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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2847982

Charge code: 0284 7982 0042

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

sROF Cg

s /l,/‘

4

.
Ty g

E\\\O i R EC/J\

B
(e e
LAND g\\'*\

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



EXECUTION VERSION

Charge Over Account

Chaucer Holdings Limited

as Borrower

and
ING Bank N.V., London Branch

as Security Agent

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

6 Neverker 2019
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THIS DEED is dated 6 Novertbers 2019 and made between:

(1) ' CHAUCER HOLDINGS LIMITED {a company |nc0rp0rated in England and Wales wrth_ '
reglstered number 2847982) (the "Borrower"), and '
o (.2') ' ING BANK N. V., LONDON BRANCH ‘as security trustee for |t5elf and the other Secured
-Parties (the “Securlty Agent“) : .
- Ba‘ckground
(A) The Borrower is entering into this deed in.conne’ction-with the Account.
:(B_) The executrve board of directors of the Borrower is satlsﬂed that enterlng into this deed is

~for the purposes and to the benefit of the Borrower ar\d its business.

{C) .~ The Parties. mtend this document to take effect as a deed (even though the Secunty Agent
Lomay dnly execute it under hand).

AT IS AGREED as follows:

1 'DEFINITIONS AND INTERPRETATION
11 'Defmlthns '
- In this deed:

"Acceleration Event" means an Acceleration Event as defined in the - Intercreditor
Agreement' ' : :
"Account”™ means the Sterhng mterest bearing account in the name of the Borrower held -
with  the Security . Agent, at the  Securirv Agent's branc_h : 'a't_'
ING Barik-N.V,, Londcm'B'ra_nch', with account number “sort code S as e
the same may be changed or rénamed from time to ti'm'.e'

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

"Charged Assets" means the assets from time to tlme subJect or. expressed to be
subject, to the Charges or any part of those assets; '

'"Charg'es means all or any of the Encumbrances created or expressed ta be created by -
.or pursuant to this deed

. "Deleg’ate" means a delegate or sub-delegate app-o.inted under cl'au_-s'e_8;-2_ (Delegatipn);
"Encu_mbrance-“ has the: meaning given to._that term in each. FAL Agreement;"

. "Intercreditor Agreement” rr_i_e'an_s the intercreditor ag-'reement dated on '_'o'r around the
-date of this deed between, among others, (1} the Borrower as borrower, (2) China Re
International Holdings Limited as guarantor and (3) the Security Agent as security agent;

' . "Insolvency Act" means the Insolv'ency Act 1986;
"LPA" means the I__awpf Pr_operty Act 1925;
"Party” means a party to this deed;
"Secured Obligations” means all the Liabilities 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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contmgent and whether |ncurred solely or Jomtly and as prmupaf or surety or.in any other
capacity; '

“Set’:ured Parties" means the Security Agent, any Receiver or Delegate and each of the
Senior Creditors ‘but in the case of each Senior Creditor, only if it is a party to the
Intercreditor Agreemient, or has acceded to the Intercreditor Agreement in the appropnate
capacity pursuant to- clause 15.4 (Credltor Accessmn Undertaklng) of the Intercredltor
'Agreement and

_“Secu‘rity means a mortgage charge pledge lien or other security interest securmg
~ any- obligatien- of any person or any other agreement or arrangernent havmg a similar
-effect,
127 Const_r_uction

In this deed, unless a contrary intention appears, a reference to:

(a)  an "agreement” includes any legally bmdlng arrangement, concessnon contract
: deed or franchise (in each case whether oral or wrltten), '

{(b) ~ an _a'mend_-ment“ mcludes any amendment, supp_lement, var.iation, novation,
modification, . replacement or restatement and "amend", “amending” @and
amended" shall be construed accordingly; ' o '

.' (c)~ "assets |ncludes present and future propertles revenues and rlghts of every
: descnpt;on
Sdy |nclud|ng means |nclud|ng without Iimltatmn and "mcludes" and "lncluded"

shali bé constried accordlngly,

(e) "lossas" 'mcludes-losses, actlo_ns, damages, claims, pro_c-eedings, costs, demands,
expenses (including fees) and liabilities and "loss"” shall be construed accaordingly; -

- _. () a persbn includes any person, firm, company, corporatlon government, state _
' or agency of a state or any association, trust or partnership (whether or not having:
'separate legal personallty) or any two or more of the foregoing;

