agent;
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5.2

6.1

8.2

5.1.2  promptly to pay all calls and other payments due in raspact of the Collateral without cost
to the Security Agent;

£.1.4  that the Grantor shall remain liable to observe and parform all of the other conditions
and obligations assumed by it or by which a member of the Company is bound in respect
of any of the Collateral, notwithstanding the method by which the Security Interests may
have attached or been perfected;

515 toprocure that without the prior written consent of the Securily Agent:

{a}  no further shares or other Securities are izsued by the Company o any person
pther than the Grantor;

{bt  no chenge 5 made to the Memorandum or Articles of Association of the
Company or to the terms of issue of any Affected Securities or any rights
attaching thereto in a manner which may have a Materinl Adverse Effect; and

5.1.6  that the Grantor shall not change #ts name without first notifying the Security Agent in
writing of the proposed new name not less than fve Business Days before the change

takes effect;

547  that unless the Security Agent otherwise agrees in writing, the Grantor shall forthwith
procure the discharge of the resistration of any securlty Interest that is registered
against it in refation to any Collateral (other than registration in respect of any Securily

interest); and

5.1.8 not to exercise any of its rights and powers in relaiion to any of the Affacied
Securities In any manner which would prejudice the value of, or the ability of the
Security Agent to realise, the Security interasts,

The Grantor scknowledges that the Security Agent has entered into this Agreement in rellance

on the covenants and undertakings set out In this Clhhuse 5.
VOTING RIGHTS

Prior to the giving of notice pursiant to Clause 6.2, the Grantor shall be entitled 1o exercise {or
refrain from exercising) sl voting and other rights and powers in relation to the Affected
Securfiies, provided that it shall not exercise any such voling rights or powers in a manner which
would prejudice the interests of the Secured Parties under this Agreement or adversely affect
the validity, enforceability or existence of the Collateral or the Securily Interests or cause an

Event of Default 1o oceur.

Subject to Clause 6.3, upon occurrence of an Acceleration Event, the Security Agent rmay {but
without having any obligation to do so) give notice to any the Grantor {with 8 copy to the Agent}
that this Clause 6.2 will apply. With effect from the giving of that notice the Security Agent may,
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at its discretion, in the name of the Grantor or otherwise and without any further consent or

authority from the Grantor:
621 exercise {or refrain from exercising) any voting rights in respect of the Affected Securities;

6.2.2  iransfer the Affected Securities into the name of the Security Agent or such nomines(s] of
the Security Agent as it shall require; and

623 exercise [or refrain from exercising} the powers and rights conferred on or exercisable by
the legal or beneficlal owner of the Affected Securities, including the right, in relstion to
any company whose shares or other securitles are included In the Affected Securitles to

concur or parlicipate in:

{a} the reconstruction, amalgamation, sale or other disposal of such company or any
of its assets or undertaking {including the exchange, conversion, consolidation,
sub-dhivision or relssue of any shares or securities as a consequence thereofh

(b} the release, medification or variation of any rights or liabilities attaching to such
Affected Securlties; and

{c}  the exercise, renunciation or assignment of any right to subscribe for any
Affected Securities,

in each case In the manner and on the terms the Security Agent thinks fit, and the
proceeds of any such action shall form part of the Collateral.

The Security Agent may, in s shsolute discretion and without any consent or authority from the
other Secuved Parties or the Grantor, at any time, by notice to the Grantor {which notice shall be
irrevocablel, elect to give up the right to exercize {or refrain from exercising) all voting rights and
powvers in respect of the Affecied Secusities conferred or 1o be conferred on the Security Agent
pursuant to Clause 6.3 and the other Secured Parties have unconditfonally walved any rights they
may otherwise have to require the Security Agent to indemnify, compensaie or otherwise make
good for any tosses, costs or liabilities incurred by any of them in relation to or as & consequence

of the Security Agent raking such election,

Once a notice has been issued by the Security Agent under Clause 6.3 above, on and from the
date of such notice the Security Agent shall cease to have the rights to exercize or refraln from
exercising voting rights and powers in respect of the Affected Securities conferred or to he
conferred on i pursuani to Cause 6.2 or any other provision of this Agreement angd all such
rights will be exercisable by the Grantor. The Grantor shall be entitled, on and from the date of
such notice, 1o exercise all voting rights and powers In ralation 1o the Affected Securities,
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PIVIDEMDS AND OTHER DERIVATIVE ASSETS

