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Details of Charge

Date of creation:  06/11/2019
Charge code: 0284 7982 0041
Persons entitled: ING BANK N.V., LONDON BRANCH AS SECURITY TRUSTEE
Brief description: NONE.
Contains fixed charge(s).

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

Authentication of Instrument
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INSTRUMENT.

Certified by: ASHURST LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2847982

Charge code: 0284 7982 0041

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 6th November 2019 and created by CHAUCER HOLDINGS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 11th November 2019 .

Given at Companies House, Cardiff on 12th November 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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EXECUTION VERSION

Charge Over Account

Chaucer Holdings Limited

as Borrower

and
ING Bank N.V., London Branch

as Secu rity Agent

Note:  the application of recoveries under this instrument is regulated
by the terms of the Intercreditor Agreement

6 November 2019
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THIS DEED is dated 6 - November 2019 and made between:

'(_1) CHAUCER HOLDINGS LIMITED (a company |nc0rporated in England and Wales with.
regrstered number 2847982) (the "Borrower"), and

- (2) : ING BANK N. V LONDON BRANCH as securrty trustee for itself and the other Secured
' Partles (the' "Securnty Agent"). '

Back_ground
(A) The Borroweér is ent_ering_into this deed in connection with the Account, '
{B) The executive board of directors of the Borrower is satisfied that entering into thi_s deed is

_ For the purp-oses an.d to the benefit of the Borrower and its business.

{C). The Parties intend this document to take effect as a deed (even though the Security Agent '
may only execute it-under hand). :

. "IT IS AGREED as follows:

1. DEFINITIONS AND INTERPRETATION
IR TH R Definiti_ons
In this deed:

"Acceleratlon Event" means - an Acceleratlon Event as deflned in the Intercredltor
: Agreement : o . . -

- "Account"” means the Sterling interest-bearing account in the name of the Borrower held
with the Securlty Agent at the Security Agent's branch at ING Bank N.V,, London Branch
‘with account number -~ sort code. _ as the same may be ‘thanged or
renamed from trme to tlme’ : : : '

“Account Bank" means ING. Bank N.V., London Branch

“Charged Assets" means the assets from time to tlme subJect or expressed to be- sub]ect
to the Charges or any part of those assets; : '

“Charges means all or any of the Encumbrances created or expressed to be created by'
or pursuant to this deed;

"Delegate” means a delegate or sub- delegate appolnted under clause 8.2 (Delegatlon), :
.“Encumbrance has the me_amng given to that term in 'each FAL Agreemen-t'
"Intercreditor Agreement" means the |ntercred|tor agreement dated on or around the

“date of this deed between, among others, (1) the Barrower as borrower, (2) China Re

"Internatlonal Holdlngs Limited as guarantor and (3) the Secunty Agent as securrty agent;.
“Insolvencv Act“ means the Insolvency Act 1986 |
"_LPA" mea-_ns the Law of Property Act 1925; _

“Party" means a party to.this deed' S
“Secured Obllgatlons" means aII the Llabl|ltles and all other present and future liabilities

and obligations ‘at any time due, owing or incurred by any member of the Group and by
‘each Debtor to any Secured Party under the Senior FAL Documents, both actual and
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contlngent and whether |ncurred solely or Jomtly and as prlnCIpal or surety or in- any other
capaCIty,

"Secured Parties” ‘means the Security ‘Agent, any Recelver or Delegate and each of the

" Senior Credltors but in the case of each Senior Creditor, only if it is a party to the
Intercredltor Agreement, or has acceded to the Intercredltor Agreement in the appropriate
capamty pursuant to clause 15.4 (Credltor Accessron Undertakmg) of the. Intercred|tor N
Agreement and . . :

-"Security mearis a mortgage, charge pledge, lienm or other . secunty mterest securing any
obllgat|on of -any person or any other agreement or arrangement havmg a similar effect.

1.2 Constructlon
In this deed, unless a 'contrary intention appears, a referen'ce- to:

(a) an "agreement“ |ncludes any Iegally binding arrangement concessuon contract
o deed or franchlse (in each case whether oral or wrltten), .