{g)y  a "regulation” |n-cludes-'any_regulat|on, rule, official directive, request or guideline
(whether or not-having the force of taw) of any governmental, ‘intergovernmental
or supranatlonal body, agency, department or regulatory, self—regulatory or cther
authorlty or organlsatlon

“th) uniess the context othermse requwes or urless otherwise defined in this deed,
words and expressions’ defined in the Intercreditor Agreement have the same
meanings when used in this deed; :

i) . the principles ‘of construction contalned in clause 1. 2 (Constructlon) of the
Intercreditor Agreement apply equally to the construction of this deed, except that
references to the Intercreditor Agreement will be construed as references ta this
deed; :

gy the terms of the documents under which- the Secured Obllgatlons arise and of any
side-letters between any Obllgor and @ny. Secured Party relating to the Secured
~Obligations are incorporated in this deed to the extent required for any purported
dispasition of the Charged Assels contained in this deed to be a valid disposition in
accordance with section 2(1) -of the Law of Property (Mlscellaneous Provnsmns) Act
1989; and
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(k} - section 1 of the Trustee Act 2000 shaII not apply to the dut|es of the Security Agent
in.relation to the trusts created by this deed or any other Finance Document

1.3 Other References
'(a-) In this deed unless a contrary intention appears a reference to:

- (i) any Secured Party, any Obngor or any. other person is, where relevant
deemed to be a reference to of to inctude, -as appropriate, that person's
successors in title, permitted assignees and transfereées and in the case of ..

- the Security Agent, any: persen for the time being appointed as Security
Agent or Securlty Agents in accordance with the Finance Documents

(ii)" any _clause or schedule is a reference to,-res_pectlvely, a clause of and
schedule to this deed and any referénce to this deed includes its schedules;

(iiy  any Finance Document or other ag're'ement or instrument is te be construed
- asa reference to that agreement or mstrument as amended or novated
(excludlng any amendment -or novation made contrary to any prowsmn of

any Finance Document), and

{iv)y a provision of law is a reference to that provision as amended or.re—e'n.acted

{(b) The rndex to and the headings in thls deed are |nserted for convenience only and .
- are to be ignored in construmg this deed

{c) Words_ '|mportmg the plural shal_l_m-clude. the singular and vice versa.
2. _' COVENANT TO PAY

The Borrower as pr|mary obligor covenants W|th the Securlty Agent {for the benefit of
itself and the other Secured Parhes) that it will on demand pay each Secured Ob[rgahon
'when it falls due for payment in accordance W|th the terms of the Finance Documents.

3. _CHARGE OVER ACCOUNT

The Borrower, W|th full title guarantee and as secunty for the payment of all Secured:
Obllgatlcms charges in favour of the Secunty Agent by ‘way -of first fixed charge the
" Account, all its present and future’ nght title and intérest-in or to the Account and all
amounts now or_in the future standlng to the- crednt of or accrued or accrumg ‘on the
Account.

4 NOT'I'CE OF CHARGE

This deed shall constltute not|ce to the Securlty Agent of the charge referred to m clause 3
(Charge over Account). :

5. RES'_I"RI_CTION_S AND FURTHER ASSURANCE
51 _T_he_'Borrower'rnay ot (nor'agree to):

(@) create or permit to subsist any Encumbrances over the. Account other than the
' Charges;

(b)  enter into any arrangement under which ‘money held in the Account of the benefit.
: of the Account may be apphed set- off or. made subJect to-a combmatlon of
accounts :
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{c) enter mto a smgle transaction or a series of transactions (whether related or not
- and whether voluntary or |nvo|untary) to seII lease, transfer assign or otherwise:
'dsspose of the Account or

(d). e'nter into any other preferentiel a'rrangernEnt h'avi:ng a 'eim'il-a'r effect,

except as perrnutted by the Senior FAL Facmty Agreements or wuth the prlor wr|tten
_consent ‘of the Security Agent.

