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Registration of a Charge

Company Name: LLOYDS BANK PLC
Company Number: 00002065

Received for filing in Electronic Format on the: 13/10/2021 XAFOJLSR

Details of Charge

Date of creation:  28/09/2021
Charge code: 0000 2065 0078
Persons entitted: THE BANK OF NEW YORK MELLON, LONDON BRANCH
Brief description:  N/A
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S. 859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ALICE HARRISON

Electronically filed document for Company Number: 00002065 Page: 1



1ol

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2065

Charge code: 0000 2065 0078

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 28th September 2021 and created by LLOYDS BANK PLC
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 13th October 2021 .

Given at Companies House, Cardiff on 15th October 2021

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

Companies House s
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28 September 2021 .-

- This Framework Agreement is made on -
ERUR o Lloyds Barik PLC, ("you"): Rt e
(2)  THE BANK OF NEW YORK MELLON, LONDON BRANGH ( CBRYM, LBy

“ -and reéates to the pmwslon of services to you (iha “Services' )

By exec‘utéhg and (to the extenl applicable} delivering this deed, each party specified above other
S than you has entered into a separate deed with you on the terms set out herein as amended by any .- i

' ~ BNYM legal entity specific torms applicable to such party as set out in Schedule 2 (BNYM Legal

" Entity Specific Framework Agreement Terms) to this'deed ~ {each a "Framework Agreement” and
S :._the party to such Framawark Agreement other than you, the “Service Provider™). SRR

o _This’ deed withesses and it is declared as follows:

ER This Framework Agreement sats out the basas an whach the apphcabie Semce vaader w;ii ;" .
. provide the relevant Services to you. - s : ' :

R T Definitions

- Terms used in this Framework Agreement but not otherwise defined herein shall have the
_ meaning given to tham in the app!écable Service Module {(as defined below). -

3 3Appomtment Qf Ser\nce meders '
Ycu hereby app{}!nt the Service Provider to perform its ob!igatsons in re%pect of the re!evant o -
- Services as described in the applicable Service Agreements (as defined in Clause 4

i _: “(Constitution of Service Agreements) entered into by vou and the Service Provider pursuant
“ o Clause 4 (Gor'srffi..'tion of Service Agreements). . : ;

B Constatutson of Sewsce Agreements
- You and the Service F’revader agree that by executlon and (to the extent apphcab!e) de!avery i :
-~ of this Framework Agreement; a service agreement shall come into effect between youand .- :
_' the Service Provider in respect of each of the service moduies elected to apply to vou in o S
- respect of the applicable Service Provider as set out in the service form (the "Service Form")’ R
“in Schedule 1 {Service Form) 1o this Framework Agreement, as amended from time to time
- pursuant to Clause § {Amendments to the Service Form) {(each a “Service Agreement”).The - .
-~ tarms of the Service Agreement in respect of each applicable service module shall consist
7 (a) - such service module as amended from time to ime (sach a “Service Module"); -
by . Clauses 6 {Authorisation) fo Clause 18 (Further Assuranices) of this Framework
oo Agreement inclusive, as amended from time to time {the "Central Terms”); -

o) “the regulatory terms set out in the Service Form as amended frorn time 1o fime (the -
“Regulatory Terms"); and T b

oy “the aperational terms set out in ythe Sew:ag Fcrm as amended from time to time (the_ o
"Operational Terms’ ) : : : o

o EAL _
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...... - as amended by the amendments and supp!ements set out in Scheduie 3 (Amendments and - _
- Supplements o the Service Agreements) and Schedule 4 (Agency Ten:ns) tothis Framework. -~
- - Agresment. T e R : _ . :
" In addition, the 'prbVESEoﬁs of this Fré'meWOfk-Ag?eeme'nt'r‘e'la'ﬁng o donstruction of cartair o
o references and the terms of Clause 20 (Miscellaneous) shall apply to the Service Agreement 70
. asifsetouttherein. . o . R _ _ .
L Subjeét to Clause 5 (Amehdnﬁérits tb’ the Sewjée'Fo}m),- 'éa'ch" 's'uch' S'e'n.r'if';e Ag'kéémént shall
-be effective as of the applicable Effective Date set out in the Service Form. .. : o

R Amendments to the Service Form

‘51 Toadd or remove “Services with existing Servlce Provider: To add or rémove Semces._ S
' - to be provided to-you from time to time, you and the Service Provider shall agree an .
amendment and restatement or a supplement to the Service Form in wratlng .

Whare an amendment and restatement or'a supplemem to the Serv:ce Form is agreed m-_"_' SO
wrltung, you and the Servics Providar agree that a service agreement shall come into effect _3":' :
hetwaan you and the Service Provider in respect of each of the new service modules elected

B _: to apply to you in respect of the applicable Service Provider as set out in such amendment -
- and restatement or a supplement to the Service Form.. . . - . |
" The terms of the Service Agreement in respéct of each applicable new service moduie shall
.- be as set out in Clause 4 (Constitution of Service Agresments). . ...
. Subject to Clause 5 (Amendmenits {6 the Service Form), each such Service Agreement shall o -
- he effective as of the applicable Effective Date set out in the Service Form. _ -
- Bervice Agreements in respect of Services not subject to the amendment and restatementf. :
oo or a supplement shall continue in full force and effect, _ ;
52 " Toadd a new Service Provider: To add a new service provide'r'hot party to this deed '(éac'h R =
o ‘a “New Service Provider"), vou and the New Service Provider shall execute a newdeedon -~
- the terms of this deed (an "additional deed"). . o _ o
By exécuting and (to the extent applicable) delivering such -a’h ad'd'itibna'lzdleed as 2 'dée'd,'_”'. o
" each New Service Provider shall have entered into a separate deed with you on the terms =~ -
~set out herein as amended by any BNYM legal entity specific terms applicable to such party -
- 'as set out in Schedule 2 (BNYM Legal Entity Specific Framework Agreement Terms) to this -

- "deed (each a "Framework Agreement” and the party to such Framework Agresment other: RIS
- than you, the “Service Provider™). . : - -

| Service Agreements in respect of you and the exsstmg Sennce Providers shall continus in
- fuli force and effe,ct : : :

o Authonsations '

_ “You ‘authorise the Semce Provuder to gwe instructaons and prov:de mformanon (lncludmg'_'_ e
T _' financial information) conceérning vou to any of its affiliates or any third party who the Service - -
" Pravider reasanably believes to be acting on your behalf, and such affiliate or third party
- shail be entitied to rely on any such instructions or information without further enquiry. - - .

oAt _
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R 2% _Genera! represematlons and warranties agmlscab!e to all Services: you and the Samce
' - Provider each represent, warrant and underiake to the other that. -

R ..-"t is du!y organised and’ emsting and in qood standing under the laws of sta""..-f".'
_junsd:ctaon . _ N
G B ._.'”_i’ has alt neceSSéry'poweré'nd i duly authorised to exacute and detiver, and perfam

.- its obfigations under, the Service Agreement and has taken all necessary actionte
- authorise such execution, de!wery and performance; '

(@) . the person accepting the Service Agreement, ani (wn!h respect o you only) any_. S
S Authorised Fersen providing the Service FProvider with Instructiohs in accordanoe:
“oowith the Service Agresment, is duly authorised to cio so on ils behalf; '

B (Ry: B has obta!ned all auihonsations of any govemment ar requlatory body requ:red m: S
S _:cennection with the Service Agreﬂment and all such authorisations are in full force
and effect; S ; SRS :

iy the execution de!avery and performance of the Sew;ce Agreemen! wﬂ! no& wg!ate o
crany law, statute, regulation, order, ordinance, charter, by-law or rule applicable to #
*or any agreement by which it is bound or by which any of its assets are affected; and

' _.-"(j}' _: the SewuceAgmemen‘i constitutes ifs lega! val:d and bmdlng oblagat:ons enforceab!e-_ B '
~-in accordance with its provisions, :
7.2 Additional ‘represeritations and war‘ranta'es' applicable to ' a recipient of "c&étddyf. S
. serviees: Where the Service Madule is a Custody Service Module (as defined in the Servsce" S
Formj, you represent; warrant and underiake that : : N

('a}' " the Securities and’ Cash are; and will remain during the term of the Serwce:' :
S Agreement, free and clear of all liens, charges security interasts and encumbrances. R
“o{except for thoge granted or disclogsed in the Service Agreement and applicable’ N

- Senvice Module); : . : S

(by "'_."-_'where applicable; your c!tent has consented tfothe Ilens charges securatysnterests SRR
o and encumbrances granted or disclosed in the Service Ags’eemem and apphcabie R :
Coo Service Module; and S . . '

o (cy 'yoni o :
) - have established and maintain policies and procédures (a copy of which will
. pe provided to the Service Provider on request) which require that you obtain
and verify information about the identity of persons on whose behalf you are
S ‘acting and which are reasonably designed to ensure that you are not being = .
' - used by any such other peyson as a conduit for money laundering or other .
o niegalor ilicit purposes;-and . : : ;

SRR _'(ii)' have versfa@d and recorded the iden’uty of each person on whose behaFf you _
" are acting and where reasonably required {and to the extent permitted) by . S
“the Service Provider or any legal or regulatory authority, shall upon requéest - - T
" furnish the-Money Laundering Reporting Officer of the Service Provider with - o
" all relevant documentary evidence of the Identity of sach such berson. To the:
‘best of your knowledge, no transaction undertaken in respect of the Account o
“is prohibited by applicable law, regulation or rule and no Property held in the e

r~A‘I e
'JanuaryZBEﬂ o



.................... Or m[e

[N A SR Additmnal representatlons and warranttes applicable to a rec:p:ent of cullateral Sl
" management services: Where the Service Module is a Collatéral Service Module (as . -
. defined In the Service: Form) tha Collateral Provider or the Collatera! R.ecewer, as
" applicable, further represents, warrants and undertakes that, e L '
Do a)y the afppointmeht of the Service Provider as its. a‘gent pursuant to the Service -
.. Agreement has been duly authorised and no other corporate action is required prior
- ko the Service Provider acting pursuant to the Service Agreement; "

(o) subject fo the application - of Schadule 4 (Agency Terms) to this Framework'_' PEn
o Agresment, it is entering into the Service Agreement and the. Deals for #self as
‘principal and not as agent for another person; _ i B
R (- R any Authorised Person ~providing the Service 'Provider with  Instructions in- i
- accordance with the Service Agreement, is duly authorised to do 50 on its bahalf,
. : (d}.j_'-_j ‘excepfas set outin Clause 20.1 (Varfat:on] of thus Framework Agreament (as applled T B

o “to the Service Agreemant), it will not transfer or assign its interest in, or rights with
- raspect to, any Deal and is acquiring the same for its own account; and .

. ': '(e')' et the tame of transfer of any Eligible Collateral or Securities {as appllcable) lt will -
" have full and unqualified right to make such transfer and, upon such transfer, the
" Coliateral Receiver or Collateral Provider (as applicable) will receive such Eligible

" Collateral or Securities {as app!ucable) free and clear of any lien, claim, charge -

- encumbrance or other security interest. - - : P

- 74 Repetmon of representations and watrantles.