Prior {0 the occurrence of an Acceleration Bvent, the Grantor shall be entitled o recelve and
retain afl Derivative Assets, subject to the terms of the Secured Debt Documents.

After the occurrence of an Acceleration Event, sil Derivative Assets shall be receivable by the
Securlty Agent and If any Derivative Assels are offered to, distributed to or recelved by the
Grantor {or its nomines} in respect of the Collaters! the Grantor shall immediately notify the
Security Agent and such Derivative Assets shall immediately be paid, delivered and transferred
{as appropriaie) o the Security Agent (or its nominee) and pending such payment, delivery or

transfer such Derivative Assets:
7.2.1 shall be held by the Grantor {or its nominee] In trust for the Securlty Agent; and
7.2.2 shali be segregated from other properiy and funds of the Grantor {or such nomines).

At any time after the ocourrence of an Acceleration Bvent, In the case of dividends, interest and
other Derivative Assets of an income nature the Security Agent may at its discretion:

7.3.1  apply all or any part of such Derivativa Assets In or towards the discharge of the Secured

Ohligations; andfor

7.3.2  agree with the Grantor that the Grantor may retain all or any part of such Derivative
Assets free of the security interest created under this Agreement.

Until such application or agreement, dividends, interest and other Derivative Assets of an Income

nature shall remain part of the Collateral.

The Security Agent shall not have {and nor shall any nomineg of the Security Agent have) any
duty 1o take up any Derlvative Assets or to ensure that any such Derlyative Assets are duly and
punciually paid, recalved or coflected as and when due and payable or to ensure that the correct
amaunts are paid, receivad or collected,

For the avoidance of doubt, a security interest in Affected Securities shall fiself encompass alf
Darivative Assets which are considered as 2 matter of law to be 2 composite part of such
Affectad Securities.

ENFORCEMENT BY THE SECURITY AGENT

The Securlty Agent’s power of enforcement over the Coliateral shall berome exercisable
immediately upon the occurrence of an Acceleration Event, provided that the Securfty Agent has

served on the Grantor weltten notice specifying the relevant event of default,

Sublect only to the Law, the Securily Agent may exercise the power of enforcement in respact of
the Security Interests in any menner permitted by or not in conflict with the Law, including,




without limitation, by the Security Agent or some person on s behalf:

8.2.1 appropriating all or some of the Collateral {whether In one or 2 number of Transactions

and whether simultaneously or In series);

£.2.2 seliing all or some of the Collateral {whether in one or 8 number of transactions and

whether simultaneously or in series);
8.2.3 by taking any one or more of the following ancillary actions:
{a}) taking control or possession of all or any of the Collateral;
{b}  exercising any rights of the Grantor In relation 1o all or any of the Collateral;

{c}  instructing any person who has an cbligation in relation to all or any of the
Collateral to carry out that obligation for the benefit of the Security Agent {or fo
its order); and

8.2.4 exercising or applying any remedy set out in this Clause 8.2.4 {such remedies heing
exercisable pursuant to the power of enforcement} to the extent that such remedy is not
In conflict with the Law:

{a} directing from time to tima the Grantar as to how it shall exercise or cause to be
exercised all or any votlng and other rights attaching to all or any Affected

Securitiss;

{b} directing the Granior as to the disposal of all or any of the Collateral, Including,
where appropriate specifving the person{s) whe are to acquire such Collateral,
the terms upon and manner in which such disposal{s} shall take place, including
the price or other couse or consideration (whether payvable immediately, by
instalments or otherwise deferred); and directing the mode of application of the
procesds of such disposalls) in such manner as the Security Agent shall in its
absolute discretion determine, including by way of sale to a third party, to the
Security Agent or to an associate or nomines of the Security Agent.

