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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2798901

Charge code: 0279 8901 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 2nd February 2017 and created by POOL REINSURANCE

COMPANY LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 8th February 2017 .

Given at Companies House, Cardiff on 9th February 2017

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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THIS DEED is made-on 2.0 € ddppoe 2017

BETWEEN:-

(13 POOL REiNSURANCE COMPANY LIMITED (a company-registered in England and
Wales with company number 02798201) whose registered office is at Hanover House,
14 Hanover Square, London W18 1HP (the "Chargor") and

(2)  THE LORDS COMW‘EISSIONERS OF HER MAJESTY'S TREASURY of 1 Horse
) Guards Road, London: SW1A 2HQ (the “Chargeholder")

IT1S AGREED as follows:-

1. INTERPRETATION

4 Definitions
Ih this Ag_reément:-—-

“Administrator’

“Charged Property"

-~ "befault Rate”

"Evyent of ﬁefault“

1.ILPAII

"Material Adverse Effect”

* "Raceiver’
"Retrocession Agreement”

"Reghia‘tions"

means a person appointed under Schedule B1 to the
Insolvency Act 1986 to manage the Chargor's affairs,

business and property;

means as deﬁ;ied in Clause 3.1;

means the rate of interest which is 1% above the

‘interest raté specified in paragraph 3(b) of Schedule 2

of the Retrocession Agreement;

‘fneans any event specified in Clause 7 (Events of
Defatilt); )

means ihe Law of Property Act 1925;
means -any eveni.or cxrcumstances which:-

(a) is or would reasonably be expected to have a
material adverse effect on the business ot
financial condition of the Chargoer;

(b} is- or would reasonably be expected to have a
material adverse effect on the validity, legality
or enforceability of, or the effectiveness or

_ranking of the Security created pu{suant to
this-Deed;

means any receiver, receiver and .manager or
administrative receiver of the whole or any part of the
Charged Propeitty; ' :

means the reirotession agreement dated 25 March
2015 between the. Chargor-and the Chargeholder and °
any supplemental agresments to it;

means the Financial Collateral Arrangements. (No. 2)

- Regulations 2003 (S.I. 2003/2336) or equivalent

legistation in any applicable jurisdiction bringing into

-gffect Directive 2002/47/EC on financial collateral

arrangements and "Regulation” means, any of them;




"Secured Liabilities” means .any hab:hty expressed o be due -owing or

: “Security"

1.2 Interpretation

1.2.1

122
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payab!e by the Chargor to the Chargeho!der under or
in connectlon with the Retrocession Agreement; and

means any mortgage charge, pledge; Ilen or other
security interest securing any obligation of any: person

orany other agreement or arrangement having similar

‘affect.

Unless a contrary intention appears-,.. references in this Deed to: '

(@)

(b)

(c)

(d)

(e)

s

{g)

(h)

0
()

(k).

 Clause headings are for ease of reference only.

"assets" includes present and future propemes revenues and
nghts of every description;

“dmposal“ includes a sale, transfer, assignment, grant, lease or

other disposal, whether voiuntary or involuntary, -and "dispose”
shali be construed accordingly;

guarantee means any guarantee letter of credit, bond, ;ndemmiy
or similar assurance against loss, or any obisga’cmn direct or
indirect, actual or -contingent, to purchase or assume any
indebtedness of any person or to make-an investment in or loan to

any person or fo purchase assets of any person where, in each
¢ase, slich obhgatlon is-assumed in orderto maintain or assist the .

ab:_Etty of suich person to meet its indebtedness;

the words "'mclude(s)" "including” and “In particular” shall be

" construed as being by way of illustration or emphasis only and

shall not be construed as, nor shall they take effect as, izmlt;ng the
generality of any preceding words;

the "Chargot" and the "Chargeholder" shall be construed so as to

include its successors in title, permitted assigns and permlﬁed

.transferees

the :words "other” and "otherwise” shall not be construed as
limiting the interpretation of any precedmg words to the same type
of thing where a wider construction is possible;

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

or organlsation

words importing the singular shall include ihe plural and vice versa,’
.and referénce fo.any gender includes the-other genders

references to "Clauses” are to clauses or sub clauses of this
Deed

a provision of law is a reference to that provaseon as amendeci or re
ehacted; and

a time of day is-a reference to London time.