" The representations and warranties in Clause 7. 1 (General representar:ons and warranues e

= '._applacabie to-all Services) and Clause 7.3 (Additional representalions and warranties . DRI

: - applicable to & recipient of collateral management services) shall, whera they are applicable -
"t the relevant Service, be deemed to ba repeated on each day. -

'8 " Fees, Charges, Costs and Expenses .~
" \Where applicable, you shall be responsible for the Service Provider's proper and reasonable - i
o 'fees and charges and you shall reimburse the Service Provider for all costs and expenses . o
S “incurred by the Service Provider in connection with the Service Agraement, unless otherwise -
. agreed. | | : e i
' Fees and charges will be determined in accordance with the Service Provider's rates in effeat
- at the time the charges are incurred and in accordance with the Fee Schedule setoutin Part’
A (Fes Schedile) of Schedule 3 to the Operational Terms or as otherwise notified to you,
verbally or in writing. The Fee Schedule may be amanded from time to time by the Service

' :_ " Provider upon thirty (30) days' prior writen notice to you. Any alteration to these charges wili - - L
- be notified to you prior to such change becoming effective. SN

o All amounts payab!e by you fo the Serwce Provider shall be due and payab!e on demand"
- 'without set-off, counterclaim or deduction. - : : :

_ Fees and charges and reimbursement for casts and expenses shall be pald perladlcally as-' f-:';'_' - S
> agreed in writing between the parties. S - : R

CFAM T
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' R The Service. Provader may clehit any Cash Accounts (if any) for.such. fees costs and -
e expenses. L : : : o : Sl
g Tfefrrﬁi'natédn on Notice
9.1 General termination right: You ‘or the Service Provider may’ términate the Service
o . “Agreement, or the provision of a Service, by giving notice of termination to the other party in-
" writing, which will- take effect 30 calendar- days aﬁer the dale on w"nch the other party .=
" receives such notice. TR R '
* The Service Provider 'méy' terminaté the Service Agreemant, or the provision of a Service,
- immediately upon notice to you upon your dissolution, if you are a body ctrporate or
.. parinership, or- upon -the commencement - of any . action ~or proceedings seeking -
- administration; liquidation, winding-up, insolvency, reorganisation or other similar relief in.
orespect of you or your debts under. any mso!vency or anaiegous proceedmgs in.any
jurisdiction. : A : : el '
© 7 Upon tefminatéon under the Sérvi'cé'Agréémén!i,'the Sefvice’ Provider and you will fu'!ﬁ!'a'ny
- Uoutstanding ohligation agrasd to but not satfled bafore the data of the termination.
* " Unless the Service Agreement expreasly provides atherwise, any termination of the provision :
of a Service will not affect the continuation of any other Service not terminated and the
'_ Service Agr@ement in respect of such Service will continué in full force and effect. '

T Any terrmination of ihe Service Agreemem wall not affect accrued raghts uinder the Sew!ce'- RO
. Agreement, or any provision of the Service Agreement intended to survive termination which .~
for the avoidance of doubt will include the fees, the indemnity and limitation of liability =
_provisions set out in the Service Agreement and the terms of the Custody Sarvice Module
~-until such fime the delivery of aill Property hald by the Service meder has been carried aut -
“pursuant to clause 9 2 below. e : G

9.2 Additional cansequences of termmatton w1th respect to custody services: Where the SR
. 8ervice Module is.a. Custody Service Medule {as defined in the Service Form),.upon ..
- termination of the Service Agreement and paymient of all amounts due and owing to the g
- Service Provider, the Service Provider shall deliver the Property and all records relating to-
- the Property pursuant to vour Written Instructions, which 'shall include details of the account
" to which such Property shall be delivered. You shall be responsible and’ Iaab!e for any o
": “shipping and insurance costs associated with such deﬁwery : :

: Upon termination; provisions set out in the re!evam Fee Schedule that are cendltscnai on
“termination shall apply. These may include an increase to the amount of fees we charge you._' o : '; AR .
10 Exclusion and Restriction of Liability -
101 Limitation of liability: Notwithstanding ‘any provision to the contrary in’the Service . .-
“ . Agreement; the Service Provider shall not be liable for any and all losses including but not.
limited to claims liabilities, damages, costs, expenses, penalties, -actions,.demands,
| settlements, . invastigations,  proceedings  and judgments. {including . legal .and other = .
: - professional advisers' fees and expenses) sustained by a persen (“L.osses’ ) resulting from
" its_aclian or inaction in connadtion with the Service Agreement except for those Losses
._'aré'séng out of the negligence, fraud, or wilful default of the Service Provider, an affillated

- eompany or a nomineas company conlrolled by the Service Provider oran affiliated company. -
- Inna event, whather for negligence, breach of contract, misrepresentation or ctherwise, shall .

e
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------- the - Service - Provider be liable t0- you or any third party for.any - special, indirect or
N 'consequentlal -damagss, or anyloss of profits, business or opportunlty (whather direct or_ o
L -indirect in nature), arising under or in'connection with the Service Agreement. -
40.2 " Losses: Wilho‘ut'p'réjhdice to the generality of Clause 10.1, none of the Service P'rovid'e'r or
~. 0 any affiliate, shall be responsible or liable for any Lossas arlsmg out of or relating to, directly - '
Lo indirectly: S o

- .(é)"- "-any adverse tax deductlons acccuntlng or: other impllcauons of any transactﬁon o
- -whatsoever, o - : '
by _ - any act or omission of yours, including any error, negligen'cé'cr misconduct of yours; -
-~ {c}- the- accuracy ot any mformatlon provided to you which has been obtamed from o
- provided to the Service Provider by any other entily, or: '
o ('d)'__-_ 'recewmg or transmittmg any data to or from you, yoUr Authorised Person or your o
investment manager via any non-secure method of transmission or communication.
.":_The Servuce Provider may, with respect to queshans of law, apply for and obtain the- adwce L

- and opinion of counsel, and shall not be liable for any Losses suffered as aresult of anything -~
" done or omitted by it in'good faith in accordance with such reasonable advice or-opinion. '

10.3 Add:tlonal Ilmltatlon of. [labihty apphcab!e to custody services: Where the SerV|ce3:'-
' ~Module is a Custody Service Module {as defined in the Service Form) '

' _' 1034 ' Ttie Service Provider shall ake appropriate action 1o récover any Losses incurred o
by you as a result of the acts or failure to act by & Sub-cuslodian and any lability of - 0
‘the Service Provider for the acts or failure to act of a Sub-custodian shall be limited - AR
-~ to the amounts so recovered, after deduction of costs and expenses incurred by the RERRTE
" 'Service Provider. " .. . | | | . . '
1032 “Limbs (a)to (d) of Clause 10.2 shall be supplementsd by the following as a new limb -
- " “the receipt or acceptance of frauduient 'forged or invalid Securities (or -
~-Securities which are otherwise nol freely transferable: or deliverable without .
= encumbrance in-any relevant market) L '

o L Use of Affihates

You agree ‘that the Servnce meder may use" other The Bank of New York Me!lon ent:tles'_'
~““and other third parties in connection with its perfurmance of the services and any other. -
" obligations under the Service Agreament and in certain other_actw"vities, incluging, without ™ =
limitation, audit, accounting, tax, administration, risk management, credit, legal, compliance, -
. operations, sales and marketing, refationship management, information technology, records .
~and data storage, performance measurement, data aggregation and . compilation and
©analysis of information and data 'regarding you, your affiliated companies and associates
S and any accounts you hold with The Bank of New York Mellon. This Clause 11 shall survive
the termination of the Semce Agreement : - : ' ' '

L2 :'_'Force Majeure

L 'Ne:therthe Semce Prowder nor any aff!uate shall be liable to you or have any respms;bllsty - |
© o for any Losses incurred or suffered by you, far the non-performance, partial performance or -~

CUEAL L
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s - delay ih performance of any of its obligations thereunder caused by any cause heyond the
" control of the Service Provider or any of its affiliates {a "Force Majeure Event”). Where a
- “Force Majeure Event occurs that prevents or delays the performance by the Senvice Provider. _
- “andfor any of its affiliates of any of their obligations under the Service Agreement, (i all such.
" abligations shall be suspended for the duration of the Force Majeura Event; and (if) any such S
: - obligation that would, but for the Force Majeure Event, have fallen due shall not fall due,or =
 be deemed for any purpose to fall due, for the durationi of the Force Majeure Event.. .. s
030 Walver of Immunity
- You irrevacably waive, with respect to yout and your révenues and assets (irespective of
- their use or intended use). all sovereign or other immunities and privileges 1o which vouwor
- .'-_'your revenies or assets might otherwise be entitled in the courts of any jurisdiction in any
- suit, sction or proceeding relating to any dispute (incliding. without fimitation, immunity from o
- {a) suit and legal process, (b) jurisdiction of any cour, (c) relief by way of injunction or arder © '
© . for-specific performance or recovery of property, (d) attachment or seizure of your ascets :
- whether before or after judgment, and (e) execution or enforcemeant of any judgment or T
. -award by-any means). You consent to the grant of such relief in any form and irrevocahly = e

_ - ‘agree that you wili not claim any such smmunity of privilege in any suit, action or proceeding
- '_"'reiatmg to any dispute: e : o -

140 "_'Severabailty
i‘f at Pny fime any prowsmn of the Spmce Agreement beromes aris deempd by an author:ty. '_ -
of competent jurisdiction fo bs, invalid, unenforceable or contrary to Applicable Regulations -
E '.:€as defined in Clause 20.1), neither the legality, validily or enfofceability of the remaining o :
L ~provisions of the Service Agreement nor the i'égality, validity -or enforceability of sugh
- provision under the law of any other jurisdiction'shall in any way be aﬁected or impaired hy
" “such provision.. : g e : - '

s Notices _ .
: Unless otherw:se specif ed n the Semce Agreemen* 'any notscc requared to be de wered by" _
you or the Service Provider to the other party pursuant to the Service Agreement shall be IR '

sent by elactronic delivery or by courier delivery service (return recelpt requested), 1o the
o ather par&y to tha relevant contact details specified belfow. B : : :

'_:'{(a) _': _Nohces should be sent io the Senvice Prowder aa.:': .