2.3 {Subject only 1o the Law) for the purposes of this Agreement, references to the sasrcise of a
“powsr of enforcement” shall include any method or process by which value is given, allowed or
credited by the Security Agent for the Collateral against the Secured Obligations.

2.4 Wwhere the power of approprisfion or sale & exercised in relation to any non-monstary
ohligation, the "monetary value® {as referred to in Article 51 {When does g surplus exist?) of the
Law} of such chilgation shall be the loss or josses sufferad by the Secured Parties by reason of
non-performance of such obligation, as set out In 2 notice submitiad to the Grantor by the

Security Agent.
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8.5 The Security Agent may at any time and from time to time sxercise one or more than ong of the
powers set oyt in Clause 8.2, in whatever grder and combination as the Securfty Agent thinks fit.

8.6 In accordance with Article 44{4) of the Law, the Securlly Agent and the Grantor hereby agree
that notice need not be given under Article 44 (Notice of gppropriction or sofe of coffoteral) of
the Law to the Grantor.

8.7 Subject only to the Law, the Securily Agent may at its discretion:

8.7.1 exerclse its power of enforcement in respect of the Securlty Interests over any part of the
Collateral without reference 1o the time, manner, cause, consideration or exchange rale
that may befhas been applicable to such sxercise in respect of any other part of the

Collateral and

8.7.2 refrain from exercising its power of enforcement In respect of the Securlty interests over
gy one part of the Collateral notwithstanding that it shall have sxercised such power

over any other part of the Collateral.

8.8 No person dealing with the Security Agent shall be concerned to enguire as to the propriety of
exercise of any power of enforcement in respect of the Security Interests {including, without
fimbtation, whether any Sacurity Interest has become enforceable, whether any of the Sscured
Obligations remain due, 43 1o the necessity or expediency of any conditions to which a sale or
ather disposition is made subject ar generally as to the application of any monies representing
the proceeds of enforcement of the Securlty Interests In respect of the Collatersl, Fach such
dealing shall be deemad in favour of such person to be valid, binding and effectual

8.9 To the fullest extent permitted by law, the Securlty Agant shall be under no liability to the
Grantor for any failure to apply and distribute any monies representing the proceeds of
enforcement of the Security Interests in respect of the Collateral in accordance with the Law.

8.10  insccordance with Article 54{5)(a} of the Law, the Security Agent and the Grantor hereby agres
that the Grantor shall not have any right of reinstatement pursuant to Article 54{4) of the Law or

otherwise,

811  The Security Agent is not obliged to marshal, enforee, apply, appropriate, recover or exercise any
security, guarantee or other right held by it, or any manevys or property that it holds or is entitled

Lo receive, before the power of enforcement s exercised.

B.12  The Security Agent will be accountable {and the Grantor is entitied to be cradited] only for actual
value or proceeds realised by the Securly Agent arising from the appropriation, sale or other

realisation of any Collatersl by the Security Agent.

B.A3  If the value or procesds of the appropriation, sale or other realisation of any Collateral is
insufficient to discharge the Secured Obligations in full, the Grantor will remain liable to the
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Security Agent for any shortfall,
4. INDEMMITIES AND IMTEREST

The Grantor will indemnify the Security Agant against all fosses incurred by the Security Agent as
a rasult of 2 breach by the Grantor of its oblipations under Clause 2.3, Clause 2.6 or Clause & and
in connection with tha exercise by the Securlty Agent of Hs rights contalned In Clause § or Clause
2.8, All sams the subject of this indemnity will be payable by the Grantor to the Security Agent on
demand and if not so peid will bear interest at the Default Rate. Any unpaid interest will be in

addition to monthly interests.
0. ASSIGNMENT AND SUCCESSION

10,1 The Securlty Agent may grant 8 participation In or make an asslgniment or transfer or otherwize
dispose of, the whole or any part of Hs rights and benefits under this Agreement and In particular
{without limitation] the benefit of any Security Interest In accordance with the terms of the
Secured Debt Documents and appeint such assignes andfor transferee 33 a new and successor

security trustee of the trusts under this Agreement.