13

14

21

22

341

3.2

4.1

1.2.3 . An Event of Default is "continuing" if it has not been waived in writing. -

Law of Property {Miscellaneous Provisions) Act 1989 ‘

The terms of the Retrocession Agreement are incorporated into this Deed to the

extent required 1o ensure that any purported disposition of an interest in land
containied in this deéd is a valid disposition in accordance with-section 2(1)-of the Law
of Property. (Miscellaneous: Provisions) Act 1989, .

'Th;rd party rights -

' 1‘.4,_1 A person who is not.a party has no r;ght urider the Contracts (Rights of Third

Parties) Act 1999 to enforce or to enjoy the benefit of any ferm of this Deed.

1.42  Unless expressly provided to the contrary in this Deed a person who is not-a

party has no right under the: Contracts (Rights of Third Parties) Act 1999 (the
“Third Parties Act“) to enforce or enjoy the benefit of any term of this Deed.

1.4.3 Notwaihstandmg any term of this Deed, the consent of any person who is not n

a Paity is not required fo-rescind or vary thzs Deed at'any time.

-coVENAm TO PAY

.-Secured Llablht:es

The Chargor covenants that it wul! on demand pay and discharge any or all of 'the
Secured Liabilities when due.

inte{rest

The Chargor covenants to pay interest on any sum demanded in atcordance with

Clause 2.1 (Secured Liabilities) until payment (both before and after Judgment) atthe

Default-Rate,
FLOATING CHARGE

As a continuing security for the payment and discharge of the Secured Liabilities, the-

Chargor with full title guarantee charges fo the Chargeholder by way of first floating
charge all of its rights, fitle and interest from time to time in the whole of its property,

"assets and undertaking, present. and futtre and wherever situated (the "Charged

Property").

Paragraph 14 of Schedule B1 to the Insolvency Act 198’6 will appEy to the f[oatmg
charge created by this Deed.

CRYSTALLISATION OF FLOATING CHARGE
Crystallisation: By Notice

The Chargeholder may at any time by notice in wrlt;ng to the Chargor convert the

floating charge created by Clause 3 (Floating Charge) with immediate effect into a.

fixed charge as regards any property or assets specified in the notice if:-
4.1.1 An Event of Default has occurred and is continuing; or
412 the Chargeholder considers in-good faith that any of the Charged Property

may be in danger of being seized or. sold purstant to any form of 1egal
pmcess or
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4.2

4.3

4.4

5.1

52

53

4.1.3 the Chargeholder considers in good faith ‘that it is necessary in order to
protect the priority of the Security-created by or pursuant to this Deed.

Crystallisation: Automatic

The floating charge created by Clause-3 (F!oafmg Charge) will automatically be
converted (without notice) with immediate”effect into a fixed charge as regards all.of
the.undertaking and assets subject to the floating charge ifi-

421 the Chargor creates or attempts to create any Security (other than as

permitted under the Retrocessmn Agreement) over ahy of the :Charged

Property; or .

4.2.2  any person levies or .attempts to levy any distress, execution or other

process agamst any of the Charged Property;.or
4.2.3  an Event of Default has occurred.and is continuing under Clause 7.6.1(c).
ReconVersion:

Any floating charge which has crystalhsed under Clause 4.1 (Cnfstamsat;on By

- Notice) or under Clause 4.2 (Crystalfisation: Automatic) may, by niotice in writing given
at any time by the Chargeholder to the Chargor, be reconverted into a ﬂaatmg charge

in-relation to the Charged Property specified in such notice.
Crystaki’isation:' Moratorium where directors-propoée voluntai‘y arrangement

The-floating charge created by Clause 3 {Floating Charge) may not be converied into
a fixed charge solely by reason of:.-

441  the obtaining of a m:orat_orium;_ dr

4.4.2 anything doné with a view.to obtaining a _méra_torium,
uhder ScheﬁuEe A1 to the Insolvency Act 1988,
RESTRICTIONS AND FURTHER ASSURANCE

Seéurity

The Chargor covenants with the Chargeholder. that it sha%i not {(without the prior

consent in writing of the Chargeholder) create or permit to subsist any Security over

any Charged Property other than as created by or pursuarit to this Deed, except as
permitted by the Retrocession Agreement.