The Bnk of New York Mellon R
'One Canada Square Londen, E14 SAL- '

'3':.'Atten‘taon ‘Head of EMEA Lf-gal Markets

. (b) ‘Notices should be sent to you at the address specn‘” ed in the Serwce Form or as
- atherwise natified by you in writmq el - s

o 3_ Any parly may by nat!ce to the’ oiher change the address at whach nataces or other
. communications, are to be given to it : '

“Any notice shall be effective only ipon the receipt thereof by the party to whom serit and B
~-shall be effective only for the purpose and in the specific instance for which it is given. .-

Al
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....... Unless otherwise expressed to the contrary, notices shall cn!y apply 1o the specific Service S
g Agreement that they relale fo. - BT : . - e

184 Notices refated to coliateral management services: Where the Servnr.;e Module isa
PERTRIE < Coltateral Service Moduie (as defined in the Service Form); any notice authorised or required - -
- by the Service Agreement shall be sufficiently given if addressed to the receiving party and - e
- hand delivered or sent by post or e-mail o the individuals at the addresses specified in Part
~ Al {Notices) Schedule 1 (Colfsteral Management Master Agreement (Callateral Provider)
- Bervice Module - Forms of Notice) of the Gperational Terms {as amended from time to time)
o ‘or Part Al {(Notices) Schedule 2 (Coffateral Management Master Agreement (Collateral
e --Receuver) Service Module — Forms of Notrce} of the Operatmnal Terms (as amended from :
time to time) respectively. : : : : '

152 " 'Notlces related to securlty Where the Serwce Modu!e is a Secunty Serv;ce Modu!e (as L
B - defined in the Service Formj: - : : - : :
4824 Any notice or demand servéd 'oh thé"COmpa'ny by the Sewic'e Proi!ider hereunder_ S
- must be written in English and delivered or sant by post or e-mail pracess to be - o
- sarved in accordance with the contact details provided for the service of notices in e g
' Schedule 1. to this Framework Agreement (Service Form) o at any substitute - [
_ - address or department or officer as the Company may notify to the Service Provider ST
" by not less than seven days’ notice. Any notice sent by post shall be sent by prepaid S
. first class recorded delivery post {if within the United ngdem) or hy prepald airmail
U elsewhere).. - S TR BT . :

15.2.2 - Any notice or demand shall be deemed to héve Eeen' S'éruéd:- i
U {a)’ if delivered; at the time of delivery; | S
':{b)' '.3 _ i posted From within the United Kangdom at 10a.m. on the next busmess R
day in London following the date of posting: and . - ' :

' '_-"'(c) :f sent by e-mail, at the time the e-mail is seni by the Serwce Prowder RO

4523 In proving service of a demand or notlce it shall be sufficient to prove that de!wery [
' -"was made or.that the envelope coniaining the notice or demand was properly - e 2
s _Z'Zaddressed and posted (either by prepaid first class recorded delivery post or by‘-_-'-':_ '
~ prepaid almail, as the case may be) or that the e-mall message was propardy
addressed, as the case may be.. : : '

: . i1 the event of any unconsestency wuth thss C!ause 15 2 3 and the rest of G[ause 15 B
- this Clause shall govem.. . . . S : : :

-':3: .'16'}: _Condltlons Precedent to Custody

““\Where the Serwca Module is a Gustociy Semce Module (as dsf'ned in lhe Serwce Form) SRRt
the Service Agreement is conditional upon you providing to the Service Provider or the '
‘Service Provider obtaining, as the case may be, the documants set out In Part C {Condmans B
" Precedent Documents) of Schedule 3 to the Operational Terms {Dealer Cusiody = e
. (English/Belgian Law} Service Module and Receiver-only Custody (English/Beigian Law)
" Service Module). In the event that such conditions are not fulfilied, the Service Provider may"_ .
. elect to terminate the Service Agreement whereupon the Service Agreement shall have no " -~
©further effect and a!E the I:ablllties and ob!agations of the Service Provuder and you shail'_'_:'-
- caase. L : _ L ) : _
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Where the Service Module 18 a Collateral Sarvice Modute (as defined In the Servics Formi)
~{a)Aschedule for Eligible Collatéral may be amended by matching Written Instructions
. from the Collateral Provider and the Collateral Recsiver, or an agent on their behalf,
S “to the Service Provider spacifying the amendments to be made and the date on aﬂd :
" from which such amendments are to be effactive; - - ' i S
by = :Whare'_'such-ameﬁdmen'ts ahd'_'éﬁeé;th}é_'daie'afe-'aléo-_agréed'to by the Service
Provider, the Service Provider, may send a confirmation notice 1o the Collateral =
- Provider, the Coliateral Receiver and the Collateral Receiver's Colldteral Manager.
o Ugr the Collateral Provider's Collateral Manager, as applicable; of ils agreement to - :
" 'such amendment to a schedule for Eligible Collateral and any such arhendmem toa RO
schedule for Eligible Collateral shall iake effect without further formality from:.

'(E)-_-_---'- the effective date, if specafed within such notice; or

iy |f no effectwe date is specified. the date that the Service Prowder prowdes S '
-.such confirmation notice. ST : : o

18 - Further Assurances =
© 7 You shall do and exacuts, 'cr'ar.rah'ge'fof the doiﬁg"'ahd éxecu'té'ng of, cach 'neCéfs:sary'aét}'.' SR
o document and thing reaseonably within-your power to implement the Service Agreement.
S '--_You will promptly provide 16 the Service Provider such information as the Sefvice Provider :
- ::"reasonably requests from time to time to enabie the Service Provider 1o comply with-any

B applicable law or regulation, in addition to any information spemﬁca!ly reguired or requested _ o
' “pursuant fo the Sﬂrwce Agreement. - e : :

19 : Netlce of Securuty _ S _ _
~You hereby give notace “and by executlon and (to the exlent applicable} deﬂwery of this

- Framewaork Agreement,_each_other party hereby acknowledgés that it has notice; of the -
- security created pursuant to any applicable Security Service Madule. -

20 ;Msscse'u-!aneaus

204 o Variation: No- variancn of the Servicze Agreement or thls Frarnework Agreement shail be'.-_.. :
o effective unless in writing and signed by, or on behalf of, ‘each party. - : SRR

" Notwithstanding the foregoing, where re‘asonab!y Considered by the Serﬁice Providertobe -
necessary or desirable for compliance with Applicabie Regulations, the Service Providermay -
- .amend the Service Agreement or this Framework Agreement with such amendments to be R
o - effective immediately upon written notica to you, :
" “Applicable Regulation” means the rules and regllations of any applicable Regulatar the -
rules of any relevant exchange and any laws or reguiaiiens appl:cabie to the Service -
" Pravider in the provisions of the Services to you. - . o

. .""Regu!ator means each of the European Securities and Marknts Authonty, the European'--
-':Central Bank, the Financial Conduct Authonty, the - National Bank of Beigium or any

" applicable European Econemic Area or other competent regu!atcry authority regu!atmg the 0

- Bervice Provider in any;urisdlotion e : : - SR
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------- Notwithstanding the foregaing, the applicable Service Provider may amend the Operational .~
o Terms and the Ragulatory Terms (together with any documents incorporated by reference = .
_ ' therein) at any time upon written notice to you and any such amendment shall become -

" effective on the date spec:f ied in the notice, provided that any such amendment will not have
any unreasonably detrimental effecton you. .. e e L '
' By continuing to accept Services from the Semice" Provider after receipt of any notice'of =
" amendmant, you agrse to such amendments. Any such amendments will also apply un
- respect of any obligations owed by aither party to the other. If you do not accept.any such
- amendments, you must nolily the Service Provider inwriting and refrain from dealing with
- “the Servige Provider until the terms on which we provide our Services to you are agraed.
20.2 - Assignment: Neither party may assign, novate, tranafer or charge any of its rights ot~
' " obligations under the Service Agreement or this Framework Agreement without the written
- consent of the other party provided that the Service Provider may assign or novate its rights,
“benefits andior obligations under or in connection with the Servics Agreement or this’
e ; Framewark Agraement provided to be assighed or transferred to any affiliate,. sub}ect to
giving you reasanabla notice thereof R '

20,3 Walver: No failure to exercise, nor any delay in exarcising; any right, power o remedyunder -
' " the Service Agreement or this Framewaork Agreement or by law 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 remedies provided in
the Service Agreement or this Framework Agreement are cumulative and not exclusive of
" any rights or remedies (provided by law or otherwise). Any waiver of any breach of the
_ - Service Agreement or this Framework Agreement shall not be deemed to be a waiver of any e
- subsequent breach. - e : '

204 Partial Invalidity: If at any time any prowsaon of the Service Agreement or this Framework e
. Agreement is or becomes illegal, invalid or unenforceable in any respect under any law of . "
- any jurisdiction, neither the legality, validity or enforceability of the remaining provisions nor =
" the legality, validity or enforceability of such provision under the law of any other jurisdiction -
“will; in any way, be affected or impaired.

205  Counterparts: This Framework Agreement may be- executed in counterparis which when :'3 i
By _'taken together, shall constitute cne instrument. : : =

20.6 Construction of Cerialn References: References ta

Sl 20084 an agreement deed, instruinent, licence, code, constltutlon Ieglslatlon regulahon R
' - slatute, treaty, list or other document, or to a provision contained in any of these, _
- shall, except to the extent that the context requires otherwise, be construed, atthe - - B
-~ particular time, as a reference to it as it may then have been amended, varied, -~ .-
.:_suppiemented modified, suspended, replaced, 'assigned or novated' =

' 320.6.2 “costs, charges, remuneration or expenses include any value added turnover or'-__'_.'
- similar tax charged in respect thereof; - ;
' ‘2063 . a Directive incltides any relevant implementing rmeasure of each Member State of -
- the European Economic Area which has implemented such Directive and, in relation

to the United Kingdom, any relevant provisions of the European Union (Wathdrawal) '
-Act 2018;. : : _ .
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I 2064 -a “person’ - include any -company, -partnership- or unincorporated assomat
' S - {whether or not having separate Eega! personaiity) e

%065 a ccmpan_,; shall anc!udp any’ rompany, mrporatmn or any body cnrporate wherweﬁ"" L
‘incorporated: . : : '
2066 .’any party’ (hewsoever referred tca) mc!ude s successors permltted asssgns and'-'f : - .

- permitted transferees, unless the context otherwise requires;

) __._29.6'.?'_"_a judgment includes any order, :njunr.tlcsn datermination, award or othergudsc:!al-'-'_ =
5 '_ or arbitral measure in any jurisdiction; and : ' o

L2068 Iaw ancﬁudes common or cuatomary fenad and any constututmn dacree ;udgmem
o iegmidhon order, ordinance, reguiation, stalule, redly or other legisiativé measure, _
-in each case of any juriadiction whataver {and “lawful” and “unlawful" ahai! he o
" construed accordingly). - : : T '

207 Headmgs Headlngs ‘shall be gnored in- construmg the Semce Agreemeni or this :
: _'FrameworkAgreement : : S

208 Schedules: The Schedules 16 this Framewmk Agreement the Requ!atory Termis, the -
L ~Operational Terms or the Service Module are part of such Framework Agreement, Central =
Terms, Reguiatory Terms, Operational Terms ar- Serwce Maodule and shall have offect
~accordingiy. . o oo . . .

e '_-"20;9.-”mconsmtency In the event of any rnconssstency between
: 2@.9.1_ “the Central Terms and the Regu!atory Terms, the Cenira! Terrns wni! govern;

2092 the Central Terms and/or the Reguiatory Terms and a Service Modu!e the Semee S
) “Module will govem and

2003 the Central Trarms ‘the Regulatory Terms and/or a. Servace Mcduie and thrs'-_. o
' < Framework Agreement (other than the Centra! Terms) ‘this. Framework Agreement.
~will govern: - : 3 = e
20.10 Applicable Regulations’ Any Setvices provided to you tinder the Service Agreément shalf =
: - be subject lo Applicable Regulations such that in the event of any inconsistency or conflict - S
‘between - the Service Agrepment and any such Apphcable Regulations the Applicahﬁe'
- Regulations will govern. S . : : :

2011 Unfettered discretion: Where the Sﬂrvice Modu!e is a Securlty Sewlce Module (as defned_ '
" "in the Service Form), then any liberty or power which may be exercised or any determiration -
: which may be made under the Security {English law) Service Module by the Service Provider
- may be exercised or made in the absolute and unfetterad discration of the Service Provider
“-which shall not be' uhder any abiigatéon to give reasons therefor. . - ' -

et _Govemmg Law’ and Jurasdic‘taon RN
21 . Govermng Law: Thrs Fram&work Agraemem and any Han- mntractua! obhgatlona ar:s:ng S
- outoforin connéction with it are governed by, and shalt be construed in accordance with, B
S English law, o, in the case ¢f the Central Terms, the governmg law specified in the applicable =
CService Module. : : . _ .
SRS - Jurisdiction: The cdtiits of Eng!'én'd,- 6r, in the case of the Central Tarms, the colrts specified _
' -in the applicable Service Module, are to have exclusive jurisdiction o setile any disputes 3_' SRR