5.2 Withdrawals

-~ Until such time as the Secured Obligations 'ha\(e'been'irrevoeably discharged in fulf, -
the Borrower shall not  request any. withdrawal “from the Account except as
permitted by the. Senior FAL Documents or with the pr|or consent of the Security
Agent. : :

5.3 Further assurance N

-The Borrower shalt promptly (and at |ts own expense) do all such acts or execute alt such'
documents (mcludmg gssignments, transfers mortgages, - charges, notices and
instructions) as the Security Agent. may reasonably specify (and in such-form as the
‘Security Agent’ may reasonably reqwre in favour of the Secunty Agent or |ts nominee(s)):

(a)  to perfect the Charges created or mtended to be created under or- ewdenced by thlS

deed or for the exercise of any rights;- powers and remedies of the Security Agent,

.any Delegate or the Secured Parties provided by or pursuant to thIS deed or by
'law : '

(b) to confer on the Security Agent or on the Secured Partles Security over any
property and assets of the Borrower located in any jurisdictior: equrvalent or similar
to the Securrty intended to be conferred by or pursuant to thIS deed and/or

(c) o facmtate the realisation of the "assets ‘which ", are, or.are |ntended to be, the
-subject of the Charges created by thls deed; and/or

(d) to the;.e_xt_ent_ such_ action is available to it (includirg making ail filings and
- registrations) as the Security Agent may reasonably specify for: the purpose of the.
- ‘creation, perfectlon protectlon or “maintenance of any Security. conferred of -
intended to’ be conferred on the Secunty Agent or the Secured Partles by or
.pursuant to thlS deed :

6. REPRESENTATIDNS AND WARRANTIES

&1 _ The Borrower makes the representatlons and warranties set. out in this cleuse 6 to the
Security Agent on the date of thls deed and on each day that ‘any Secured Obhgatlon is
" outstanding.’ : :

6.2 Beneficial Owner of the_-_Char'ged Asset_é_.

: Exeept as provided in this deed, the Borrower has not aSS|gned transferred or otherwise '
disposed of the Charged’ Assets (or its right, title and -interest to or in_the Charged
Assets); either in whole orin part nor agreed to do so, arid’ W|Ii not at any time until after
the itrevocable discharge of the Secured Obligations do so or agree to. do so. The
"Borrower is and. will at all times until- after the 'i‘rre_Vocabl-e- discharge of .the Secured
Obligations, be the sole, absolute, legal and beneficial owner of the Charged Assets.

6.3  No existing Encu'mb_ranoe's
Except for the Charges no Encumbrance exist_s_on or ove_r the Charged Assets,

_ 4
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7. ENFORCEMENT
7.1  Statutory Restrictiﬁons

The restriction on power of sale |mposed hy. sectlon 103. of the LPA shall not apply to the_'
. securlty constltuted by th|s deed. :

7.2 : En-forcement Powers

For the purpose of all rights and powers implied 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 |mmedlately exercisable at any time after an Acceleratlon'
Event has accurred which is contlnumg

8. SECURITY A_GENT S RIGHTS-.
8.1 - Rights of Security Agent

. At any' 'tlme after an Accele'rat'ton E\lent has occurred whlch is continuing, whether or not '
~the Securlty Agent has-taken possession of the Charged Assets, the Securlty Agent shall
have the rights set out in scheduie 1 (nghts of Securlty Agent) '

L 8.2 Delegatlon

The Securlty Agent may (actlng reasonably) delegate by.power of attorney or in any other
.manner.all-or any of the powers, authorities and discretions which are for the time being
_exermsable by it under this deed to any person or persons upon stch terms and conditions
(lncludlng the power to sub-delegate) as it may think fit. The Securlty Agent’ will not
(except as a result of - its gross negllgence fraud or walful default) be liable or respon5|ble
to the Borrower orany other person for any Iosses arlsmg from any act, default pmission
or. m|sconduct on the part of any Delegate a

8.3 7 Fman-cual collate-ral arrangeme-nt

(a} In thls deed, "fmanmal collateral" fas the meamng given to that term in the
: Flnanual Collateral Arrangements (No. 2) Regulatlons 2003 (SI 2003 No. 3226)

(by At any tlme after an Accelerahon Event’ has. occurred which is contmumg, the _
o Security Agent may approprlate all or part of the Fnanmal collateral in or towards
* satisfaction of the Secured Obligations. : :

_(c)'._ The Securlty Agent must attrlbute @ value to the approprlated fmanmal collateral in
a commeraally reasoniable mannér.