Disposal

The Chargor shall not enter into or agree to enter into-a single transaction or a series -
‘of transactions {(whether related or not and whether voluntary or involuntary) to sell,

lease, licehse, sub-license; transfer of otherwise dispose of -any Charged F’ropenty,
except as permitted by the Retrocessmn Agreement. _

Further assurance
The Chargor shall promptly do whitever the Chargeholder requires:-

531 fo perfect or profect the Secunty created or expressed to be created by this
Deed, orits priority; or -
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532 . to facilitate the realisation of the Charged Properiy or the exercise of any
rights vested in the Chargeholder or any Receiver,

mciudang executing any transfer, conveyance,- charge assigniment or assurance of the
Charged Property (whether to the Chargeholder or its nominees or otherwise), making
any registration and giving any notice, order-or direction.
6. DEMAND AND ENFORGEMENT
6.1 Enforcement
The Security created by this Deed shall become enforceable upcraj:-
- 811 the occurrence of an Event.of 'Def'au’lt which is continuing;

61.2 any request being made by the Chargor to the Chargeholder for the
appointment of @ Receiver or an administrator;. or

6.1.3 7 the ocourrence of ‘any event causing, or purportmg o cause, the floating
charge created by this Deed to become fixed in relation to any Charged
Property..
6.2 Powers on enforcement
At any time after the Security created by this Deed has become enforceabfe, the
Chargeholder may (without prejudice to any cther rights and remedies and without
notice to the Chargor) do alt orany- of the following:-

6.2.1 exercise the power of sale under section 101 of the LPA together with aff

other powers-and rights conferred on mortgagees by the LPA, as vatled and -

extended by this Deed, without the restrictions contained in sectioris 103 or
109(1) of the LPA ' :

6.2.2 exercise the power of leasing, letting, entermg into agreements for leases or
lettings or accepting or agresing to accept surrenders of leases in relation to
any Charged Property, without the restrictions imposed by sections 99
-and 100-of the LPA;

623 to-the extent that-any Charged Pmperty constttutes Financial CoEEaterai ‘as
defined in the Regulations, appropriate it and transfer the title in and to it to
the Chargeholder isofar as not already transferred, subject o paragraphs
(1) and (2) of Regulation 18;

624 'subject to Clause 8.1 (Method of appomtment or removal), appoint one or
‘more persons. to be a Receiver or Receivers of all or any of ihe Charged
Property; and

&

- B25 appoent;an‘admi'nist'rator of the Chargor.-

63 . Disposal of the Charged Property

n. exerclsmg the powers referred 1o in Clause 6:2 (Powers on enforcement), the
Chargeholder or ary Receiver may. sell of dispose of -all or any of the Charged

Property at-the times, in the manner and.order, on the terms. and conditions and for -

thevconsme_rat;on -determined by it.
7. EVENTS OF DEFAULT

Each of the events or circumstances set out in this Clause 7'is an'Everﬁ' of Default,

78745990.2\ADDA 5




7.1

7.2

7.3

74

7.5

7.6

77"

Noﬁ-payment--
The Chargor does not pay any of the Secured Liabi[éties_on the due date unless:-
7.1.1 its failure to pay is caused by administrative or techrical .errdr; and

712 paymentis made within three Business Days of its due date.

Breach of this Deed

The Chargor breaches any of the terms of this Deed, unless suth breach:

7.2.1 is capable of remedy; and

722 istemedied within 30 days of the earlier of (i} the -Chargeholder giving notice
of the breach to the Chargor and (i} the Chargor becoming aware of the
breach. : .

Termination of Retrocession Agreement

731  The Chargeholder becomes entiled to terminate the Retrocession
Agreement as a result of any failure by the Chargor to perform or comply
‘with any of its obligations under the Retrocession Agreement.