CEAd
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------- that.may arise out of or in connection with this Framework Agreement (including non-
*contractual disputes-or claims) and accordingly any legal action or proceedings arising out -
. of or in connection with this Framework Agreement (“Proceedings”) shall be brought in such - -
courts. The parties irrevocably submit to the exclusive jurisdiction of such courts and waive
- any objection to Proceedings in such courts whether on the ground of venue or onthe ground =~
- “that the Praceedings have been brought in an inconvenient forum... ; 5
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1. THE BANK OF NEW YORK MELLON, LONDON BRANCH
. ACTINGBY

| WITNESS'S SIGNATURE:

CUNAME:

 ADDRESS:
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......................................... Scheduse 1 tﬂ the Framew{)rk Agreement ................ | . RN
- Ser\ﬂce Farm R TI TR

fhe:fai-iowing:-'s"ié'rvice Modules .fs'haﬁi.{o”albply to yo'u:'_- e

Sarvice Module . Servme Prowder : _ Eﬁectwe Date
Collateral  Management Ma-ster The Bank of Mew York Meilon, London 1 The Dale of this Frametwrk. Agree'ﬂen!:
| Agreement . (Coliateral  Provider) | branch - ' : :
Service Module e

Coliateral Management Master | The Bank of New ¥ork Melion, London The Date of this F ramewark Agreement
Agreement . Collateral - Receiver) | branch '
"Service Module B

Dealer 'Cus'iedy (Engi?sh 'Ia\'a;) The Bank'af Naw"a"om hadion, Léndon The'Dale of his meew@rk.ﬂgfeement )
Service Medule ) oo | branch B _

Receéver-uniy Custod}.f tEngiish léw) The Bank of Hew York Meilén, London ; The Diale of this Eramewark Agreement .
Servce Module-- . branch _ o N

."S.ecuréi:}it {Eng!’i;éh an} Sénﬁce ' The Bank of New York Me!ion London. ) ‘The.Date of this F’rarﬁéwork Agréemeht ' .
Module - e | braneh e ) S

" Relevant Regulatory Terms and Operational Terms .
o :_ The Reguiaﬁory Terms The regu!alory terms dated the date of thls anmewmk Agreement

o .".:The Operat!onai Terms: The cperat!onal terms dated the date of this Framework Agreement
o 'Agency Terms S - .
: The Agency Terms in Schedule 4 (Aqency Terms) to the Framework Aqreement shall not appEy '

uUs Securities - - ; : : : Lo
© o relation 0 Securities issued in the Umted States of Amereca the Shareho!ders Communlcataons '

- Act of 1985 (the "Act") requires the Service Provider to disclose to issuers, upon the issuer's request,
. the name, address and securities position of our customers who are the "beneficial owners” (as
L defined in the Act) of the issuer's Securities, provided thal the beneficial owner does not object to ™
_'such disclosure. The Act also requires the Service Provider to disclose to issuersé;, upon the issuer's
" requast, the name and address of our customers who are acling as a "respondent bank” (as defined
_in the Act) inrelation to the SBecurities. {Under the Act, "respondent banks" do net have the option of .~ '
-~ objecting to such disclosure upon the issuer's request). The Act defines a "beneficial owner" asany '
. person who has, or shares; the powsr to vote a security {pursuant to an agreement or otherwise),__'.”
" orwho directs tha vating of a security. The Aot defines a "respondent bank" as any bank, association _
" or other entity that exercises fiduciary powers which haids securities on behalf of & benaf ciai'cwner';. Ll
and deposits such securities for safekeeping with a bank, such as the Service Provider. Under the
At you are elther a "neneficlal ownar” or 2 "fespondenthank ” 0 : o

[] | am & "beneficial bwner” of the Seruntaes to be held’ by the Semce F’mv:der ol
[} tam not a beneficial owner of the Securities to be held by the Service Provider, but fam aclmg
.asa respondeni hank” in relation to the Securities o be held hy the Servme Provsrier

N ".lF NO BO}{ IS CHEGKED BNYM SHALL ASSUME THAT YOU ARE THE BEMEFICIAL OWNER =
- QF THE SECURITIES.

S January 2021 e
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S e object fo such disclosure:
- [ 1iwe do not object to such disclosure - : :
- of the Customer’s name, address and securrtles posmon ta arvigsuar which requests such’
. information pursuant to the Act for the spegcific purpose of direct communications hatwean’ such B
~issuer and Customer. .. - . :

. IFNO BOX IS CHECKED BNYM' SHALL RELEAQE SUCH INFORMATION UNT!L IT RECEIVES
' __-A CONTRARY INSTRUCTION FROM THE CUSTOMER.

' In relatuon tu Securmes resued eutsude of the Un:red States of Amerrca mformatron ehell be R
_'releaeed to issuers only if required by law or regulatron of the particular country in which F'roperty is
Clocated. . S _ -

Netlces to be sent to you should be sent to

L Lloyds Bank plc -
25 Grasham Stree!;
London EC2V 7THN - ' : PP P
- Attention: Head of Legal Commercaal Bankmg Lega! Traded Products
- Email: WBMCollateralOps@Hoydsbankmg com '

: Soverelgn Immunity

_ For Governmental Entities Onﬁly: To the extent that, in any jurisdiction; yol have acquired or hereafter
. may acquire, or hereafter may be entitled to claim, for yourself or your assets, immunity (sovereign—
- or otherwise) from suit, execution, attachment (befare or after udgment) or any other legai process, -

e |rrevocab!y agree not to claim; and hereby waive, such mmumty '

. US Special Resolution Regime - o o
Notw:thsrandlng Clause 19 of the Framework Agreement or any further terms ofthe securaty created
- pursuant o any applicable Security Service Madule, in the event

F 1) B BNYM LB becomes subject toa proceedmg under aus. specral resoluuon regame the - .
L. trangfer of the Framework Agreement and any applicable service modules (and any interest -
-and obligation in or under, and any property securing, the Framework Agreement and any'_ g
- applicable service modules) from BNYM, LB will be effective to the same extent as the
“transfer would be effective under the U.S. special ‘resolution regime if the. Framework
: ~Agreement and any applicable service modules (and any interest and obligation in or under, '_ _
" and any property securing, the Framework Agreement and ary applicable service modules)
“ware governad by the laws of the United States or a state of the United States; and ..
S BNYM, LB or any of its affiliates become subject 1o a proceeding under a U:S. special
: " resolution - regime,.-default rights with respect to the Framework Agreement and any -
SR applaceble service modules that may be exercised against BNYM, LB are permitted o be
' exercised to no greater extent than the default rights could be exercised under the U8, &
-~ special resolution regime if the Framework Agreement and any applicable service modules. o
. were governed by the laws of the United States or a state of the United States.

FAT
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Where the Servace meder is BNYM LB the followang prowsaons sha!l apply
: 1 o Clause 20 (M:scellaneaus) shal! be suppiemanted by the fo!iowlng prov:saons

"Contracts (Rights' of Thlrd Partses) Act 1999 Sub act only to the ex&ent expiacutiy L
set out in the Service Agreement or this Framework Agreement, a person whois not
a party o the Service Agreement of this Framework Agreement has no right under .
-~ the Coniracts (Righis of Third Parties) Act 1999 (the "Act") to enforce any term of__' L
.. the Service Agreement or this Framework Agreement respectively. :
" You acknowledge that any affliate of any Service Frovider may enfsice the Service
Agreement or this Framework Agreement subject to, and in accordance with, this-
. Clause and the provisions of the Act. The parties to the Service Agreement or this .-
- Framework Agreement do not require the consent of any affiliate to rescind or vary
- the Service Agreement or this Framework Agreement respectwe!y at any time.” '

S _ 2 References lo a tame shall mean the brne in eﬁect on that day in London

Where the Semce Prowder s BNYM SA!NV the fo!low:ng prowsaons sha!l appl

i ‘i' o C!ause 20, 2 (Aswgnment) shiall be amended to include, foiiowmg the second use of the ierm: T o
' “novate” the addition of : S — '

(:n which- case such novatlon shall benafst from th? appltcat!on of Amcle 12?8 of_- e [
the Be¥gian Civil Code)”. . o S

SRR References m a t:me shal! mean the time in eﬁeot on that day in Belg;um

R R L Nat\mthstandmg and 1o the exclusion of any other teri of the Framework Agr'eéhﬁ'eh{br'ahy el
~gther agreaments, arrangements, or understanding between the Service Provider and vou, :
“you acknowledge and accept ihat a BRRD Liability arising under the Framework Agreement :
-may be subject in the exarcise of Bail-in Powers by the Relevant Resolution Authonty and L
acknowledge, accept, and agree to be bound by: - o L

(i) "{the effect of the exercise of Bali-ln Powers by the Re!evanl Reso!ui!on'_'
i ~Authority in-relation to any BRRD Liability of the Service Provider 10 you T
_:under the Framework Agreement, that (without !éhitation) may inciude and T
“resultin any of the fol!owmg, or some combination thereof: :

(a)' - the reduction of all, ora portaon of the BRRD Llab!ilty or outsaandmg".--_'.‘:‘ L
. amounts due thereon; . . S
(b} the cohversion of all, ar'a'pornion', of the BRRD Liability info shares,
; ‘other securities or other obligations of the Service Provider or another -

. person, and the issue to or conferral on you of such shares, securities
Sor obligatlons : -

) the cance!lat:on cf tha BRRD Luability and

CFA
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------------------------ - {d) - the amendment or alteration of any Interest, if applicable, thereon, the R
S L '_: -maturity o the dates on which any payments are due, including by -~ S
S SRR - suspending payment for a temporary period; and '

i .(ii’) -i‘the variation' of the terms of the Framework Agreement as deemed B . :
U necessary by the Relevant Resclution Authority, to give effect to the exercise
. ; 'of Bail-in Powers by the Relevant Resolution Authonty

B For the purposes of this paragraph 3, the followmg terms shall have the meansngs set forth -
L _“Bail-ln-LegfiSi'afibn" 'rhéans t:he"léwof 2 April 2014 on th'e'sta'tus.aﬁd'siubé'rv'i'sii'dn' of credit o
- institutions, and any other Iaw or regulation relatmg to the transpos;tron of BRRD under -
- Belgian an : I o

" “Bail-in Powers means any write- dawn convarsmn transfer modrf cats{m or suspensaon' '
" power existing from time to time under, and exercised in compliance with, any law or -
orequlation in effect in Belgium, relating to the transposition of BRRD, including but not limited
" to the Bail-n Legislation and Reguiation (EU) No 806/2014 and the instruments, ruies and -
- standards created thereunder, pursuant tc which: - .
7 {ay " any obligation of a bank or invesiment firm of affliate of a bahk or-'anue'stmehrﬁn'n S
can be reduced, cancellad, modifisd or converted into shares, other securities or other -
. obligations of such entity or any other person {or suspended for a temporary peried); and S
{6} any right in a contract governing an obligation of a bank or investment firm or affiliate -
~ of a bank or investment firm may be deemed to have been exercised. :

- “BRRO" means Directive 2014/59/EU astablishing a- framework for the recovery and '
rasalution of credit institutions and investment firms. el :