102 The Securlty interests and other rights of the Security Agent arlsing under this Agreement shall
remain valid and binding notwithstanding any amalgamation, reorganisation, merger or
redomiciiiation by or Involving the Security Agent and shalt inure for the benafit of the Security

Agent’s sUCCESSOIS,

13,3 The Grantor may not assign or transfer all or any part of its righis, benefits and or obligetions

under this Agreement,

11. SEV-OFF

1131 The Security Agent may set off any matured obligation due from the Grantor under this
Agresment {to the extent beneficlally owned by the Secwity Agent] against any matured
obligation owed by the Securfiy Agent 1o the Grantor, regardless of the place of payment,
booking branch or currency of either obligation. if the obligations are In different currencies, the
Security Agent may convert elther obligation a a market rate of exchanges i is usual course of

business for the purpose of the set-off.

11.2  The Security Agent is not obliged fo exercise any of its rights under this Clause 11 and such rights
are without prejudice and in addition to any rights under the general law.

113 in this Clause 11 the expression “rights under the general law” mesns any rights of set-off,
combination or consolidation of accounts, Hen or similer rights to which the Securlty Agent s

entitied under any applicable law.
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12, SUSPENSE ACCOUNT

Untit the Secured Dbligations are pald In full, the Security Agent may place and keep {for such
firme as it shall determine) any money received, recovered or realized pursuant to this
Agreement or on account of the Grantor's liabillty In respect of the Secured Oblipations In an
interast bearing separate suspense account (Io the credit of either the Grantor or the Security
Agent as the Security Agent} and the Securlty Agent may retain the same for the period which it
considers expedient without having any obligation to apply all or any part of that money In or
towards discharge of the Secured Obligations.

13, EXTINGUISHMENT OF SECURITY INTEREST(S)
13.1  The Security Interests shall not be extinguished prior to the expiry of the Securily Perind.

13.2  Where the Secured Obligations Include obligations as to any Further Advance, whether expressly
or in terms, the Security Interests shall not be extinguished by the repayment of any current

advance.

133 Upon expiry of the Security Perind, the Securily Agent shall, at the request and cost of the

Grantor, take such steps as may be necessary to release the Security Interests,

134  Prior to the expiry of the Security Period, the Grantor shall not serve 3 demand that the Security
Agent register & financing change statement discharging a reglstration of a financing statement
in respect of a Securlty Interest made by the Security Agent under or In connection with this

Agreement.
14, NMHSCELLANEDUS

141 The Security Interests shall take effect as a securily for the whole and svery part of the payment

or performance of the Secured Obligations.

4.2 The security created by this Agreement is independent of, and in addition to and will not merge
with, be prejudicially affected by, or prejudicially affect, any other Security Interest or guaraniee
for any of the Secured Obligations now or subseguently held by the Security Agent or any person

on 1tz behalf or any other Secured Party.

142 The rights and remedies of the Securlty Agent under this Agresment may be exercised from time
to time and as often as the Security Agent deams expedient and are in addition to and shall
neither prejudice nor be prejudiced by any other security or right or remedy which is at any time
available to the Security Agent or any other Secured Party {whether af law or pursuant to this

Agresment, another agreement or the order of any court).

144  Any seitlement or discharge between the Security Agent and the Grantor in respect of the

Secured Obligations shall be conditfonal upon no security provided, or payment made, to the
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Security Agent or any other Secured Party by the Grantor or any other person being avolded or
reduced by virtue of any provision of any enactment or law relating to Benkruptoy, winding-up or
insolvency, including without limitation any such provision concerning “transactions at an
undervalue”, "fraudulent or voidable preferences”, "preferences” or any provision similar or
analogous therete, W any such security or payment shall be so avelded or reduced, the Security
Agent shall be entitled to recover the value or amount thereof from the Grantor as i no such

settiement or discharge had taken place.