(b) an'"amen'_d_ment"'mcl.udes any amendment, supplement, variation, novation,
' modification, replacement or. restatement and "amend”, "amending" and .
"'am-anded" shall.be construed accordingly; ' '

~ A{c)- - "assets” mcludes present and future propertles revenues and rights of every
- clescrlpl:mn

(d) - "including' means |nclud|ng wuthout limitation and "includes" and "mcluded" .
‘shall be construed accordlngly,

.'(e) ; “Iosses“ mcludes losses, actions, damages, claims, proceedmgs costs, demands,
o expenses (lncludlng fees) and llabllltles and "Ioss" shall be construed accordlngly,

() a “person” includes any person firm, compan‘y, corporatlon government state or
: agency of a state or any assomatlon trust or partnership (whether or not hawng
_separate Iegal personality) orany two or more of the foregomg,

(@) regulahon" includes any regulatlon rule, ofﬂcral directive, request or guudellne
(whether or not havmg the force of law) of any. governmental, intergovernmental or
supranatlonal body, agency, department or. regulatory, self-regulatory or other
authorlty or organlsatlon :

(hy - unless the context otherwrse requn'es or unless otherwise defined in this. deed, words
: and expressnons defined in the Intercredltor Agreement have the same meamngs
-when used in this deed :

RO the prlnclp!es of - construction contained in clause 1.2 (Co'nstructlon) of the
: Intercreditor Agreernent apply equally to the construction of this deed except that
B references to the Intercredltor Agreement will be construed - as references to thls'
deed;

(i) theterms of the documents under whlch the Secured Obllgatlons arise and of any’
" side- letters between amy Obligor and any Secured Party relating to the Secured
' Obllgatlons -are |ncorporated in- this deed to the extent required for any -purpgorted
disposition of the Charged Assets contained in.this deed to be a valid disposition in
accordance W|th section 2(1) of the Law of Property {Miscellaneous Provisions) Act -
1989 and’

(k) sect[on 1 of the Triistee Act 2000 shall not apply to the duties of the Securlty Agent
in relation’ to the trusts created by this deed or any other Flnance Document

y . _ 2
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1.3 Other References
(a) - In'this deed, unless a co'ntrary'_'intention appears, a reference to:
iy any Secured _F_’arty,_an'y'Oin_g.o'r_o'r_-an-y-oth-er' person is, v_'thr.e_reIevant,
deemed to’ be a reference to or to inciude, as appropriate, that person's
SUCCEs50rs in 'title permitted assignees and transferees and in the case of the

Secunty Agent, any person for the time being -appointed as Security Agent or’
Securlty Agents in accordance with the Finance Documents

(i) any clause or schedule is a reference to, respectlvely, a clause of and schedule '
to this deed and any reference to this deed |ncludes its schedules

- {iii) a-ny F;in_an.ce'Document o_r-'o.th-er_-agreernen_t or instru-ment is to be construed
: as. a reference to that agreement or instrument as amended or novated

- {excluding any amendment or novat:on made contrary-to any provision of any
. Flnance Document), and i

(iv) a provision of law is a reference to that-provision as'amended or re-ena'cted.

" (b) The mdex to and the headlngs in th|s deed are |nserted for convemence oniy and are..
‘to be |gnored in construing thls deed

"(c)"' Words lmportmg the plural shali include the smgular and vice versa

2. o COVENANT TO PAY
The Borrower as prlmary obliger covenants W|th the Security Agent (for the’ beneflt of |tself
and the other Secured Parties) that it will on demand pay each.Secured Obligation when it
falls due for payment in accordance with the terms of the Finance Documents

3 CHARGE OVER AC’COUNT .
The Borrower, with full title guarantee and as security for the' payment of aH Secured
Obligations, charges in favour of the Security Agent by way of first fixed charge, the Account
all its-present and future right, title and interest in ‘or to the Account and all amounts now
or.in the future standing to the credit of or accrued or accrumg on the Account

4 NOTICE OF.CHARGE

Thls deed shall constitute notlce to the Securlty Agent of the charge referred to in clause 3
(Charge over Account). ' - .