. .“BRRD Lrablllty" means a Iiablhty in respect of whrch the relevant Ba[l in Powars ln the'."'_ : :
" applicable Bailin Legislation may be exercised. :

. “Relavant Resolutmn Authority” means the resolutlon authonty with the ablhty to exerclse-; o
~+any Bail-in Powers in relation 1o the Service Provider. . - P : '
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o : ......................... Schedule 3 to the Framework Agreement_ ............................. S

-~ Amendments and Supplements to the Service Agreements - L

' The following amendimsnts shall be made to the N/A

L FA‘Y
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....................................... : _SChEdL”e 4 to the Framework 'Agreement S
...................................... b -Agency Terms o . o

':Where you elect to apply the ‘Agency Terrns in the Serwce Forrn the appi:cable Framework_._ =
 Agreement and Service Agreement shall be supplemented by, and you shall have hereby agreed -
" and accepted the Service Agreement on the basis of, the following tarms B -

. 1 Al referénces-in_tthewice Aigreemem '(other_than these Agencijerrhs)"to'_“ydu”,'::6r a o
oo "party” with reference to you, are deemed fo be references to the relevant Underlying
- Principal {or; where the context permzts you' acting for and on behalf of such’ Underiy:ng o B
. Principal). e : - _ S

2 e relation to the Semce Agreement uf you ara acung as agem on behalf of a thlrd party". g
: - lincluding, but not limited to, where you act as an investment manager, agent or trustes for
a- third party and- whether disclosed to the Service Provider or nal, including, without'
“limitation, a natural person-or corporate entity or person acting in the capacity as trustee; -
~sub-fund - or protected cell ~or analogous segregated component, parinership . or N
. unincorporated association) (an “Underlying Principal®} then, on a continuing basis you' = - o
~represent and warrant and undertake to the Service Provider that: T :
@) you have full power, authority and capacity from each of your Underlying Principals =
.~ to enter into and perform your obligations under the Service Agreement, ora
' transaction entered into pursuant to the Service Agreement, on your Under!ying' RN
- Principal's behalf, - _ _ B
(o) you are e'xpressly authiorised by your Underlying Principal to instruct the Service -
' - Provider in relation to any transaction pursuant to the Service Agresmant and each -
~ transaction is entered inte by you on the Underlying Principals behalf and .~
_consequentially the Underlying Principal shall be liable in respect of all obligations = -~
- and liabilities to be parfarmed in respect of any such fransaction; ..
" {e). you hava carfied out all due diligence required Under relevant laws, including without
. limitation, all appilcable prevention- and detection of money laundering; client .
' identification, sanctions {for the avoidance of doubt, including any pravention and _
- detection of terrorism legislation), laws and regulations, to satisfy yourself of the _-3
"good standing of your Underlying Principal and that each Underlylng Pnncnpal isnot
Y involved in any money laundering or eriminal activity, .. .0 -
(d) you assume full responsibility for, and shall ensure compliance _IWith',_ without B
g - limitation any and all suitability, supervision control, registration, credit review, market . S S
~ " ahuse laws, rules and reguiations and. other requirements and restrictions of S
- Applicable Regu!atlons in respect of your Underlying Principals; e
o {e) T you will use all reasonable endeavours to ensure that any Underlying Principal on R
. whose behalf you act as agent complies with and fulfils all of its obligations under 0 .l
. any transactions entered into pursuant to the Service Agreement;and .. .
" (fy - each Underlying Principal is able to, and you as agent of the Underlying Principai do . -
~ - hereby on its behalf, make the representations in the Service Agreement (other than" -
" these Agency Terms) as if all references to "you" in the Service Agreement are e
- references to each Underlying Principal, and you have carried out the requisiie due™
- diligence to satisfy yourself of this. : :
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o (a')- Yau have due congent and authority to make the representations, warraniies and L
8 . underiakings set out above or, as the case. rnay be, on behalf of each Underlyang L
. Principat; - : = o .
Y. You have aufﬁcient sxperience and expertise either from your own professionals ar .
© . " advisers to reasonably understand the charactéristics of derivative contracts relating -
to currencies and the classification of such contracts as financial instruments for the S
. purposes of Directive 2014/65/EU of the Europsan Parliament and the Council, and e
the relevant exclusions that apply (“Financial Instrument Exclusions”); and have
L not refied and will not rely on the Service Provider for such understanding;

(é:) e ¥ou have pmcesses and procedures if péace ta consider the apphcabmty ofFananclai S
o instrument Exclusions and that such processes and procedires cari either identify
. transactions that do-not qualify for-a Financial Instrument Exclusion, or ensure that -+ -0
- such transactions are not executed with the Service Provider; and SRR

Sy “You shall promptly provide such further information in relataon 16 the processes and'-'f"
SR procadurés referred 1o in {c)y above as may be reasonably required by the Service -
. Provider from time to time to énable the. Service Provider 1o satlsfy ﬂse!f of the e
-existence and extent of such’ processes and procedures : 5

4. You agrae and acknowledge that.

{éj _ éach raprese,ntation and warramy abave shall be deemed repeated oigl eac.h da}; on.
- which you entér into a transaction with the Service Prowder and ' ' X

o (fj ";'that Ehe Service Provider shali’ rely on- ihe accuracy and truthfuhess of each':
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3.2

4.1
4.2

4.3

Introduction

Pursuant to the terms of a framework agreement executed and (to the extent applicable)
delivered (a “Framework Agreement’), a Service Agreement shall take effect between you
and the relevant Service Provider in respect of each of the Service Modules elected to apply
to you as set out in the Service Form.

Definitions and interpretation

The following terms shall have the meaning given to them in the Framework Agreement:
‘Applicable Regulations”, “Operational Terms’, “Regulatory Terms” “Service

FES

Agreement’, “Service Form’, “Service Module” and “Service Provider”.

Wherever used in the Service Agreement, the terms set out in Schedule 1 to this Service
Module {Definitions) shall, unless the context requires otherwise, have the meanings set out
in that Schedule.

The Secured Obligations

The Company shall:
3.1.1  repay to the Service Provider any Advance on demand; and

3.1.2  pay or discharge each of the other Collateral Secured Obligations at the time and in
the manner provided for in the relevant document.

If any amount demanded under Clause 3.1.1 or payable under Clause 3.1.2 is not paid
immediately upon demand or on its due date, as applicable, provided, however, that the
Service Provider has not determined in good faith that such failure to pay is caused by a
settlement system failure, interest shall accrue on that amount at the rate agreed between
the Company and the Service Provider or, in the event of no such rate having been agreed,
at a rate determined in accordance with the Service Provider's usual practice (the rate so
agreed or determined to apply after as well as before any judgment), such interest to be paid
by the Company to the Service Provider upon interest payment dates selected by the Service
Provider in accordance with its usual practice and to be compounded with rests on such
payment dates in the event of its not being duly and punctually paid.

Security Interests

Each of the security interests constituted by this Clause 4 is made with full title guarantee.

The Company charges by way of fixed charge, and to the extent applicable pledges, in
favour of the Service Provider as security for the payment and discharge of the Collateral
Secured Obligations all of its rights in:

421 any Cash Account, any Deposit and any indebtedness represented by any Deposit;
and

422 any Securities Account and any Relevant Securities.

As security for the payment and discharge of the Collateral Secured Obligations, the
Company assigns absclutely to the Service Provider, subject to a proviso for re-assignment
on redemption in accordance with Clause 7.4, all of its rights in the Collateral Management
Agreements.
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4.4

4.5

5.2

53

This Security shall:

4.4.1  constitute continuing security interests in favour of the Service Provider and shall be
in addition to and independent of every bill, note, guarantee, mortgage or other
security interest which the Service Provider may at any time hold for any of the
Collateral Secured Obligations and it is hereby declared that no prior security interest
held by the Service Provider over any Charged Assets shall merge in this Security;
and

4.4.2 remain in full force and effect as a continuing security until discharged by the Service
Provider.

The Service Agreement shall constitute notice to the Service Provider of the security
interests constituted by this Clause 4.

Advances and right of retention

The Service Provider may make Advances available to the Company pursuant to or in
connection with the Collateral Management Agreements andfor the provision of the
Collateral Management Services. Notwithstanding any other provision of the Collateral
Management Agreements:

5.1.1  the Service Provider is under no obligation to make any Advance available to the
Company, so that the Service Provider may in its discretion decide whether or not to
make any Advance requested by or on behalf of the Company and, if so, in what
amount; and

5.1.2 any Advance shall be repayable by the Company to the Service Provider on demand.

The Service Provider intends to monitor the extent to which the Charged Assets constitute
what it considers from time to time to be a sufficient level of security for the Service Provider
in respect of the Collateral Secured Obligations. The Service Provider may at any time refuse
to effect or permit a transfer of any Charged Assets to or at the order of the Company or
otherwise in connection with the provision of the Collateral Management Services, including
any transfer which it would otherwise have been minded or under an obligation to effect or
permit, to the extent that the Service Provider determines in its discretion that retention of
those Charged Assets in the Accounts or otherwise under the control of the Service Provider
is necessary or desirable to maintain that sufficient level of security for the Collateral Secured
Obligations. This right of retention:

521 shall apply notwithstanding any other provision of the Collateral Management
Agreements; and

5.2.2 shall be without prejudice to any other lien or right of retention which the Service
Provider may have by law or contract in respect of some or all of the Collateral
Secured Obligations.

The Service Provider may from time to time notify the Company of its requirements regarding
the nature and value of Charged Assets which the Service Provider might in connection with
possible Advances accept as sufficient security in respect of the Collateral Secured
Obligations, including specifying margin or haircut requirements by way of over-
collateralisation. Any such notification shall be indicative only and shall neither create an
obligation on the Service Provider to make any Advance available nor limit the rights of the
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5.4

7.2

7.3

Service Provider under the Service Agreement, including without limitation under Clauses
5.2and7.2.

The Company undertakes to the Service Provider and BNYM S A/N.V. that it shall not at
any time exercise or purport to exercise any rights which it might have to give any instructions
in relation to Relevant Securities to any person (including BNYM S.A/N.V. or any other Sub-
custodian, Depository or delegate) other than the Service Provider.

Restrictions on other Security

The Company shall not at any time without the prior written consent or agreement of the
Service Provider create, extend or permit to subsist any mortgage or other fixed security,
floating charge, pledge, hypothecation or lien or other security interest of any kind over the
Charged Assets, whether in any such case ranking in pricrity to or pari passu with or after
this Security, other than:

6.1.1 any lien arising by operation of applicable law; and

6.1.2 any security interest in favour of the Service Provider or any Sub-custodian,
Depository or delegate constituted by or expressly envisaged in the Collateral
Management Agreements.

Perfection and Release of the Service Provider’s Security

The Company shall promptly upon notice from the Service Provider execute all documents
and do all things (including the delivery, assignment or other transfer or payment of the
Charged Assets to the Service Provider) that the Service Provider may at any time
reasonably specify for the purpose of: (a) exercising any of its rights under or in connection
with the Service Agreement; or (b) securing and perfecting its security over or title to the
Charged Assets; or (c) enabling the Service Provider to vest the Charged Assets in its name
or in the name(s) of its nominee(s), agent or any purchaser.