14.5  No delay, omission, time or indulgence on the part of the Security Agent {or any other Secured
Party) In exsrcising any right or remedy under this Agreement shall impalr that right or remedy
or {in the absence of an express reservation to that effeci} operate as or be taken to be a waiver
of it; nor shall any single pardal or defective exercise of any such right or remedy preclude any
other or further exercise of that or any other right or remedy. Without prejudice 1o the
generality of the foregoing, the Security Agent may exercise or refrain from exercising any of s
rights and remedies independently in respect of different parts of the Collateral,

14.6  Save as otherwlse expressly provided In this Agreement and subject always to the Law, any
fiberty or power which may be exercised or any determination which may be made by the
Securlty Agent may be exercised or made in the sbsolute and unfetiered discretion of the
Secarity Agent which shall not be under any obligation to give reasons.

147 The Grantor acknowledzes that the Securlty Agent has no obligation to perform any of the
obligations of the Grantor, including in respect of the Collateral, or to make any payments or to
enguire as to the nature or sufilclency of any payments made by or on behalf of the Grantor or
to take any other action to collect or enforce payment of amounts the Security Agent is entitled
to under or pursuant to this Agreement in respect of any Collateral,

148 M at any time one or move of the provisions of this Agreement becomes invalid, llegal or
unenforceable in any respect, that provision shall be severed from the remeainder and the
validity, legality and enforceability of the remaining provisions of this Agreement shall not be
affected or Impaired In any way. In particular, without prejudice to the generality of the
foregoing, no defect in respect of a Security Interest created or Intended to be crested over any
part of the Collaters! shall affect the Security interest created over any other part.

149  No variation or amendment of this Agreement shall be vaild unless In writing and made in
accordance with the Intercreditor Agreament, Any waiver by the Security Agent of any Event of
Default or other breach of terms of this Agreement, and any consent or approval given by the
Security Agent for the purpnses of this Agreement, shall also be effective only if given in writing
and then only for the purpose and upon the terms and conditions, If any, on which it is granted,

34.10  The Grantor may not direct the application by the Security Agent of any sums received by the
Security Agent under, or pursuant to, any of the terms of this Agreement or in respect of the

Secured Obligations,
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14.11 The Security Agent shall without prejudice to its other rights and powers under this Agreemeant
be entitiad {but not bound) at any time and as often a5 may be necessary to take any such action
as it may in s discretion think fif for the purpose of protecting the Security Interests.

14.12  Any notification submitted by the Security Agent to the Grantor as to the amount of the Secured
Obligations or any other amount referred 1o in or arising under this Agreement shall, in the

absence of manifest error, be conclusive and binding on the Grantor.

14.13  This Agreement may be executed in any number of counterparts each of which shall be an
original but which shail together constitute cne and the same Instrumant,

14.14  The Security Agent shall at no time be deemed to authorise impliedly or otherwise any dealing In
the Collateral for the purposes of Article 24 {Continuation af security interests in proceeds) of the

Law.,

14.15  in accordance with Antlcle 85 {Applicont to pass on verificotlon stotement) of the Law, the
Grantor hereby irrevocably walves the right to receive s copy of any verification statement
relating to any financing steterment or financing change statement registerad in respect of any

Security Interast.

1418 In accordance with Article 78 (Mo fee for complfance with demand) of the Law and without
prefudice to Clause 9 and any other obligation under the Intercreditor Agreament, the Grantor
shall pay to the Security Agant on demand the Security Agent's reasonably incurred fees, costs
and expenses including, but not limited to, legal faes and expenses on solickor and own cllent
basis, It connection with any demand for registration of a financing change statement relaling to
a Security Interest served or purported to be served by any person at any time under or pursuant
to Article 75 (Demond for registration of financing change statement) of the Law.