{d) Where the Securlty Agent exercises its rights of approprlatton'and the valoe of the
T financial collateral appropriated differs from the amount of the Secured Obllgatlons, :
-as the case may be, elther :

(l) _. the Security Agent must account to the Borrower for the amount by which
: the value of . the approprlated financial coffateral exceeds the Secured
Obllgatlons ar :

(i} the Borrower will' remain liable to the Secured F'artles for any amount

whereby the value of the appropnated financial collateral is less than the_'_
Secured Obllgatmns :
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9. APPLICATION OF PROCEEDS
91 Orde'r:pprplication

Al moneys received or recovered by the Security Agent or any Delegate pursuant to this
deed shall (subject to the claims of any person having prior rights thereto) be applied in
the order and ‘manner specified by the Intercreditor Agreement notwithstanding any
.purported approprlatlon by the Borrower. :

9.2 Ap-pllcatl.on agamst Ind_ebl:edness.

' Subject to clause 9.1. (Order of Apphcatlon), any moneys received or realised by the
Secunty Agent from the Account Bank under this déed may be apphed by the Securlty
Agent to "any “item of ‘account’ or liability or transact|on forming part of the Secured
Obhgatlons to which they may be applicable in any order or manner which the Securlty
'Agent may determlne

10. LIABILITY OF SECURITY AGENT AND DELEGATES
101 No Llablilty

Neither the Security Agent nor any Delegate shall be liable in respect of any of the
Charged Assets. or for any loss of. damage which arises out of the exercise or the .
~attempted or purported exercise of, or-theé failure to exercise any of, their respective
~ powers, unless caused by its’ gross neghgence wilful default or breach of any obilgatmns :
~ under the- Fmance Documents '

' 10.2 Possessmn of. Cha.rg ed Assets '

_Wlthout prejudice to- clause 10.1 (No Liability), if the Securtty Agent or ‘any Delegate
enters.into. possession of the Charged Assets, it will not be lable to account as mortgagee
in possessmn ‘and may at any time at its dlscreuon go out of such possessnon '

) 103 Liahility of Borrower

The Borrower shali be deemed to be a principal debtor and the sole, original and
independent obligor for the Secured Obligations and the Charged Assets shall be deefned
to be a principal security for the Secured Obllgations The liability of the Borrower under
this deed and the Charges shall not be impaired by any forbearance, neglect, indulgence,
extension . of time, .release, surrender or loss of securities, dealmg, variation or
arrangement by the Security Agent or any other Sécured Party, or by any other act, event
or matter whatsoever whereby the tiability of the Borrower (as a surety: only) or the

' charges contained in this deed (as secondary or collateral charges anly) would, but for
thls provision, have been d15charged

10.4 __Securlty Agent

The prowsmns set-aut-in clause 14 {The, Secunty Agent) of the Intercredltor Agreement B}
shall govern the rights, duties and obligations of the Security _Agent under this dead..

11, POWER OF ATTORNEY

The Borrower, by way of security, irrevocably and severally appoints the Security Agent,
. each Delegate. and-any person nominated for the purpose by. the Securlty Agent or any
: 'Delegate (in writing and signed: by  an officer: of. the Security Agent or Delegate) as'its
attorney (wnth full power of substitution and delegatuon) in'its fname and on its behalf and
as its act-and deed to execute, seal and dellver (usmg the. company seal ‘where
appropriate) and otherwise perfect and. do. any deed, assurance, agreement mstrument '
act or-thing which it ought to execute and do under the terms of this deéd, or which may

. 6.
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be - reqmred or deemed proper in the exercise of any nghts or powers’ conferred on the
Security Agent or any Deiegate under this deed or otherwrse for any of. the purposes of
this deed, and the Borrower covenants with the Security Agent and each Delegate to ratn‘y- '
and confirm all such acts or things made done or executed by that attorney

'1'.2._ PROTECTION OF THIRD PARTIES
12.1 ~ No Obllgatlon to Enqulre

. No purchaser from, or other person dealing with, the Securlty Agent or any Delegate (or '
their agents) shall be obllged or concerned to enqurre whether:

(&) the nght of the Secunty Agent or any Delegate to exercise any of the powers
- conferred by th|s ‘deed Has arisen of become exercisable or as to the’ propnety or-
validity of the exercrse or purported exercise of any such power; or.

_(b)_ any of the 'Secured Obhgatrons-remaln o_utstandmg or b_e concerned with'notice't;o_ ._
the contrary and the title and position of such a purchaser or other person shali not
be impeachable by reference to any of those matters. .

_-'1'2.'2 R-ece.ipt Conclusive

_The receipt of the Security Agent or any -Delegate shall be an absolute and a-conclusive |
discharge to a purchaser, and shall relieve him of any abligation to see to the application
~of any moneys paid to or by the direction of the Security Agent or any Delegate.