Without prejudice to Clause 7.1, the Company shall, at any time the Service Provider
requests and at the Company’s cost, execute in favour of the Service Provider, or as it may
direct, such further security interests as in each such case the Service Provider shall
stipulate over the Company’s rights in any property or other assets (such assets to become
Charged Assets) of whatever nature or tenure and wherever situate for the purpose of more
effectively providing sufficient security to the Service Provider for the payment or discharge
of the Collateral Secured Obligations. Without prejudice to the generality of the above, such
other security interests shall be of such nature and in such form as shall be prepared on
behalf of the Service Provider and may contain provisions such as are herein contained or
provisions to the same effect andfor such other provisions of whatever kind as the Service
Provider shall consider requisite for the improvement or perfection of this Security. The
Company agrees to deliver to the Service Provider when called for by it such additional
property and other assets of a kind and of a market value satisfactory to the Service Provider,
so that there will, at all times, be with the Service Provider a margin of security for the
payment of all Collateral Secured Obligations which shall be satisfactory to it.

The Service Provider may register, and give any notice in connection with, this Security at
the Company’s expense. The Company consents to any such registration or notification. The
Company must provide the Service Provider with any information it requires for the purposes
of completing such registration or notification and do all other things, and enable and
facilitate the Service Provider to do all things, as are necessary or desirable to effect such
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registration or notification including giving consent to such registration or notification where
required.

7.4 This Clause 7.4 applies at any time following the date (the "Discharge Date") on which:

741  all of the Collateral Secured Obligatiocns have been unconditicnally and irrevocably
paid or discharged in full to the satisfaction of the Service Provider. For this purpose,
if the Service Provider considers that an amount paid to it is capable of being avoided
or otherwise set aside on an insolvency of the payer or otherwise, then it will not be
conhsidered to have been irrevocably paid; and

74.2 the Collateral Management Agreements have been terminated and the Service
Provider is satisfied that it has ceased to have any commitment, obligation or other
liability (whether actual or contingent) under or in respect of them.

Following the Discharge Date, if requested by the Company, the Service Provider shall as
soon as reasonably practicable release and discharge this Security and re-assign the assets
assigned to the Service Provider under the Service Agreement to the Company without
recourse, representation or warranty and subject to the rights of any person having prior
rights over those assets.

8 Undertakings by the Company

8.1 The Company hereby undertakes with the Service Provider that the Company will at all times
while this Security subsists:

8.1.1 Upon receipt of written notice provide the Service Provider, its employees,
professional advisers and agents with all such information regarding the Company’s
business and affairs as the Service Provider may from time to time reasonably
require; and

8.1.2 indemnify the Service Provider (and as a separate covenant any Receiver or
Receivers appointed by it) against all existing and future rents, taxes, duties, fees,
renewals fees, charges, assessments, impositions and outgoings whatsoever
(whether imposed by deed or statute or ctherwise and whether in the nature of
capital or revenue and even though of a wholly novel character) which now or at any
time during the continuance of this Security are payable in respect of the Charged
Assets or by the owner or occupier thereof.

8.2 If any such sums as are referred to in Clause 8.1.2 shall be paid by the Service Provider (or
any such Receiver or Receivers), the same shall be repaid by the Company on demand with
interest as provided in Clause 3.2 from the time or respective times of the same having been
paid.

8.3 The Company hereby undertakes to and agrees with the Service Provider and BNYM
S ANV that the Company will not take any action in relation to the Relevant Securities or
any other Charged Assets which is inconsistent with this Security and the other rights
granted to the Service Provider under Clause 4 (Security Interests) and the other provisions
of the Service Agreement and the Company will take all appropriate action which may be
required to assure the priority of this Security and those other rights granted in favour of the
Service Provider under the Service Agreement.
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9 Enforcement — General Provisions
9.1 This Security shall become enforceable if any of the following events shall occur:

9.1.1 the Company fails to repay any Advance immediately on demand by the Service
Provider;

9.1.2 the Company fails to pay or discharge any other Collateral Secured Qbligation on
the due date for its payment or discharge; or

9.1.3 an Insolvency Event occurs in relation to the Company.

9.2 At any time after this Security has become enforceable, the Service Provider may enforce
this Security, and its rights under the Service Agreement, in the manner and on the terms it
thinks fit. In particular, it may without further notice exercise inrelation to the Charged Assets:

9.21 the power of sale and all other powers conferred on mortgagees by the LPA or
otherwise by law, in each case as extended or otherwise amended by the Service
Agreement;

9.2.2 to the extent that Clause 11 {Appropriation) applies, the power to appropriate the
Charged Assets in accordance with Clause 11.2;

9.23 the power to exercise any rights which the Company might have to give any
instructions in relation to Relevant Securities to any person (including any Sub-
custodian, Depository or delegate) other than the Service Provider;

9.24 theright to exercise and do in relation to the Charged Assets all the rights and things
which the Service Provider would be capable of exercising or doing if it were the
absolute beneficial owner of the Charged Assets; and

9.25 (whether or not it has appointed a Receiver) any or all of the rights which are
conferred by the Service Agreement (whether expressly or by implication) on a
Receiver.

10 Power of Sale

10.1 At any time after this Security has become enforceable, the Service Provider shall be
entitled, without prior notice to the Company or prior authorisation from any court, to sell,
transfer or otherwise dispose of the Charged Assets on any terms and for any consideration
(which may include cash, securities or obligations and may be payable in a lump sum or
instalments) as the Service Provider may think fit. The Service Provider shall be entitled to
apply the proceeds of that sale or other disposal in paying the costs of that sale or disposal
and in or towards the discharge of the Collateral Secured Obligations.

10.2 The power of sale or other disposal in Clause 10.1 shall operate as a variation and extension
of the statutory power of sale under Section 101 of the LPA. The restrictions contained in
Section 93 and 103 of the LPA shall not apply to the Service Agreement or to any exercise
by the Service Provider of its right to consolidate mortgages or its power of sale.

11 Appropriation

11.1  This Clause 11 applies to the extent the Charged Assets constitute "financial collateral" and
the Service Agreement constitutes or forms part of a "financial collateral arrangement"
(within the meaning of the Financial Collateral Arrangements (No. 2) Regulations 2003).
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11.2  If and to the extent that this Clause 11 applies by virtue of the security interests constituted
by Clauses 4.2 and 4.3, the Service Provider may appropriate the Charged Assets in or
towards discharge of the Collateral Secured Obligations. The Company agrees and
acknowledges that by virtue of the provisions of the Service Agreement, including Clauses
5.2 and 5.3, it does so apply and undertakes not to argue to the contrary in any action or
proceedings.

11.3  If and to the extent that this Clause 11 applies in relation to the security interests constituted
by Clauses Error! Reference source not found. and Error! Reference source not found.,
the Service Provider may appropriate the Charged Assets in or towards discharge of, first,
the Collateral Secured Obligations.

11.4  [f the Service Provider does appropriate the Charged Assets in or towards discharge of any
Collateral Secured Obligations, then the Service Provider shall for these purposes value:

11.4.1  any relevant Cash Account or other bank account at the amount standing to the credit
of that account, together with any accrued interest not credited to that account, at
the time of the appropriation; and

11.4.2 any other relevant Charged Asset by reference to an independent valuation or other
procedure determined by the Service Provider, acting reasonably, at the time of the
appropriation.

12 Appointment of Receiver

121 At any time after this Security has become enforceable, the Service Provider may by writing
(acting through an authorised officer of the Service Provider) without notice to the Company
appoint one or more persons to be a receiver, receiver and manager or administrative
receiver (any person so appointed a “Receiver”’) of the Charged Assets. Each such person
shall be (a) entitled to act individually as well as jointly and (b) for all purposes deemed to
be the agent of the Company, which shall be solely responsible for the Receiver's acts and
defaults and for the payment of his remuneration.

12.2 In addition to the powers of the Service Provider conferred by Clause 10 (Power of Sale),
each Receiver shall have, in relation to the Charged Assets in respect of which he was
appointed, all the powers (a) conferred by the LPA on a Receiver appointed under the LPA,
(b) of an administrative receiver as set out in Schedule 1 to the Insolvency Act 1986 (whether
or not the Receiver is an administrative receiver) and (¢) (if the Receiver is an administrative
receiver) all the other powers exercisable by an administrative receiver in relation to the
Company by virtue of the Insolvency Act 1986.

12.3 Only monies actually paid by the Receiver to the Service Provider in satisfaction or discharge
of the Collateral Secured Obligations shall be capable of being applied by the Service
Provider in satisfaction thereof.

13 Power of Attorney

13.1  The Company irrevocably appoints the following, namely:

13.1.1  the Service Provider;

13.1.2 each and every person to whom the Service Provider shall from time to time have
delegated the exercise of the power of attorney conferred by this Clause 13.1; and
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13.1.3 any Receiver appointed hereunder and for the time being holding office as such,

jointly and also severally to be the attorney or attorneys of the Company and in its name and
otherwise on its behalf and as its act and deed to sign, seal, execute, deliver, perfect and do
all deeds, instruments, acts and things which may be required (or which the Service Provider
or any Receiver appointed hereunder shall consider requisite) for carrying out any obligation
imposed on the Company by or pursuant to the Service Agreement (including but not limited
to the obligations of the Company under Clause 7.2), for carrying any sale, lease or other
dealing by the Service Provider or such Receiver into effect, for conveying or transferring
any legal estate or other interest in land or other assets or otherwise howsocever, for getting
in the Charged Assets, and generally for enabling the Service Provider and the Receiver to
exercise the respective powers conferred on them by or pursuant to the Service Agreement
or by applicable law. The Service Provider shall have full power to delegate the power
conferred on it by this Clause 13.1, but no such delegation shall preclude the subsequent
exercise of such power by the Service Provider itself or preclude the Service Provider from
making a subsequent delegation thereof to some other person. Any such delegation may be
revoked by the Service Provider at any time.

13.2 The Company shall ratify and confirm all transactions entered into by the Service Provider
or such Receiver or delegate of the Service Provider in the exercise or purported exercise
of the Service Provider's or such Receiver’s respective powers and all transactions entered
into, documents executed and things done by the Service Provider or such Receiver or
delegate by virtue of the power of attorney given by Clause 13.1.

13.3 The power of attorney hereby granted is as regards the Service Provider, its delegates and
any such Receiver (and as the Company hereby acknowledges) granted irrevocably and for
value as part of the security constituted by the Service Agreement to secure proprietary
interests of and the performance of obligations owed to the respective donees within the
meaning of the Powers of Attorney Act 1971.

14 Protection of Purchasers

No purchaser or other person dealing with the Service Provider or its delegate or any
Receiver appointed hereunder shall be bound to see or inquire whether the right of the
Service Provider or such Receiver to exercise any of its or his powers has arisen or become
exercisable or be concerned with notice to the contrary, or be concerned to see whether any
such delegation by the Service Provider shall have lapsed for any reason or been revoked.

15 Consolidation of Accounts and Set-Off

In addition to its other rights (including security interests) under the Service Agreement and
by operation of applicable law, the Service Provider shall have the right at any time and
without notice to the Company (as well before as after making any demand hereunder) to
combine or consclidate all or any of the Deposits and set-off or transfer any sum or sums
standing to the credit of any one or more Cash Accounts in or towards satisfaction of any of
the Collateral Secured Obligations. This Clause 15 applies despite any other agreement
between the Company and the Service Provider.