14.17 The Security Agent andfor any or all of the other Secured Partles may at any time without
prejudicing is/thelr rights under this Agreament:

14.17.1 determine, reduce, increase or ctherwlse vary any credit to any person;
14.17.2 give time for payment or grant any other indulgence to any person;

3143173 renew, hold over or give up any bills of exchange, promissory notes or other negotiable

instruments;

14.37.4  deal with, exchange, release, modify or abstaln from perfecting or enforcing any
security, guarantee or other right which the Security Agent or any other Secured Party
may now or at any time have from or agalnst any person;

14.17.5 compound with any guarantor or other persom;
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14.17.6 do or omif to do any other act or thing the doing or omission of which, apart from this
provision, would or might afford any defence to a surety.

14.18 The Grantor walves any right & may have [whether by virtue of the droit de discussion, drolt de

division or otherwise) to require that:

14.18.1  the Securlty Agent and/or any or all of the other Secured Parties, before enforcing this
Agreement, take{s] any actlon, exercise{s} any recourse or seekds) a declaration of
Bankruptcy against any other person, makefs] any cleim in a Bankruptey, Hguidation,
administration or Insclvency of any person or enforcels) or seek{s) to enforce any other

right, claim, remedy or recourse against any other person;

14.18.2  the Security Agent and/or any or all of the other Secured Parties, in order to praserve
any of iisftheir righls against the Grantor, joini{s) the Grantor as a party to any
nrocesdings against any other person or any other person as a parly to any

procesdings against the Grantor or tekes any other procedural steps; or

14.18.3 the Security Agent and/or any or all of the other Secured Partles divide(s) the Hability
of the Grantor under this Agreement with any other person,

14.19 The Grantor warrants that, a5 at the date of this Agreement, &t has noi taken, received or
exercised any Competing Rights and agrees that it will not in the future take, recelve or exercise
any Competing Rights untll the Security Agent has confirmed in writing to the Grantor that the
Securad Obligations have been wholly discharged or until the Grantor is otherwise released by

the Security Agent from its obligations under this Agreement,

14,20 Iif, notwithstanding Clause 14,19, any Competing Rights are taken, exercised or raceived by the
Grantor, such Competing Rights and all monies or other properly or assets recelved or held in
respect thereof shall be held by the Grantor on trust for the Security Agent to be applied in or
towards the discharge of the Grantor's labliitles under this Agreement and shall be transferred,
assigned or, as the case may be, paid o the Securty Agent promptly following the Security

Agent's demand.

14.21 The Security Agent’s {and any other Secured Party's) rights under Clauses 14.17 to 14.20 are in
addition to and shall not in any way derogate from of be prejudiced by any security held by the
Securlty Agent {or any other Secured Party) from any person {including the Security interests).

14.22  Clauses 15.4 to 15.7 (inclusive) of the Debenture shall apply to this Agreement mutatis mutandis,
with references to a "Chargor” being construed as references to the Grantor and references to

“this Debenture" being construed as referancas to this Agreement.

14.23  The Grantor hereby irrevocably consents and agrees to the processing by the Security Agent or
any person on its behalf of any personal data {zs defined in the Data Protection {Jersey) Law
2005} and inclusion of such information in any financing statement or financing change
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statement registered pursuant 1o the Law in connection with the Security Interasts and/or this

Agresment,

14.24  The Securfty Agent shall hold the benefit of this Agreement inclusive of, inter alin, the security
interests, confirmations, representations and warranties and undertakings and covenants given
by the Grantor in and pursuant to this Agreement upon trust for the Secured Parties on the
terms and conditlons of the Intercreditor Agreement,

14.2% The Securlty Agent as trustee under this Agreement shall have the duties of a trustee set out or
referred to in clause 17 {The Securfty Agent) of the intercreditor Agreement, All and any other
duties and labilities of a trustes that would otherwise attach io the Security Agent as & trustes
under or by reason of this Agreement are hereby excluded to the maximum extent permitted by

law.