7.3.2  The Retfrocession Agreement is t’erminafed;

- Payment by the Chargeholder undera guarantee

The Chargeholder becomes. liable to pay or has paid any sum- pursuant to any
guarantee entered. into by the Chargeholder pursuant to article 10.2. of the
Retrocession Agresment in respect of the Chargar's obligations to its bankers from
time to time. : : _

Restrict"ed matters

The Chargor does or attempts to do any of the things set out in Article 11 of the
Retrocession Agreement without the prior Written consent of the Chargeholder (where
such prior written consent is required). - - :

Insclvency

761 The Chargor is unable or admits inability to pay its debts as they fall due,
suspends or threatens to suspend making payments on any of its debts or,
by reason of actual or anticipated financial difficulties, commerices
negotiations with one or more of its creditors with a view fo rescheduling any
of its indebiedness.

762  The value of the assets of any member of the Chargor is less than its -
liabilities (taKing into account contingent and prospective liabilities).

7.6.3 Subject to Clause 4.3, a moratorium is declared in: respect of any
indebtedness of the Chargor. If & moratorium is declared, the ending of the -
moratorium will not remedy any Event of Default caused by the declaration
of the moratorium. ;

Insolvency proceedings

7741 Any corporate action, legal proceedings or other procedure or step is taken

in relation to:- .
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7.8

.79

710

7.11

7.12

713

(&) . the suspension of payments, subject to Clause 4.3, a maoratorium
' of any indebtedness, winding-up, dissolution, administration or.
reorganisation {(by way of voluntary arrangement, scheme of
arrangement or otherwise) of the Chargor; ' '

.' {s)]  a composition, compromise, assignhment or :arrangement with é-n‘y
creditor of the Chargot; = :

(e . the appointment of a iiquitié%or, receiver, administrative receivér,
administrator, compulsory manager or other similar officer in
respect of the Chargor orany of its assets; or

{d) enforcement of any Security over any assets of the Chargor,

.or any analogous procedure dr_ step is taken.in any jurisdiction. -

7.7.2 Clause 7.6.1 shall not apply to any winding-up- petition which is frivolous or
- vexatious and is discharged, stayed oF dismissed within 14 days of
commericement. ' ‘

Compulsory Acqﬁisit’iﬁn

An for_de‘r is made for the compulsory acquisition of any part of the Chargor's assets
‘which in the reasonable opinion of the Chargeholder is a material part.of the assets of
the Chargor.

Creditors’ process

Any expropriation, attachment, sequestration, distress or execution or any analogous

process in any jurisdiction affects any asset of the Chargor and is not discharged
within 14 days. :

Unlawfulness and invalidity

7.10.1 It is or becomes unlawiful for either party to the Retrocession Agreement to

perform any of its obligations under the Retrocession Agreement or any
Security .created or expressed fo be created or evidenced by this: Deed
ceases to be effective or becomes unlawful. ) . .

7.10.2 A.ny _obligatidn or o_bEigét’ions of either party to the: Retrocession Agreement
are not or cease to be legal, valid, binding or enforceable.

Cessation of business,

The Chargor suspends or ceases to -carry on {or threatens to suspend or cease to
carry-on) all or a material part of its business.

Litigation

Any litigation, arbitration, administrative, governmental, regulatory or other
investigations, proceedings or disputes are commenced or threatened in wiiting
against the Chargor or its assets which is reasonably likely to be adversely determined
and which if so adversely determined would or would reasonably be expected to result
in a Material Adverse Effect.

iaterial adverse change

Any event or circumstance occurs which in the opinion of the Chargeholder has or:is
reasonably likely to have a Matetial Adverse Effect.

78745990 2YADDA 7
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8.1

8.2

8.3

8.4

8.5

Acceleration

On and at any time after the occurrence of an Event.of Default that is continuing, the
Chargeholder may by notite to the Borrower:- '

7.141  declare that all amounts accrued or outstanding under the Retrocfess’ibn
Agreement are. immediately due and payable, at which time they shall
become immediately due and payable; and/or

7.14.2  exercise any or alf of its rights, remedies, powers or discretions under this

Desad. -

RECEIVERS
Method of appointment or removal -

Every appointment or removal of a Receiver or any other person by the Ghargeholder

under this Deed shall be in writing under the hand of any officer of the Chargeholder

{subject to any requirement for a court order in the case of the removal of an
administrative receiver). ' .