16 Currency

For the purpose of or pending the discharge of any of the Collateral Secured Obligations the
Service Provider may convert any monies received recovered or realised or subject to
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17

18
18.1

18.2

18.3

18.4

18.5

18.6

application by the Service Provider under the Service Agreement (including the proceeds of
any previous conversion under this Clause 16) from their existing currency of denomination
into such other currency of denomination as the Service Provider may think fit and any such
conversion shall be effected at the Service Provider's then prevailing spot selling rate of
exchange for such other currency against the existing currency. Each previous reference in
this Clause 16 to a currency extends to any funds of that currency and for the avoidance of
doubt funds of one currency may be converted into funds of a different currency.

Suspense Account

All monies received, recovered or realised by the Service Provider under the Service
Agreement (including the proceeds of any conversion of currency) may in the discretion of
the Service Provider be credited to any suspense or impersonal account and may be held
in such account for so long as the Service Provider may think fit (with interest accruing
therecon at such rate, if any, as the Service Provider may deem fit) pending their application
from time to time (as the Service Provider shall be entitled to do in its discretion) in or towards
the discharge of any of the Collateral Secured Obligations.

The Service Provider’s Rights

The Service Provider may at any time or times without discharging or in any way affecting
this Security or any right of the Service Provider in respect of this Security grant to the
Company time or indulgence or abstain from asserting, calling, exercising or enforcing any
remedies, securities, guarantees or other rights which it may now or in the future have from
or against the Company.

Any receipt release or discharge of this Security or of any liability arising under the Service
Agreement shall not release or discharge the Company from any liability to the Service
Provider or any BNYM Affiliate for the same or any other monies which may exist
independently of the Service Agreement.

The Service Provider may in its discretion grant time or other indulgence, or make any other
arrangement, variation or release with, any person or persons not party hereto (whether or
not such person or persons are jointly liable with the Company) in respect of any of the
Collateral Secured Obligations or of any other security interest therefor or guarantee in
respect thereof without prejudice either to this Security or to the liability of the Company for
the Collateral Secured Obligations or the exercise by the Service Provider of any rights,
remedies and privileges conferred upon it by the Service Agreement.

The rights, powers and remedies provided in the Service Agreement are cumulative and are
not, nor are they to be construed as, exclusive of any rights, powers or remedies provided
by applicable law.

No failure on the part of the Service Provider or BNYM S A /N.V. to exercise, or delay on its
part in exercising, any of the rights, powers and remedies provided by the Service Agreement
or by applicable law (collectively, "Service Provider’s Rights') shall operate as a waiver
therecf, nor shall any single or partial waiver of any of the Service Provider's Rights preclude
any further or other exercise of that one of the Service Provider's Rights concerned or the
exercise of any other of the Service Provider's Rights.

All the costs, charges and expenses incurred by the Service Provider or any Receiver or
delegate in relation to the Service Agreement or the Collateral Secured Obligations
{including the costs, charges and expenses incurred inthe carrying of the Service Agreement
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into effect or in the exercise of any of the rights, remedies and powers conferred on the
Service Provider hereby or in the perfection or enforcement of this Security or in the
perfection or enforcement of any other security interest for or guarantee in respect of the
Collateral Secured Obligations) shall be reimbursed by the Company to the Service Provider
on demand on a full indemnity basis. Until so reimbursed the same shall carry interest as
mentioned in Clause 3.2 accruing from the date of the same being incurred by the Service
Provider.

19 Constitution

The Company hereby certifies that its creation by the Service Agreement of security interests
in favour of the Service Provider does not contravene any of the provisions of its constitution,
its other constitutive documents or its other governing instrument.

20 Governing Law and Jurisdiction

20.1 Governing Law: The Service Agreement and this Service Module and any non-contractual
obligations arising out of or in connection with them are governed by, and shall be construed
in accordance with, English law.

20.2 Jurisdiction: The courts of England are to have exclusive jurisdiction to settle any disputes
that may arise out of or in connection with the Service Agreement and this Service Module
{including non-contractual disputes or claims) and accordingly any legal action or
proceedings arising out of or in connection with the Service Agreement and this Service
Module ("Proceedings”) shall be brought in such courts. The parties irrevocably submit to
the exclusive jurisdiction of such courts and waive any objection to Proceedings in such
courts whether on the ground of venue or on the ground that the Proceedings have been
brought in an inconvenient forum.
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Schedule 1 to the Security (English law) Service Module
- Definitions

{1) In this Security agreement:

“Account’ means any Cash Account or Securities Account;

“‘Advance’ means any advance, overdraft or other form of credit accommodation made
available from time to time by the Service Provider to the Company pursuant to or in
connection with the Collateral Management Agreements and/or the Collateral Management
Services;

‘BNYM Affiliate” means any entity in which The Bank of New York Mellon Corporation (a
Delaware corporation controls (directly or indirectly) an interest of no less than 30% in the
voting stock or interests of such entity;

‘BNYM S.A/N.V." means The Bank of New York Mellon S.A/N.V., a company organised
under the laws of Belgium,;

“Cash Account’ means any cash account opened or maintained by the Service Provider
pursuant to or in connection with the Collateral Management Agreements and/or the
Collateral Management Services;

‘Charged Assets” means the assets from time to time the subject of this Security, “Charged
Asset’ means any of the Charged Assets and any reference to one or more of the Charged
Assets includes all or any part of it or of each of them;

‘Collateral Management Agreements” means:

{a) the Custody Agreement;

{b) the Service Agreement; and

{c) any other agreement or document from time to time in force between the Company
and the Service Provider relating to the provision of the Collateral Management
Services,

in each case as supplemented, otherwise varied, novated or replaced from time to time
{however fundamental the variation, novation or replacement and whether or not more
onerous from the Company's perspective);

‘Collateral Management Services” means the collateral management services from time
to time provided to the Company by the Service Provider;

“Collateral Secured Obligations” means all Advances and other monies from time to time
due or owing, and all obligations and other actual or contingent liabilities from time to time
incurred, by the Company to the Service Provider under or in connection with the Collateral
Management Agreements and/or the Collateral Management Services;

‘Company’ means you, as defined in the Framework Agreement;

‘Custody Agreement’ means the Service Agreement that incorporates the Dealer Custody
(English law) Service Module dated on or about the date of the Service Agreement between
the Company and the Service Provider;

‘Data Controller’ shall have the same meaning as in the Data Protection Laws;
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‘Data Protection Laws” means all applicable laws relating to privacy and the protection and
processing of Personal Data in the relevant jurisdiction;

‘Data Subject’ shall have the same meaning as in the Data Protection Laws;
‘Deposit’ means any credit balance from time to time on any Cash Account;

‘Depository” means BNY Mellon CSD S A /N.V., Euroclear, Clearstream (Luxembourg), the
Federal Reserve/Treasury Book-Entry System, the Depository Trust and Clearing
Corporation and any other securities depository, clearing agency, book-entry system or other
entity that provides handling, clearing, or safekeeping services in which the Service Provider
or any of its Sub-custodians participates as a customer or member;

‘Disclosing Party’ means the party disclosing Personal Data;
‘Insolvency Event’ means any of the following in relation to the Company:

{(a) it becomes insolvent, is unable or fails or admits its inability to pay its debts as they
fall due or ceases to carry on all or a material part of its business;

{b) any step is taken with a view to a moratorium or a compaosition, assignment or similar
arrangement with any of its creditors;

{c) a meeting of its shareholders, directors or other officers is convened for the purpose
of considering any resolution for, to petition for or to file documents with a court or
any registrar for, its winding-up, administration or dissolution or any such resolution
is passed;

{d) any person presents a petition, or files documents with a court or any registrar, for
its winding-up, administration, dissolution or reorganisation (by way of voluntary
arrangement, scheme of arrangement or otherwise);

{e) any security interest is enforced over all or substantially all of its assets;
{n an order for its winding-up, administration or dissolution is made;

(@) any liquidator, trustee in bankruptcy, judicial custodian, compulsory manager,
receiver, administrative receiver, administrator or similar officer is appointed in
respect of it or any of its assets;

{h) its shareholders, directors or other officers or the Company itself request(s) or
applyfies to court for the appointment of, or give(s) notice of their intention to appoint,
a liquidator, trustee in bankruptcy, judicial custodian, compulsory manager, receiver,
administrative receiver, administrator or similar officer; or

(i) any analogous step or procedure is taken in any applicable jurisdiction;
“LPA” means the Law of Property Act 1925;

‘Permitted Purpose’ means the purposes setout in (i) this Agreement and (ii) the Receiving
Party’s privacy notice (as notified by the Receiving Party);

‘Personal Data’ shall have the same meaning as in the Data Protection Laws;
‘Process” shall have the same meaning as in the Data Protection Laws;
‘Receiver’ has the meaning given to it in Clause 12.1;

‘Receiving Party’ means the party receiving the Personal Data;
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‘Relevant Securities” means any securities from time to time held or recorded in a
Securities Account, including any such securities held by the Service Provider or to its order,
on its behalf, for its account or otherwise under its control or direction;

“Securities Account’ means any securities account opened or maintained by the Service
Provider pursuant to or in connection with the Collateral Management Agreements and/or
the Collateral Management Services;

“security’ unless (as in the case of the expressions "security interest" and "this Security")
the context requires otherwise means any bond, debenture, note, stock, share, warrant, unit
or other debt or equity security of any kind (including instruments representing the right to
receive, purchase or subscribe for any such security) and any reference to any security shall

include:

{i any dividend, interest or other payment or distribution paid or payable in respect of
it;

(k) any right, money or property accruing or offered at any time in respect of it by way

of redemption, exchange, bonus or otherwise; and

) any right against any nominee or other trustee, fiduciary, custodian or Depository
with respect to it;

“security interest’” means an assignment by way of security (including an absolute
assignment subject to a proviso for re-assignment on redemption) or other mortgage,
charge, pledge, lien or other security interest securing the obligation of any person or any
other agreement or arrangement having a similar effect;

“Sub-custodian” has the meaning given to it in the Custody Agreement; and

“this Security’ means the security interests constituted by or pursuant to the Service
Agreement.

{2) Section 61 of the LPA shall govern the construction hereof and references to:

{(a) a "law’ include common or customary law and any constitution, decree, judgment,
legislation, order, ordinance, regulation, statute, treaty or other legislative measure,
in each case of any jurisdiction whatever (and “lawful” and "unlawful’ shall be
construed accordingly);

{b) the expression "applicable law’ shall include English law and any other laws
applicable to the Service Provider, the Company and the Charged Assets in
jurisdictions outside of England;

{c) the word "assets” includes present and future properties, revenues, rights and other
assets of every description;

{d) the word “including” means “including without limitation” (and related words shall
be construed accordingly);

{e) ‘rights” in any security, document or other asset shall include any litle, estate,
interest, claim, remedy, power, authority, discretion or other right of any kind, both
present and future, in, to, under, in respect of or derived from that security, document
or other asset or the proceeds of any disposal of that security, document or other
asset;
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any statute or any provision of any statute shall include reference to any statutory
modification or re-enactment thereof and to any regulations or orders made
thereunder and from to time in force;

the word “subsidiary’ shall have the same meaning as in section 1159 of the
Companies Act 20086;

a “transfer’ of Charged Assets includes any account transfer of some or all of them
on the Service Provider's collateral management platform and any other delivery,
disposition or other transfer of some or all of them; and

“the Service Agreement” shall include the whole or part of any Security under this
Service Agreement.