14.26  All monies received or recovered by the Security Agent pursuant to this Agreement shall {subject
to the Law and the clalms of any person having prior rights thereto} be applied in the order and
manner specified I clause 15 {Application of Proceeds) of the Intercreditor Agreement.

15. SECURITY AGENT

151  The Securily Ageni executes this Agresment in the exercse of the powers and authority
conferred and vested in It under the Intercreditor Agreement for and on behalf of the Secured
Parties for which it acts. It will exercise its powers and guthority under this Agreement in the
manner provided for In the Intercreditor Agreement and, In so acting, the Security Agent shall
have the protections, inmunities, rights, indemnities and benefits conferred on it under the

Intercreditor Agreement,

152  To the maximum extent permitted by law, the Security Agent shall not owe any fiduciary duties
1o the Grantor.

153  Notwithstanding any other provision of this Agreement, In acting under and in accordance with
this Agreement the Security Agent Is entitied to seek instructions from the Secured Parties in
accordance with the provisions of the intercreditor Agreernent at any time and, where it so acts
on the nstructions of the Secured Partles, the Security Agent shall not Incur any Hability to any

parson for so acting.

154  The powers conferred on the Security Agent under this Agreement are solely to protect the
interests of the Secured Parties of the Security and shall not impose any duty upon the Security

Agent or any Secured Party 1o exercise any such powers,
la. COMMUNICATIONS

161  Any communication to be made under or in connection with this Agreement shall be made in

writing and, untess otherwise stated, may be made by email, fax or lettar
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16.2  The address, emall address and fax number {and the department or offlcer, if any, for whose
attention the communication 5 to be made) of each party for any communication or dotument
1o be made or dalivered under or In connection with this Agreement are:

16.2.1 inthe case of the Grantor:

Address: % Hercules Way, Leavesden Park, Watford WD25 765
Facsimile: 01923 488351

Attention: David Harwood

Email: da\;idaharwaad@ brighthouse.co.uk

16.2.2 in the case of the Securlly Agent:

Address: 45 tudgate Hill, London, EC4M 71U
Facsimife: +44 {0) 203 070 0113

Attentlon: TES Team

Emaii: tes@glas.agency

or any substitute address, fax number or depariment or officer which the Grantor may notify to
the Security Agent {or the Security Agent may notify to the Grantor, if a change s made by the
Security Agent! by not less than five Business Days” notice.

163 Any communication or document made or delivered by one person o another under or in

connection with this Agresment will only be effective:
16.3.1 if by way of fax, when received in legthle form;

15.3.2 If by way of letter, when i has baen loft at the relevant address or seven Business Days
after being deposited in the post postage prapaid in an envelope addressed o i at that

addrasgs; or
16.3.3 if by way of email, when actually recelved In readable form,

and, if & particular department or officer is specified as part of its address details provided under
Clause 16.2, if addressed to that department or officer.

164 Any communication or document to be made or dellvered to the Security Agent will be effective
anly when actually received by the Security Agent and then only if it is expressly marked Tor the
attention of the department or officer identified at Clause 16.2 above {or any substitute
department or afficer as the Security Agent shall specify Tor this purpose).
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17. GOVERNING LAW ARD JURISDICTION

171 This Agreement shall be governed by and construed in accordance with the laws of the Island of
lersey and the parties hersby irrevocably agree for the exclusive benefit of the Security Agent
that the courts of the Island of lersey are 1o have exclusive jurisdiction [without prejudice to
Clauses 17.2 to 17.4) to settle any disputes which arilse out of or In connection with this
Agregment and that accordingly any suit, action or proceeding arising out of or in connection

with this Agreement {"Proceedings”} shall be brought in such court.

17.2  HNothing contained in this Agreement shall limit the right of the Security Agent to take
Proceedings, serve process or seek the recognition or enforcement of a judgment or any similar
or related matter against the Grantor in any convenlent, sultable or competfent jurisdiction nor
shall the taking of any action in one or more jurisdiction preclude the teking of action In any

other jurisdiction, whether concurrently or not.