Removal

The Chargsholder may-(subject to the application of section 45 of the Insolvency Act
1986) remove any person from office in refation to all or any part of the Charged
Property of which he is the Receiver and at any time (before or after any person shall
have vacated office or ceased to act as Receiver in respect of any of such Charged
Property) appoint a further or other Recsiver or Receivers over all or any. part of such
Charged Property. ‘ ' ,

Powers

Every Recsiver shall have and be entitled to exercise all the powers:-

831  ofthe Chargeholder under this Deed;

8.32 conferred by the LPA on morlgagees in possession .and. on receivers

appointed under the LPA;

8.3.3  of an administrative receiver set out in Schedule 1 to the Insolvency Act
1986, whether or not the Receiver is an administrative receiver; :

834 in relation to any Charged Property, which he would have if he-were its only

beneficial owner; and

8.3.5 . fo do all-things incidental or condueive to any: functions, powers, authbrities
‘or discretions conferred or vested in the Receiver.

Receiver as-agent

The Receiver shall be the agent of the Chargor (which shall be solely liable for- his

" acts, defaults, remuneration, losses and liabilities) unless and unti! the Chargor goss

into liguidation, from which time he shall act as principal-and shall not become the
agent of the Chargeholder. '

Joint or several

If two of more persons are appointed as Receivers of the same assets, they may act

jointly and/or severally so that {unless-any instrument appointing them specifies to the

78745990.2\ADDA 8




8.6

8.1

9.2

10,

101

102

contrary) each of them may exercise i‘ndividtséiiy éll_ the powers and discretions.
conferred on Receivers by this Deed.- L

Receiver's remuneration

Every Receiver shall be entitled to remuneration for his services at a rate to be fixed
by the Chargeholder and the maximum rate specified in section 109(6) of the Act shall
not apply. - '

. POWER OF ATTORNEY

Appointment

The Chargor irrevocably and by way of security appoints:-

9.11 the Chargeholder (whether or nota Receiver has been appointed);

912  anydelegate or sub-delegaté of, or other person nominated in writing by, an

officer of the Chargeholder; and . :

913  (asa separate appointment) each Receiver,

severally as the Chargor's attorney and attorneys with power to do ‘any act, and

execute and deliver any deed or other document, on-behalf of and in the name of the
Chargor, which the Chargor is required to do or execute under any provision of this
Deed, or which the Chargeholder may require for perfecting its fitle. to any of the
Charged Property or enabling the Chargeholder or the Receiver to exercise any of its

rights or powers under this Deed.

Ratification

The Chargor ratifies and confirms and agrees to rafify and confirm whatever any

" attorney appointed pursuant to Clause 9.1 {Appointment) does or purports to do in the

exercise or purported exercise of all or any of the powers, acts or other matters

referred to in Clause 9.1 {Appoinfrmient).

PROTECTION OF THIRD PARTIES

Statutory powers

in favour of any purchaser, the statutory powers of sale-and of appointing a Receiver
which are conferred upon the Chargeholder as varied and-extended by this Deed, and
all other powers of the Chargeholder shall be deemed to arise immediately after the
execution of this Deed. ' T

Purchasers

No purchaser from or other person deating with the Chargeholder or the Receiver -
shall be concernedi- .

0.2 td.enquiré w‘h‘ether_ény of the powers which the:Chargeholder ora Receiver

have exercised has arisen or become exercisable;

1022 - to enquire whether.any event has happened to authorise the Receiver to act;

or . -

10.2:3  as to the propriety or,validity of the exercise of those powers,

76745000 2ADDA o




10.3

1.

114

12

13

and-the title and position of a purchaser or such.person shall not be impeachable by
refeérence to.any of those matters.

Receipts

All the protection to purchasers contained in sections 104 and 107 of the LPA, section.