5. RESTRICTIONS AND FURTHER ASSURANCE
5.1 The 'B-orrower may n.ot (nor agree to): .

(a)" create or perm|t to subsrst any Encumbrances over the Account other than ‘the
- Charges;

" (b) enter i-nto_ arny arrang-e_rne-nt under w-hich' rn'o'_ney held in the_Accou_n_t or the benefit of
~ the Acco.u-nt may be applied - set-off or made subject toa combination of accounts;

(€} _enter |nto a smgle transaction or a series of transactlons (whether reiated or not and

e whether voluntary or |nvoluntary) to sefl, Iease transfer, assign or otherw:se dispose

of the: Account or

(d) enter into any other preferent'ial arrangement having a similar effect,
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- except as permltted by the Semor FAL Facmty Agreements or with the prior written consent e
_ of the Security Agent :

5.2 wlthdrawals

Until such time as. the Secured Obligations have been irrevocably dlscharged in full,
" the Borrower shall fiot request any withdrawal fromi the Account except as permitted
by the Senior FAL Documents, or with the prlor consent of the Secunty Agent

5.3 . Further assurance

The Borrower shall promptly (and at its owny expense) do aIl such acts-or. execute all such .
documents (including assignments, transfers, mortgages, charges, notices and instructions)
as the Security Agent may reasonably specn"y (and in such form as the Security Agent may
reasonably require.in favour of the Security Agent or |ts nominee(s)):

(a) to perfect the Charges created or intended to be created under or evidenced by this
: deed or for the exercise of any rights, powers and remedies of the Securlty Agent,
any Delegate or the Secured Partles prowded by or pursuant to this deed or by law;

(b) " - to confer on the Security Agent or on the Secured Parties Secunty over any property .
and assets of the Borrower located in’ any jurisdiction equlvalent or similar to the
' Secunty intended to be conferred by or pursuant to this deed and/or

“(c) to- facmtate the realisation of the assets WhICh are, or are ll"ltE!ﬂdEd to be the subJect.
of the Charges created by | thls deed; and/or

(d) to the exte_n_t such '_act!on is avallable to it (including making all. filings and
registrations) as. the.Security Agent may reasonably specify. for the purpose of the
creation, perfection; protection ar maintenance of any. Security conferred or intended

“to be conferred on the Securlty Agent or the Secured Parties by or pursuant to th|s '

deed.
6. "REPRESENTATIONS AND WARRANTIES
6.1 The -Borrower makes the representations and warrantles set out in this clause 6 to the n

~Security Agent on the: daté of this deed and on each day that any Secured. Obllgatlon is
_ outstandmg :

6.2 Ben_eficial Owner of the Charged Assets
Except as provided in this deed, the Borrower has not assigned transferred or. otherwise
disposed of the Charged Assets (or its right, title and interest to or in the Charged Assets),
either in whole or in part, nor agreed to do so, and will not at any time until after the
irrevocahle dtscharge of the Sectred Obl|gat|ons do so or agree to do so.. The Borrower'is
“and will-at all times untif after. the irrevocable d:scharge of the Secured QObligations, be the
“sole, absolute tegal and beneficial owner of the Charged Assets.
6.3 N_o.e)ﬂstmg Encumbrances
Except t‘or.the_”Charges no Encumbrance exists on or over the Charged Assets. -
7. ENFO-RCEM_ENT
7.1 Statuto-ry Restrictions

The restnctlon on power of . sale lmposed by sectlon 103 of the LPA shall not appry to the
security constituted by th|s deed : :

: 'EUS_ON'PREM\RIDKUM\BS_1588938.01



7.2 "E_rifo'rcement'Powers'

For the purpose of all rlghts and pOWers |mp||ed or granted by statute the Secured_

Obligations are deemed to have fallen due on'the. date of this-deed. The power of sale-and '
other powers conferred by section 101 of the LPA and all other enforcement powers .
conferred by this deed.shall be immediately exermsable at any tlme after an Acceleratlon :
Event has occurred which is contmumg :