13, SAVING PROVISIONS
..13.1" Continuing Security -

This security is to be-a continuing security notnfithstanding-' any intermediate payment or
settlemeént of all or any of the Secured Obligations or any other matte'r or thing. :

13.2  Other Security

This security is to be in addition to and shall neither be merged in norin any way exclude
or prejudice or be affected by any othér security or other right which the ‘Security Agent
and/or any other Secured 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
having recourse to any other rights of the Security Agent or any. other Secured Party,

13.3 Re'in"statement -

If any dtscharge release or arrangement (ln 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 disposition which is av0tded or -
must: be restored in msolvency, liguidation, “administration or -otherwise, without

limitation, then the  lability of the- Borrower and the Charges shall continue or be

reinstated as if the _dlscharge r_elea_se or arrangement had not occurred.

13.4 - Waiver of defences
Neither the obligations of the Borrower under this deed nor the -'Chasrges will be affected
by an act, omission, matter or thing which, but for this clause, would reduce, reiease ar
prejudice any of its Secured Obligations or any of the Charges {without limitation and '
whether or not known to it or the: Secunty Agent) |ncludlng S

(a) any tlme wa|ver or consent granted to or composmon with, the Borrower or other
person;
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(b)  .the release of the Borrower, .or . any other person under the terms of “any
' composntlon or arrangement with any cred|tor of any member of the Group,

“(€) the taking, variation, compromlse exchange, renewal or release of or- refusal- or .
' neglect to perfect, take up or enforce, any -rights agamst or security over assets -
of, the Borrower or other person or any non- presentatlon or non-obseivance of any
..formallty or other reqmrement in respect of any mstrument or any fallure to reallse
-the full value of any securlty,

(d) .any- |ncapa<3|ty or Iack of power, authorlty or legal personallty of or. dlssolutlon ar
change in. the members or status of the Borrower or any other person;

(e} ~any ame_hdment, novation, suppl'em_ent, extens-ion, restatement - (however

' fundamental and whether or not more onerous) or replacement of the terms of the

Secured Obligations or any other document or security including. without limitation

"-any change in the purpose of, any extension. of or any increase in any facility of the

addition of any new facmty constltutmg a Secured Obligation. or other decument or
securlty,

(F) . any unenf-orceability, ilﬁfegality or invalidity of any obligation of any person. under -
any Secured Obligation or any other document or security; '

{g)  any insolvency or similar proceedings; or

{h) any postponement, . discharge, -reduction, non-provability or other similar -
' -circumstance affecting any obligation of the Borrower or any other person under
any . Secured Obligation resultmg from any insolvency, liquidation or _dissolution
proceedlngs or from any law, regulatlon or order.

-~ 13.5 Immediate recourse

_-.The Borrower wawes any rlght it may have of first requnrmg the Security 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 applies irrespective of any law or any prowsnon of the terms of the Secured
Dbllgatlons to the contrary ' :

_i3.6_ Approprlatlons

Until all the Secured Obligations have been irrevocably paid in full and all facilities which
might give rise to Secured Obligations have terminated, the ‘Security Agent. (or any
trustee or agent on its behalf) may (for the purpese of proving .in the liguidation of the
Borrower) refrain from applying or enforcing any other moneys, secunty or rights held or
received by it (or any trustee or agent on jts behalf) in respect of those amounts, or apply
arid enforce the same in such manner and order as it sees fit (whether against those
amounts or otherwise) and the Borrower shall not be entitled to.the benefit of the same,

- 13.7 Deferral of Borrower s nghts

(a) - Until alf the Secured Obhgatlons have been |rrevocably paid in full ‘and a[l facilities -
which mlght give rise to Secured ‘Obligations have terminated and unless the
Security Agent otherwise dlrects the Borrower will not exercise any rights which it
may have by reason of performance by it of its ohligations under the Secured.
Obligations or by reason of any amount being payable or Ilab|l|ty arlsmg, under- -
thrs deed '

(M to be 'in'demni'ﬁe_d by an Obligor o_r'gu_arantor of the Secured Obligatione; '
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(in to clalm any contribution from any other provider of secunty for or
' guarantor of the Secured Obllgatlons, :

(i) to take the benefit (in-whale or in part and whether by way of subrogation
: or otherwise) of any rights of the Security Agent under the Secured- -
Obligations or of any other guarantee or security taken pursuant to, or in
- connection with; the Secured Obligations by the.Security Agent‘-

(iv)  to brmg legal or other proceedlngs for an order reqmrmg any other person
withir the Group to make any payment or perform any obhgation inrespect
of which the Borrower has given a guarantee undertakmg or mdemnlty,

(v) to exercise any. right’ of set off agamst any’ Obltgor or--guarantor of the
Secured Obllgat|0n5 and/or : o

(vi) to claim or-prove as a credltor of -any Obligor or guarantor of the Secured '
o 0b||gat|ons in competlt[on W|th the Security Agent.