42(3) of the Insolvency Act 1986 or in any other applicable legislation shaif apply to

any person purchasing from or dealing with the Chargeholder or any Recsiver.
PROTECTION OF THE CHARGEHOLDER AND ANY RECEIVER

No liability

- None of the Chargeholder, any Receiver or any of their respective officers, employees

or delegates shall be liable in; respect of any cost, liability, expense; loss or damage.
which arises out of the exercise, or attempted orpurported exercise of, or the failure to
exercise, any of their respective rights under this Deed, except as any such cost,
liability, expense, loss or damage may result from its own gross negligence or wilful
default. , o

Not mortgagee in possession

Without prejudice to any other provision of this Deed, entry into possession. of any

-Charged Property shall not render the Chargeholder, any Receiver or any of their

respective officers or employees liable:-

1121 to acéouht.as mortgagee in posses'si'on;

_ 11.2.2  forany ioé‘s-dn'r‘ealisaticn; ar

11.2.3  for any default or omission for which a mortgages in possession might be
liable; - .

and. if and whe.ne\fer the Chargeholder or any Receiver enters into possession. of any

Charged Property it shall be entitled at any time it or he thinks fit to relinquish -

possession,

Indemnity

. The Chargor shall indemnify and keep indémnified the Chargeholder, any Recsiver,

and their respective officers, employees and delegates, against all claims, costs,
expenses and liabilities incurred by them it respect of all or any of the following:-

11.3.1  any act or omission by any of them in relation to ali or any of the Charged
Property; " ] s

11.2.2  any payment relating to or in respect of all or any of the Charged Property

which is:made at any time by any of them;

11.3.3  any .stamp; registration or similar tax. or duty which becomés payable in
connection with the entry into, .or the petformarnce or enforcement of, this
Deed;

11.3.4 - exercising or purporting to exercise or failing to exercise any of the rights,
. . powers and discretions conferred-on them or permitted under this.Deed:

11.3.56  any breach by the Chargor of any of its covenants or other obligaﬁbns fo the
Chargsholder, -

except in the case of gross negligence or wilful misconduct on the part of that person,

76745000.2ADDA : 10




11.4

1.5

12.

12.1

129
13.
134

13.2

13.3

Indemmty out of the Charged Property

The Chargeholder, any Receiver and their respect:ve officers, employees and

delegates shall be entitled to be indemnified out of the Charged Property in respect of
the actions, proceedings, demands, c!a:ms costs, expenses and liabilities referred to

in Clause 11.3 (Indemnity).
Co'ntinuing protection

The provisions of this Clause 11 (Protectfon of the Chargeho!der and any Receiver)

shall continue in full force and effect notwithstanding any release of ¢lischzrge of this

Deed or the discharge of any’ Recenver from. offsce
PROVISIONS RELATING TO THE CHARGEHOLDER
Powers and discretions

The rights, rpowersi'and discretions giventothe Chargehotciéiﬁ in this Deed:~

1241 may be exercised as often as, and in such manner as, the Chargeholder

thinks fit;

1242 -are cumulative, and are not exc!uswe of any of its rights under the general
T dawg and

12,1.3 may only be waived in writing and specifically, and any delay’in exercising, -
‘ or non-exercise-of, any right, is not a waiver of it.

* Trusts

The perpetuity period for any trusts constituted by this Deed shall be 125 years.

'PRESERVATION OF SECURITY _-

Continuing Security

This Deed shall be a continuing security to the Chargeholder and shall remainin force

until expressly discharged in writing by the Chargeholder notwithstanding -any

intermediate settlement of account or other matter or thing whatsoever.

Additional Security

This Deed is without prejudice and in addition fo, and shall not merge with, any other

right, remedy or Security of any kind which the Chargeholder may have now or at any
time i in the future.

‘Waiver of Defences

Neither the Secunty created by this Deecf nor the obligations of the Chargor under ihls
Deed will be sffected by ‘an act, omission, matter or-thing which, but for this Clause,

‘would reduce, release or prejudice that Security or any of those obligations (whether

or not known to it, or the Chargeholder) including:-

"!3.3,1' any time, waiver or consent granted to, or composition with the Chargor;

13.3.2 the releass of the Charger under the terms of any composi_tidn or
" arrangement with any person;
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14,4

142

14.3

15.‘ !