-8, _ SECURITY AGENT'S RIGHTS
81 Rrghts of Securlt'y Agent

At any ‘time after an Acceleratron Everit. has occurred whlch is contmumg, whether or not
the Security Agent has taken possession of the Charged Assets, the Secunty Agent shall
. have the rights set out in schedule 1 (Rights of Securlty Agent)

82 Delegatlon._

“The Security Agent may (acting reasonably) delegate hy power of attorney or in any other
_manner all or any of the powers, authorities and discretions which are for the time béing
exercisable by it under this deed to any. person or persons upon such terms and conditions
{including the poweér to sub- -delegate) as it may think fit. The Security Agent wilk not {except
as a result of its Gross negligence fraud or wilful default) be liable or responsible to the
Borrower or any other person for any losses-arising from any ack, default omission or
mlsconduct on the part of any Delegate

8.3 Em-ancml -collateral arra ngement

(a) ~ Inthis deed, "fmancnal collateral" has the meanirig glven to that term in the -
_Financial Collateral Arrangements (No 2) Regulatlons 2003 (51 2003 No. 3226)

{b) - At any time afteran Acceleration Event has occurréd which is continumg, the Secunty
Agent may appropriate all‘or part of the financial collateral in or towards sat|sfaction_
of“ the Secured Obligations. : :

(<) .. 'The Security Agent must attribute a value te the appropriated fmanmal collaterai |n_ .
' a commermally reasonable manner.

(d)  Where the Security Agent exercises its rights of appropriation and the value of the _
' financial collateral appropriated differs from the armount of the Secured Obiigations
as the case may be either:

(i) the Security Agent must accounttothe Borrower for the amount by which the
- value of the appropriated financial collateral exceeds. the Secured Obligations;
or B ' ' : : : '

(ii)y - the Borrower will remain liable to the Secured Parties for any amountwhereby -
the vatue of the approprlated flnanoal collateral is Iess than the Secured
Obhgations

9. APPLICATION OF PROCEEDS
9.1 _ Order of Appllcatlon
Al moneys received of recovered by the Securrty Agent or any Delegate pursuant to this
deed shall (subJect tothe claims of any person having prior rights thereto) be applied in the

~order and manner specn‘led by the Intercreditor Agreement notwithstanding any purported
appropriation by the Borrower,
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9.2 Application against Indebtedness

-Subject to clause 9.1 (Order of Application}, any moneys received or realised by the Security
Agent from the Account Bank under this deed may be apphed by the Security Agent to any
tem of account or liability or transaction formrng part of the Secured Obligations to which’
they may be appllcable in any order or manner which the' Secunty Agent may determlne

-10. LIABILITY OF SECURITY AGENT AND DELEGATES
101 _ NO'Llablhty

Neither the Security Agent nor. any Delegate shall be liable in respect of any of the Charged
Assets or for any loss or damage which arises out of the exercise or the. attempted or
_purported. exercise of,; or the failure to exercise any of, their respective powers, unless
caused by its gross. negllgence wilful default or breach of any obligations under the Finance
‘Documents. :

10.2° Possessron of Changed Assets

Wrthout prejudice to clause 10 i (No Llablllty), if the Secunty Agent or any Delegate enters
'into possession of the Charged Assgts, it will. not be liable to_account as rortgagee ‘in
‘possession and may at any. time’ at its discretion go out of such possession;

10.3 - Liability of Borrower

The -Borrower “shall be deemed to be a principal debtor and the sole, original and
independent . obllgor for the Secured Obligations and the Charged Assets shall be deemed -
to be a principal security for the Secured Obligations. The liahility of the Borrower under
this deed and the. Charges shall not be impaired by any forbearance; neglect lndulgence '
“extension of time, reléase, surrender or loss of securities, dealing, variation or: arrangement :
by the Security Agent-or any other Secured Party, or by any other act, event or mattér
whatsoever whereby the habmty of the Borrower (as a surety only) or the charges contalned
in this deed . (as secondary or collateral charges only) would but for thls provrsron Hhave
“been dlscharged

10.4 Secu.rlty Agent

The prowsuons set out in clause 14 (The Secunty Agent) of the Intercredltor Agreement
shall govem the rrghts duties and obhgatlons of the Secunty Agent under thls deed.