(b) - If the Borrower receives any benefit, payment or d|str|but|on in relation to such
rights it shall hold that benefit, payment ar distribution to the extent’ necessary. to
-enable all amounts whieh may’ be or become payable to the Security Agent by the.
Obligors under-or in connection  with the Secured ‘Obligations on trust for the
SECUrIt\/ Agent and shall promptly pay or transfer the same to the Secunty Agent.

~13.8- - Addltlonal securlty

"~ The Charges are in addltlon to and are not in any way preJudlced by any other guarantees
Cor securlty now or subsequently hetd by the Security Agent ) :

14, COVENANT TO RELEASE

141 Once aII the Secured Obligations have been paid in full and. none of the Securlty Agent nor-.
' ' any Secured Party has any actual or contingent habll:ty to advance further monies to, or
incur liability on behalf of, any- Debtor, the Security Agent angd 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 securlty constltuted by this deed

14..2 ' Consolldatlon
Sect|on 93 of the LPA shall nat apply to the Charges

15. PAYMENTS

151 - Demands
Any demand for oayrnent made b'y the Secur'lty Agent ‘shall be valid and effective even if it
contams no statement of the: relevant Secured Obhgatlons or an maccurate or lncomplete
statement of them.

15.2 Pavments

All payments by the Borrower under thjs deed (mcludlng damages for its breach) shall be'
- made:

{a) in the. currency in whlch the relevant |ndebtedness is denommated or, if dlfferent a
s payable and ' :

(b)_ other than amounts standmg to the credlt of the Account whlch are apphed in
satlsfactmn of the Secured Obligations pursuant to the terms of -this deed to such
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account W|th such ﬂnanual lnStltUtIDH and in such other manner as the Security o
Agent’ may dll‘ECt

1_5-.3 i Contlnu-atlon of accounts
At.any time aﬂ:er'

{a)-  the: recenpt by the Secunty Agent of notlce (elther actuai or otherwrse) of any
: subsequent Encumbrances affecting the Charged Assets; or '

- (b} the presentahon of a petltlon or the passmg of a resolutlon in relatron to the
: winding up, amalgamatlon, reconstruction, administration, d|ssolutlon Ilquldatlon
.merger or’ cansclidation or any analogous procedure or step in any ]UFJSdICtIDI‘t

each in re[at|on to the Borrower :

the Security Agent nay open a new account in the name of the Borrower (whether or hot
‘it permits any existing. account to continue). If the Security. Agent does not open such'a
new account, it shall nevertheless be treated as if it had done so when the relevant event
oceurred. No moneys paid into any -account, whether new or-continuing, after that event
shaII dlscharge or reduce the amount recoverabIe in respect of the Secured Ohhgatlons '

16. MISCELLANEOUS
16,1 Small Company Moratorlum

NotW|thstandmg any. other provision of thIS -deed, the obtaining of . a moratonum under

_section 1A of the Insolvency Act, or anything done with a view to -obtaining- such- a

moratorium (including any preliminary decision or |nvest|gatron), ‘shall not be an event

* causing- any floating charge created by this deed to crystallise. or causing. restnctlons"
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. _Certlfucates Conclu.swe

.A certlﬂcate or determlnatlon of the Security Agent as. to any amount payable under th!S
deed will be conclusrve and b|ndmg on the Borrower, except ln the case of rnanlfest error,

16.3 Invalldlty of any Provision
If any provision of this deed is or becomes lnvahd lllegal or unenforceabfe in any respect .
‘under any law, the vahdlty, Iegallty and enforceablllty of the remaining prowsrons shall'
. not be affected or |mparred in any way. ' :

16.4 Counterparts

This deed - ‘may be executed in any nurnber of counterparts and th|s has the same. effect
as |f the 5|gnatures on the counterparts were ©n a single copy of this deed