17.3  The Grantor irrevocably waives {and hereby irrevocably agrees not to raise} any objection which
it may have now or hereafter to laying of the venue of any Proceedings in any such court as
referred to in this Clause, any clalm that any such Proceedings have bean brought In an
Inconvenient forum and any right it may have to claim for Itself or its assets Immunity from suit,

execution, attachment or other legal process.

174  The Grantor further hereby irrevocably agrees that a judgment in any Proceedings brought in any
such court 85 1s referred to in this Clause shall be conclusive and binding upon the Grantor and

may be enforced in the court of any other jurisdiction.

is, AGENT FOR SERVICE

The Grantor irrevocably appoints Brighthouse Topeo Limited of 3rd Fioor, 44 Esplanade, St
Helier, Jersey, JE4 9WG 1o act as its agent to receive and accept on its behalf any process or
other document relating to Froceedings brought in the courts of the Island of lersey.
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THE SCHEDULE
CONFIRMATION

Ta: Glas Trustees Limited {the "Security Agent™}
as security agent and security trustee for the Secured Parties {as defined below}

Dear Sirs

in this Confirmation:

*Accateration Event” has the meaning given to that term in the Intercrediior
Agresment;
"Derivative Assels” means all securities, dividends, distributions, Interast or other

property {whether of 3 capltal or income nature} acoruing,
deriving, offered or ssued at any time by way of dividend,
bonus, redemption, exchange, substitution, conversion,
consolidation, sub-division, preference, option or otherwise
that are attribuiable to any Securities or Io assels previously
described and alf rights from fime to time therets and
including any after-acquired property falling within any of the

foregoing:
"Grantor” means Brighthouse Group plg;
“Intercraditor Agreement” means an intercreditor agreemant dated on or about the date

hereof between, amongst others, the Grantor and the

Security Agent;

"Secured Parties” means the Secured Partles as defined in the Security
Agreement;

YSecurities” means the securities specified below; and

"Security Agreement” means the security interest agreement between the Grantor

and you as security trustee for the Secured Partfes dated on
or about the date of this Confirmation in relation to, amongst

other things, the Securities and the Derivative Assets.

We confirm that

1. as at the date of this Confirmation we have not had nolice of any security interest [other than
under the Securlty Agreement), morigage, charge, pledge, assignment, title retention, len,

hypothec, trust arrangement, oplion or other third parly interest or arrangement whatsoever
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which has the effect of creating security or another adverse right or interest affecting the

Securities or the Derivatlve Assats;
2. we shall promptly notify you i we receive notice of any such matter in the future;

3, 10 the extent that it may prefudive or compete with the priority of any securlty granted fo you by
the Grantor we will not seek to enforce any llen or right of set off or other right that we may from
time 1o time have over the Securities, the Derivative Assels or any procesds (that are not
Derivative Assets) of the Securities and Derlvative Assels; and

4, if, after an Acceleration Event has ocourrad, yvou wish vour own name, or the name of such other
person as vou shall nominate, 1o be enterad in the register of members of the Company as holder

of any Securities, we shall promptly effect this,

This confirmation is given for couse and shall be governed by and construed In accordance with the laws

of Jersey.

Yours faithfully

duby authorised
for and on behalf of
grightHouse Finco Limited

Date: 2018

THE SECURITIES

One no par valug share in the capital of BrightHouse Finco Limited {the "Company™} and any other sharss
in the Company that may from time to time be legally and/or beneficially owned by the Grantor, all such

securliles being subject to the Securlly Agreement,
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IN WITNESS whereof the parties have duly executed this Agreement the day and year first above written

SIGNED for and on behalf of

BRIGHTHOUSE GROUP PLC

in the presence of’

Witniess

Name: f/lCi  CNLLsH

Addrass:

Occupation:

Signature Page: Finco 51A werayalsern.com



SIGNED
for and on behalf of
GLAS TRLUISTEES LIMITED

as security agent and security trustee for the Secured Parties

by

Amy %Bewfey
Transaction Manager

Signature Page: Finco 5iA