110 POWER OF ATTORNEY

The Borrower by way of securlty, |rrevocably and. severally appomts the Security Agent,
each Delegaté and any person hominated for the purpose by the Security Agent or any
“Delegate (in writing and signed by an officer of the Security Agent or Delegate) as its
attorney (with full power of substitution and delegatron) in its name and on its behalf and
as its act and deed to execute seal and delwer (using the company seal where appropnate)
_and otherwise perfect and da- any deed, assurance, agreement, instrument, act or thing
which it ought to execute and do under the terms of. this deed, or which may be required
Coaor deemed proper in the exercise of any rights or powers conferred on the Securlty Agent .

or any Delegate under this deed or otherwise for any of the purposes of this deed, and the’
Borrower covenants with the Security Agent and each Delegate to ratlfy and confirm alt
' such acts or things made, done or executed by that attorney
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12, . :PROTECTION OF THIRD PA’RTI’E’S o
12,1 No Oblngatton to Enqu[re

No purchaser from or other person dealmg wn:h ‘the Secunty Agent or any Delegate (or B
~their agents) shall be obliged or concerned to enqu:re whether

(a} the right of the Secunty Agent or any Delegate to exerCIse any of the powers
- conferred by this deed has arisen or become. exercisable or as.to the propnety or-’
validity of the exerCIse ar purported exerCIse of any. such power or

: (b) any of the Secured Obllgatlons remair. outstandmg or be concerned with notice to
" thecontrary and the title and position. of such a purchaser or other person: shall not
_be’ rmpeachable by reference to any of those matters,

122 Recerpt Concluswe

The receipt of the Security Agent or any Delzegat'e shall be an absolute and a conclusive
dlscharge to a-purchaser, and shall relieve him of ary obligation to see to.the application of
any moneys pa|d to or by the d|rect|on of the- Secunty Agent or any Delegate

13, SAVING PROVISIONS
13.1 Contmumg Securlty

This security is to be a contmulng SECUFtY notW|thstand|ng any mtermeduate payment or
settlement of alt or any of the Secured Obligations or any other matter or thlng

13,2 Other Se’curlty

- This security is to be in addltlon to and shall nelther be merged in-nor.in any way exclude
or preJud|ce or be affected by any other secunty or other rigtit which the Security Agent’
“andfor any other Sécured Party may now or after the date of this deed hold for-any of the
Secured Obligations, and this security may be enforced against the Borrower without first
havmg recourse to any other rlghts of the Security Agent or any other Secured Party.

13.3 'Relnstatement

If any discharge reiease or arrangement (|n respect of the obligations of the Borrower or
any security for those obligations or otherwise) is made by the Security Agent in whole or’
in part on the basis of any payment; security or other dlsposmon which is avoided, or must

- be restared.in insolvency, liquidation, administration or otherwise, without limitation, then
the: |Iabl|lty of the Borrower and the Charges shall _continue or be relnstated as rf the- '
dlscharge release or arrangement had it occurred. '

13.4 'Wawer of defences
NE|ther the obllgatlons of the Borrower under this deed nor the Charges will be affected by
‘an_act, omission, matter or thing which,  but for this clause, would reduce, release or
prejudice any of its Secured Obhgatlons or .any of the Charges (withoiit’ l|m|tat|on and

whether or not known to |t or the Securlty Agent) |nclud|ng

(a) any time, waiver orconsent granted to or comp05|t|on W|th the Borrower or other
person; :

_(_b_) the release of the Borrower, or any -other person under the terms of any cornposmon '
o or arrangernent with any credltor of any ‘member of the Group,
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(€) the taking, variation, compromise, exchande, renewal or release of or refusal or . '
neglect to perfect, take up or enforce, any rights against, or security over assets of,
the Borrower or other person or any non- presentatlon or non-observance of any
'formallty or other requiremeént in respect of any lnstrument or any failure: to realise
the full value of any securlty,