16.5 Fanlure to Execute

Fallure by one or more partles ("Non- Slgnatorles“) ko execute thls 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’ prowsrons S
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16.6 Third Party Rnghts

~ The Contracts (nghts of Thlrd Partles) ‘Act 1999 shall not apply to this deed and no rights
“or benefits expressly or impliedly conferred by this deed shaII be enforceable under that
O Act agamst the partles to this deed by any other person

16.7 Senior FAL Document
This deed is hereby designated a S'en'io'r FAL _Do.cunjent.
17. COUNTERPARTS

This deed may be executed in any number of countérparts, and this has the same effect
as if the signatures on the counterparts were on a single copy of this deed. Delivery of a
counterpart of th|s deed by & -mail attachment shaill be an effectwe mode of delwery

18, GOVERNING LAV\_!_ AND JURISDIC-'_I'ION

18.1  This deed and all non-contractual obligations connected with this deed {and any dispute,
controversy, proceedings or claims of whatever nature arising out of or in any way -
relating to this deed or its formatmn) shall ‘be governed by and construed in accordance '

'_W|th English law. :

-~ 18.2 The courts of- England have excluswe Jurlsdlctlon to: settle any dlspute ar|smg out of or in _
' . connectlon withi-this deed {including a dispute’ regardlng the existence, valldlty or
: termmatron of thrs deed) (a "Dlspute")

18.3 For the beneflt of the Secured Parties only, the parties to"this'deed agree that the courts:
of. England - are the -most apprepriate and convenient tcourts to settle Drsputes and
accordingly ho party WI|| argue to the contrary.

This deed has been 'deli.vered_ on the date stated at the be.gfnning of this deed.
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SCHEDULE 1 .

Rights of Seéurity Ag-e nt

‘The Security Agent shall- have the right, either ini 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 erther alone’ orJomtly with any other person:
(a) -Take possession

to take possessnon of, getin and collect the Charged Assets;

~.(b) ' Deal with Charged Assets

to sell, transfer, a55|gn exchange or othermse d|spose of or reallse the Charged Assets to o
Cany person : '

(o) Clalms
to “settle, adjuét refer to ar'bi'tration compromise and. arrange any claims, accounts,. i
_dlsputes questions and demands with or by any person who is or clalms to be a creditor of
'_the Borrower relat|ng to the Charged Assets; :

(dY Le_gal actions

. to bring, prosecute enforce, defend and abandon actions, suits and proceedmgs in re[atlon
to the Charged Assets

_ (e) _Re'demption of security

‘to redeem any Encumbrances (whether or not having priority to the Charges) over the
Charged Assets and to settle the accounts of any person. with an interest in the Charged
- Assets;

. (f) Rights of ownership

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 things as the Security Agent would
be capable of exer(:lsmg or doing 'if it were the absoiute beneﬁmal owner of the Charged
.Assets ‘and-

(3) Other powers
to.do'anything else it may think Ft'f'ar the realisation of the Charged Assets or incidental to

. the exercise of any of the rights conferred on the Security Agent under or by virtue of the
terms - of this deed, the -~ LPA or- the - "Insolvency . _ Act.
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SIGNATORIES TO ACCOUNT CHARGE -~

 Executed as a deed by
- CHAUCER HOLDINGS LIMITED actmg
by a Director in the: presence of: '

Sighature of Director _ _ _ .
| ..Na“_‘e of Director ) ﬁﬁ.ﬁ ' CA(‘W
Sign'ature'o_f witness R | .
'Name. of WI'tne.s's: g’”‘”"’ ,{,‘,M&'
. Addréss.of_witn'éss K |

Occupation of witness

Notic'e_ Details

Address: Plantation Place
o . 30 Fenchurch Street
Landon
_ g EC3M 3AD
“-Fax: . o +44 (0)207 397 9710

Attention: Simon Tighe

[Chaucer — Club FAL Accoﬁnt'Charg_e Signature Page — DEED]



Security Agent '
-Signéd by | )
Authorised signatory

- for and on behalf of . _
ING BANK N.V.;, LONDON BRANCH

e S

" Notice Details

Address: - 8-10 Moorgate ™ '

London
_ S ECZR 6DA
Attention: - Olive-Yu and lan Tofts
Email: . Olive.yu@ing.com and lan.Tofts@ing.com

. '[Chaucer - Club FAL Account Charge S.fgna'ture Page - DEED]"