151

15.2

‘ ﬁ3,3.3 the taking, variation, compromise, exchange, renewal, enforcement or

release of, or refusal or neglect to perfect, take up or enforce, any rights
against, or Security over, the assets of the Chargor or other person or any
non-presentation or non-observance of any formality or other requirement- in
-respect of any instrument or any failure to rezlise the full vaiue of any
-Security,

13.34 any incapacity-or lack of power,. authortty orlegal personaitty of or dissolution
orchanhge inthe members or status of the Chargor;

13.3.5 any amendment (however fundamental) replacement, variation, novation,
' assignment or the avoldance or termmailon of the Retrocesswn Agreement

oF

13.3.6 an.nsolvency, liquidation, administration or similar proce’dfure' of the Chargor,

- MISCELLANEOUS PROVISIONS

‘Severability

If any provision of this Deed is lllega! invalid or unenforceable in-any jurisdiction, that’
shall not affect:~ :

1441 x-the-vafid-it'y of enforceabili{y-of any other provision, in any jurisdiction; or

14.1.2 the wvalidity or enforceability of that partlcular prov:s;on in any other -

jurisdiction.
Remedies and waivers

No failure to exercise, nor any delay in-exercising, on the part-of the Chargeholder,
any-tight or remedy under this Deed shall operate as a.waiver, nor shall.any single or
partial exercise of any right or remedy prevent-any further or other exercise or the
exercise of any other right or remedy. The rights and femedies provided in this Dead
are cumu§atwe -and not exclusive of any nghts or rernedles provide by iaw

Counterparts

This Desad may be executed in any number of counierparts and this has the same

‘affect as: sf the signatures on the counterparts were on a single copy of th;s Deed.

Notices

Any-notice or other communlcatson gwen fo.a party under or in connectlon with this
“Deed shall be: .

1544 inwriting;

1512  delivered by hand, by pre-paid first-class post or other next working day
deisvery service; arid .

15.1.3 sent to the relevant party to the address or fax number” given under their

sighature fo this Deed, orto any other addrass as is notified in. wntmg by one .

party to the other from time to time.

Any notice or other communication given by éither party shall be deemed to have

. been received:

1621 if delivered by hand, at the time it is [eft at the relevant address; and
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17.

18

181

18.2

18:3

18.4

15.2.2 .if posted by pre-paid first-class post or the next working day delivery service,
on the second working day after posting .

A notice or other communication given as described in Clause 15.2.115.2.1 or C[ause' '
15.2.2 on a-day that is not a working day, .or after normal business. hours, in the place
it is received, shall be deemed to have'been received on the next working day.
Conflict

in the:event of a conflict between the Retrocession Agreement and the terms of this _
Deed, the Retrocession Agreement shall prevail. ‘

GOVERNING LAW

This Deed and any ﬁon«contractuat obligations arising out of of in connection with it
are governed by English law.

JURISDICTION
The courts of England have exclusive jurisdiction to settie any Dispute (including a |
Dispute regarding the existence, validity or-termination of this Deéd and any non-
contractual obligations arising out of or in connection with this Deed) (a "Dispute”).

The parties agree that thie courts of England are the most appropriate and convenient
courts to settle Disputesand accordingly no party will argue to the contrary.

" This Clause 18 (Jurisdiction) is for the benefit of the Chargeholder only. Asa result,

the Chargeholder shall not be prevented from taking proceedings refating to a Dispute
in any other courts with jurisdiction. To the extent allowed by law, the Chargeholder
may take concurrent proceedings in any number of jurisdictions.

The Chargor expressly agrees and consents to the provisions of this Clause 18
(Jurisdictiony and Clause 17 (Governing Law).

EXECUTED AS A DEED and delivered on the date appéaring at the bég_ihning of this Deed.
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EXECUTED as a Deed™:. }
by POOL REINSURANCE COMPANY LIMITED )
acting by two Directors ora Director : )

“and its Secretary:- ‘ )

Director

BireclorSecretary .

Notice details: _
Hanover House, 14 Hanover Square;. Lonidon,
WIS HHP

Executed as a deed by

COMMISSIONER OF HER MAJESTY'S
TREASURY, in the presence of. \

Witness's signature:
Name (print):
Occupation:.

Address:
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Executed as.a deed by

COMMISSIONER OF HER MAJESTY'S.
TREASURY, in the presence of:

Gommissioner of Her Majesty's Treasury

Witness’s signature:

Name (print): AeDAEA Wwastulk
Occupation: . C/W‘\W*‘*}CA:C- .....
Address: - | AT TF&%U o

Lsetusn, Son® ZMQ
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