(d) any |ncapaCIty or Iack of power authority or Iegal personahty of or dissolutton or
change in the members or status of the Borrower or any other person,

(e} ‘any- amendment nevation, supplement extensmn restatement ' (howe'ver_
fundamental and whether or not more onerous) or replacement of the terms of the
Secured Obligations or any other document or security |nclud|ng without limitation
any change in the’ purpose of, any extension of or any increase in any facility or the -~
‘addition.of any. new faclllty constltutlng a Secured Obllgatron or other document or
securlty,

_' () any unenforceablllty, ||legal|ty ar |nvaI|dlty of any obllgatlon of any person under any
Secured Qbligation or any ather document or secunty,

(g) . any insolvency or 5|m|Iar proceedrnQS' or

- (h)  any postponement, discharge, reductlon non- provab:llty or other 5|m|Iar
o circumistance affecting any obllgatlon of the Borrower or any other person under any
Secured Obligation - resultlng from - -any. |nsolvency, |IC]L|IdatI_OFl or disselution .
'proceedlngs or from any law, regulation or order. o ' ' '

13.5 Immedlate recourse

The Borrower waives any nght it may have of first requiring the Securlty Agent (or-any
trustee or agent-on its behalf) to” proceed against or ‘enforce any other rights or security or
claim payment from any person before claiming from the: Borrower under this deed, This
-waiver applres irrespective of any law or any provrsmn of the terms- of the Secured
Obllgatlons to the contrary

13.6 Appropri.ations

Untll all the Secured Obligations have been irrevocably pa|d in-full and all facilities which
-might give rise to Secured Obllgatlons have termlnated the Security Agent {or any trustee
or-agent on-its behalf) may (for the purpose of proving in the liquidation of the Borrower)
_refrain from applying or enforcing any other moneys, security or rights held or received by .
it-{or any trustee or agent-on’its behalf) in respect of those amounts or apply and enforce
the same in such manner and order as it sees fit (whether against thgsé amounts or
otherWISe) and the Borrower shall not be entitled to the beneﬂt of the same, '

' 13.7 . Deferral of Borrower's rights

(a) uUntil all the Secured Obllgatlons have been irrevocably paid in full and all facmtles
which might give rise to Secured Obligations have terminated and unless the: Security
Agent otherwise directs, the Borrower will not exercise. any rights which it may have
by reascin of performance by it of its obligations under the Secured Ob]lgat|ons or by =
reason of any amount belng payable or I|ab|||ty ansmg, under this deed

(i) to be |ndemn|f|ed by an Oblrgor or guarantor of the Secured Obllgatlons

{it) to claim any contrlbut!on from any other prowder of secunty for or guarantor
' of the Secured Obllgatlons, :

(i) '_to take the benefit (in whole or. in part and whether by way of subrogation or
othermse) of any rlghts of the Security Agent under the Secured Obllgatlons

_ _ _ 8
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or of any Dther guarantee or secunty taken pursuant to, or in connectlon wrth
‘the Secured Obhgatmns by the Secunty Agent '

{iv)  to bring IegaE or other proceedlngs for an order requmng any. other person
- withii the Group to make any payment or perform any obligation, in respect
of which the Borrower has glven a guarantee undertaklng or |ndemn|ty,

(v} to exarcise any right of set- off agalnst any Obl|gor or- guarantcr of the Secured :
Obllgatlons and/or .

(vi) to claim or prove as a creditor of any. Obligar or guarantor of -the Secured
Obllgat|ons in competition with the Security Agent

{b) If the Borrower receives any benefit, payment or distribution in relation to such rlghts _
- it shall held that benefit, payment or distribution to the extent necessary to enable -
all amounts which may be or become payable to the Security Agent by the Obhgors:
undeér or in connectlon with the Secured Obligations on trust for the Security Agent
‘and shall promptly pay or transfer the same to the Security Agent.,

"~ 13.8 Addit‘ion’al-'s-ecuritv-'

The Charges are- in addltlon to and are not in any way preJudlced by any other. guarantees -
or sécurity now or subsequently held by the Securlty Agent. :

14, - COVENANT TO RELEASE :
144 Once all the Secured O_bllgatlons'h:a-v'e been.paid in full and none of the Security Agent nor -
' “any Secured Party has any actual or contingent fiability to advance further monies to, or
“incur liability on behalf of, any Debtor, the Security Agent and each Secured Party shall, at
the request and cost of the Borrower, take any action which may be necessary to release
the Charged Assets from the security constltuted by this deed
14.2 Consohdatlon
Section 93 of the LPA shall not: apply to the Charges
15, PAYMENTS
. 151 Demands :

Any demand for payment made by the Securlty Agent shaII be valid and effective even if it
‘contains. no statement of the relevant Secured Obllgat|ons or an inaccurate ar. |ncompiete'_
statement of them. :

152 Payments

All payments by the Borrower under thIS deed (|nclud|ng damages for its. breach) shall be
made: : .

{a) " inthe currency in whu:h the relevant mdebtedness is denomlnated or, if different is
payablé; and - :

- (b} other than amounts standlng to the credit of the Account which are’ applied in
satlsfactlon of the Secured Obngatlons pursuant to the terms of this deed, to such
account with such ﬂnanmal institution and in such other manner as the. Security
Agent may d|rect : '

1_5.'3'-_ 'Contmuatlon of accounts
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At any time af-ter:

(a) the receipt by the Securlty Agent of . notice (elther actual or otherW|se) of any '
: subsequent Encumbrances affectmg the Charged Assets or-

(b) the presentatron of a petition arthe passmg of -a resolution in relation to the w:ndlng
~ up, amalgamation, reconstruction; admlnlstratmn dissolution; liquidation, mergeror -
" consolidation or any analogous procedure or step inany ]UI’ISdICtFOh each in relation
to the Borrower,

“the Security Agent may open a new account in the. name of the Borrower (whether or not
it permlts any existirig account to. continue). If: the Security Agent does- not open such-a
new account, it shall nevertheless be tréated as if it had done so when the relevant event-
occurred. No moneys paid into any account, whethier new or continuing, after. that event

“shall- d|scharge or reduce the amount recoverab!e in respect of the Secured Obl|gattons

16, . . MISCELLANEOUS :
16.1 ° Smali Co'mp'any Moratorium .

Notmthstandmg any other- prowsron of th|s deed the obta|n|ng of a moratorium’ under
-section’ 1A of the Insolvency Act, ‘or anything done with a view to. obtammg such a
moratorium (including any preliminary decision or investigation), .shail not be an event -
causing any floating charge created by this deed to crystallise or causing restnctmns which =
would not otherwise apply to be imposed on the dlsposal -of property by the Borrower or a
ground for the appomtment of a Receiver,

16.2- Certuftca‘tes Concluswe

A certificate or- determlnatlon of the Security Agent as to.any amount payable under this -
deed will be conciuswe and binding on the Borrower, exceptin the case of manifast error

16.3. . Inva-lldlty of any Prowsl‘on

If any: prowsmn of this deed is.or-becomies |nvaI|d illegal or unenforceable in any respect
“under any law, the validity, legahty and enforceabrllty of the rernalnmg prow5|ons shall not
be affected-or. rmpalred in any way.

16.4 Counterpa rts

This deed rnay be executed in any number of counterparts and this has the same effect as
if the sighatures on the counterparts were on a single copy of thlS deed

16.5 . Fallure to Execute

Failure by one or more parties ("Non-Sighatories™) to execute this deed on the date
hereof will not invalidate the provisions of this deed as between the other parties who do
execute this deed, Such Non-Signatories may execute this deed on a subsequent date and
will thereupon become bound by its provisions.

16'._'6 . Thurd Party nghts

The Contracts (Rights of Third Parties) Act 1999 shall-not apply to this deed and na rlghts-
or benefits expressly or.impliedly conferred by this deed shall be enforceable under that Act
: agalnst the partles to thls deed by any other person. :

16.7 a S'emor.FAl_.. Document
This _deedis hereby designated a Senior FAL Document.

. : . . : 10
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17.. . COUNTERPARTS

This deed may be executed inany number of -counterparts, and this has the same effect as
if the s_i'gn_ature_s ofi the counterparts weré on a single -copy of -this deed. Delivery of a
counterpart of this deed by e-mail attachment shall be an effective mode of delivery.

18. GOVERNING LAW AND JURISDICTION

18.1  This deed and all non-contractual obllgatlons connected with thls deed (and any dispute.
controversy, proceedings or claims of whatever nature arlsmg out of or in any way relating -
to this deed or its formatlon) shall be governed by and construed in accordance with English _

law. - .

' 182 The courts of England have excluswe Junsd:ctron to settle any dlspute ansmg out of or in
' connection. with this deed {including 'a dlSpUtE regardlng the e><|stence valldrty or-_ .
termmatlon of this deed) (a "Dlspute“)

18.3 For the benefit of th-e Secured Parties only, the p.art'ies tothis deed'agree that the courts"of'
‘England are the most appropriate and convenient courts to settle D|sputes and accordlngly

no party will argue to the contrary

This deed has been dellvered on the date- stated at the beglnnlng of this deed. .

L _ 11
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SCHEDULE 1 .

Rights ._of Securi_ty Agent'

The Security Agent shall have the rl'gh't either in its own name or in the name of the Borrower or
_otherwise and in such manner and upon such terms and condltlons as the Security Agent thinks fit,
" and elther alone or Jomtly with any other person :
'(a) Take possessmn
to take possessmn of get in and collect the Charged Assets;

"(b)_ Deal wrth Charged Assets

to sell, transfer a55|gn, exchange ar otherW|se dlspose of or reallse the Charged Assets to
any persory;

(c) Claims
to settle, adjust, refer to arbitr’ation 'compromlse'ancl a'rrange any-claims,; accounts; disputes,
questions and demands with or by any person who is or cIalrns tobea credltor of the Borrower
' relating to the Charged Assets;

(d) . Legal actions

. to bring, prosecute; enforce defend and abandon actions, suits and proceedlngs in relatnon to
the Charged Assets;-

(ey Redem-ption of security

to redeem any Encumbrances (whether or not havmg priority to the Charges) over the
ChargedAssets and to settle the accounts of any person W|th an interest in- the Charged Assets;

(f) _'nghts of ownershlp

to manage and use the Charged Assets and to exercise and do (or permit the Borrower or any.
nominee of it to exercise and do) all such rights and thlngs as the Security Agent would be-

" capable. of exercnsmg or domg if |t were the absolute beneﬂmal owner of the Charged Assets;
and

' (gj Other powers
to do- anythlng else it may-think fit for the realisation of the Charged Assets or incidental to

the exercise of any of the rlghts conferred on the Secunty Agent under or by virtue of the
terms of th|s deed, the LPA or the Insolvency Act.

. : : . 1z
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SIGNATORIES TO ACCOUNT CHARGE

" Executed as a deed by . L
CHAUCER HOLDINGS LIMITED acting
by a Director i the presence of: :

-

Sighatur_e_pf Director L 8
' N.".'f"e..of Director Bt CAMH |

Signature of witness . | o _ . .
| Nam-é. of wftngss Qp mwv ”ﬁ# /‘H;

 Add res§ of witness | |

‘Gecupation of witness

Notice Details

Address: . Plantation Place
30 Fenchurch Street
London. '

: S EC3M 3AD. .
© Fax: - +44 (1207 397 9710
Attention: . Simon Tighe - :

[Chaucer = AN2 Chargé aver Account Signature Pégc-_ DEED]



‘Security Agent

_S_-ig_ned by : . . )

s

* Authorised signatory
for and on behalf of S
i IN‘G__BANK N.V., L_ONDON BRANCH . .

L.

' 'Noticé_'D”etails

Address: 8-10 Moorgate
= London .-
© - EC2R 6DA
‘Attention: . . Olive Yu and lan Tofts .
Email; o 'O'Iive.Vu@'inq.co'm.'and' Ian..Tofts@inq.com B

. [Chaucer - ANZ Charge over Account Signature Page- DEED]