FM3
July 2020

14 -



Schedule 2 to the Security (English law) Service Module
- Additional terms where registration is required in Australia

1 Application: The terms set out below shall apply to the Company and the Service Provider
and in the event of any inconsistency between this Schedule 2 to this Service Module
(Additional terms where registration is required in Australia) and the balance of the Service
Agreement, this Schedule 2 shall govern.

2 Interpretation: Terms not defined within this Schedule 2 to this Service Module (Additional
ferms where registration is required in Australia) have the same meaning as set out in the
main body of the Service Agreement.

3 Perfection and Release of the Service Provider’s Security: The following additional
Clauses are inserted into Clause & (Advances and Right of Retention) of the Service
Agreement after Clause 5.4:

‘8.5 The Service Provider may register, and give any notice in connection with, any
security interest constituted by or pursuant to the Service Agreement at the
Company’s expense. This includes registration under the PPSA for whatever
collateral class the Service Provider thinks fit. The Company consents to any such
registration or notification and agrees not 10 make an amendment demand. The
Company must provide the Service Provider with any information it requires for the
purposes of effecting such registration or netification and do all other things as are
necessary 1o effect such registration or notification including giving consent to such
registration or notification where required.

56 To the maximum extent permitted, for the purposes of sections 115(1) and 115(7)
of the PPSA, the Service Provider need not comply with the following sections of
the PPSA:-

(a) section 95 (notice by secured party of removal of accession);

(b  section 118 (enforcing security interests in accordance with land law
decisions);

(c) section 121(4) (notice by secured party of enforcement of security
interest in liquid assets),

(dy section 125 (obligation of secured party to dispose of or retain
collateral after seizure);

(e}  section 130, to the extent that it requires the Service Provider to give
any notice to the Company (nctice by secured party of disposal of
collateral);

(n section 132(3)(d) (obligation of secured party to show amounts paid
to other secured parties in statement of account); and

(g) section 132(4) (statement of account by secured party if it does not
dispose of collateral within prescribed period).

5.7  Without limitation to any other provision of the Service Agreement, it is a default of
the Company under the Service Agreement for the purposes of section 123(1) of
the PPSA if any person with a security interest in a Charged Assel seizes or
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becomes entitled 1o seize that Charged Asset without the consent of the Service
Provider.

5.8 To the maximum extent permitted:-

5.9

(a) for the purposes of section 115(7) of the PFSA, the Service Provider
need not comply with sections 132 and 137(3) of the PPSA;

(b)  sections 142 and 143 of the PPSA are excluded; and

(c) the Company agrees not to exercise its rights to make any request of
the Service Provider under section 275 of the PPSA, to authorise the
disclosure of any information under that section or to waive any duty
of confidence that would otherwise permit non-disclosure under that
section.

If the PPSA is amended after the date of the Service Agreement to permit the
Company and the Service Provider to agree to not comply with or to exclude other
provisions of the PPSA, the Service Provider may notify the Company that any of
these provisions are excluded, or that the Service Provider need not comply with
any of these provisions, as notified to the Company by the Service Provider.

510 Tothe maximum extent permitted, the Company waives:-

5.11

(dy its rights to receive any notice that is required by any provision of the
PPSA (including a notice of a verification statement) or any other law
(regardless of the jurisdiction of such law) before a secured party or
Receiver (as defined in Clause 12.1) exercises a right, power or
remedy; and

() anytime period that must otherwise lapse under any law (regardless
of the jurisdiction of such law) before a secured party or Receiver
exercises a right, power or remedy.

If the law (regardless of the jurisdiction of such law) which requires a period of natice
or a lapse of time cannot be excluded, but the law {regardless of the jurisdiction of
such law) provides that the period of notice or lapse of time may be agreed, that
period or lapse is one day or the minimum period the law allows to be agreed
{whichever is the longer). However, nothing in this Clause 5.1 1 prohibits the Service
Provider or any Receiver from giving a notice under the PPSA or any other law
{regardless of the jurisdiction of such law).”

Undertakings by the Company: The following additional clause is inserted into Clause 8
(Undertakings of the Company) of the Service Agreement after Clause 8.3:

‘8.4

The Company agrees to notify the Service Provider:

(a) atleast 14 days before the Company does any of the following:

{i) if the Company does not have an Australian Company Number
or Australian Registered Body Number, the Company changes
its name; and

the Company becomes trustee of a trust with an Australian
Business Number or Australian Registered Scheme Number,
or a partner in a parinership with an Australian Business
Number; and
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{ii) if the Company has an Australian Company Number or
Australian Registered Body Number, as soon as possible after
the Company becomes aware that the number will change or
cease to apply.”

5 Confidentiality: Clause 6.7 of the Regulatory Terms shall not permit the Service Provider to
disclose any information under section 275(4) of the PPSA unless section 275(7) of the
PPSA applies.”

6 Interpretation: The following additional definition is inserted into Schedule 1 (Definitions)

following the definition of “LPA™:

“PPSA” means the Personal Property Securities Act 2009 (Cth);”
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Schedule 3 to the Security (English law) Service Module
- Additional terms where the Collateral is Korean Collateral

PART A

7 Application: Where an Account, Relevant Securities and/or Deposits are held or located in
the Republic of Korea, in addition to the terms of the Service Agreement, the terms set out
below shall apply to the Company and the Service Provider. Notwithstanding any provision
to the contrary in the Service Agreement, this Security created in favour of the Service
Provider over the Relevant Securities and the Deposits credited or to be credited into an
Account that are held or located in the Republic of Korea (collectively, the “Korean
Collateral’), the terms and conditions set out in this Schedule 3 to this Service Module
(Additional terms where the Collateral is Korean Collateral) shall apply. With respect to the
Korean Collateral, in the event of any inconsistency between this Schedule 3 to this Service
Module (Additional terms where the Colfateral is Korean Colfateral) and the balance of the
Service Agreement, this Schedule 3 shall govern.

8 Interpretation: Terms not defined within this Schedule 3 to this Service Module (Additional
terms where the Collateral is Korean Collateral) have the same meaning as set out in the
Service Agreement.

9 Governing Law and Jurisdiction: In relationto Korean Collateral only, Clause 20 (Governing
Law and Jurisdiction) is deleted in its entirety and replaced with the following provision:

“20. Law and Jurisdiction

20.1 The Service Agreement and all matters arising from or related to it (whether
contractual or non-contractual in nature) shall be governed by and construed in
accordance with English law; provided that the laws of the Republic of Korea shall
be applied to the extent necessary in order to interpret and give effect to the
provisions in the Service Agreement in so far as such provisions relate to any
Korean Collateral.

20.2  The English courts shall have exclusive jurisdiction over any actions or proceedings
arising directly or indirectly from any one or more of the Service Agreement and the
other Collateral Management Agreements, including any actions or proceedings
regarding the creation and validity of a security interest under the Service
Agreement or the giving of instructions or the taking of any other actions in relation
to Relevant Securities or any other Charged Assets (a “Dispute”), and the
Company hereby submits to the exclusive jurisdiction of such courts. The parties
agree that the English courts are the most appropriate and convenient courts to
deal with any such actions or proceedings and, accordingly, they shall not argue to
the contrary; provided that without prejudice to the jurisdiction of the English courts,
the Seoul Central District Court has jurisdiction to settle any Dispute arising in
connection with the Korean Collateral.”

PART B
10 In this Part B:

‘Korea” means the Republic of Korea;

“‘Korean Cash Account’ means an Account located in Korea that is a Cash Account
established in the name of the Company;
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“Korean Custodian’ means a Custodian or Sub-Custodian with which a Korean Secured
Account is opened;

“‘Korean Secured Account” means a Korean Cash Account or a Korean Securities Account;

‘Korean Securities’ means any and all securities now credited or hereafter to be credited
to the Korean Securities Accounts;

‘Korean Securities Account’ means an Account located in Korea that is a securities
account established in the name of the Company or in the name of the Service Provider with
the investment registration certificate of the Company;

‘Pledge”’ means the pledge granted hereunder in favour of the Service Provider; and

‘Pledged Property’ means all of the Company’s right, title and interest, now owned or
hereafter acquired in and to (&) all balances, credits, deposits, monies or other sums now or
hereafter in any or all of the Korean Cash Accounts or on deposit in any or all of the Korean
Cash Accounts and any interest accrued or payable thereon and the proceeds thereof and
(b) the Korean Securities.

11 Security Interest

111 The Company hereby pledges and grants, and agrees to pledge and grant, to the Service
Provider a first priority, perfected security interest (Jif Kwon in Korean) in the Pledged
Property which security interest is and shall be continuing security for the purpose of
securing the Collateral Secured Obligations. The Pledge over the Pledged Property in
relation to any Korean Security to be credited to a Korean Securities Account after the date
of the Service Agreement shall be deemed to be created at the time when such Korean
Security is credited to such Korean Securities Account.

11.2  Upon the establishment by the Company of a Korean Secured Account under or pursuant to
the Custody Agreement after the date of the Service Agreement, the Company shall cause
the relevant Korean Custodian to notify the details thereof to the Service Provider within five
days of establishment of each Korean Secured Account. By delivery of any such notice to
the Service Provider, the Pledged Property in relation to such Kerean Secured Account so
notified shall be subject to the Pledge hereunder.

12 Perfection of Pledge for Korean Cash Accounts

121 In respect of each Korean Cash Account, the Company shall, forthwith following the
execution of the Service Agreement and, as the case may be, the establishment thereof, (a)
deliver a duly completed and executed nctice to the relevant Korean Custodian of the Pledge
of such Korean Cash Account effected pursuant to paragraph 2.1 of this Schadule 3 to this
Service Module (Additional terms where the Collateral is Korean Collateral), in the form set
out in Schedule 4 to the Operational Terms, (b) procure delivery to the Service Provider of a
copy of such notice and (¢) within three days of the date of the Service Agreement, procure
an executed acknowledgment and consent therecf, with fixed date stamp affixed thereon,
from that Korean Custodian in substantially the form set out in the form of acknowledgment
and consent attached to such notice (or in such form as may be acceptable to the Service
Provider).

12.2  The Company shall from time to time deliver to the Service Provider or to the Service
Provider's order, all deeds, certificates and other documents constituting or evidencing title
to the Pledged Property in relation to the Korean Cash Accounts or any part thereof; provided
that such documents may be released by the Service Provider to the Company as custodian
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for and on behalf of the Service Provider or any part thereof including, without limitation, the
deposit certificate or passbook in relation to the Korean Cash Accounts and upon the request
of the Service Provider, the Company shall promptly deliver all of such documents (so
released to the Company) to the Service Provider.

Perfection of Pledge for Korean Securities

The Company shall deliver or cause to be delivered the Korean Securities to the Service
Provider in accordance with the Service Agreement. To effect delivery of the Korean
Securities, the Company shall {(a) deliver a duly completed and executed notice to the
relevant Korean Custodian of the pledge of the Korean Securities effected pursuant to
paragraph 2.1 of this Schedule 3 to this Service Module (Additional terms where the
Collateral is Korean Collateral), in the form set out in Schedule 4 to the Operational Terms,
{b) procure delivery to the Service Provider a copy of such notice, (c) procure an executed
acknowledgment and consent therecf, with fixed date stamp affixed thereon, from that
Korean Custodian in substantially the form set out in the form of acknowledgment and
consent attached to such notice (or in such form as may be acceptable to the Service
Provider) and (d} procure that such Korean Custodian enters into each securities Account a
statement (the "Pledge Statement”) to the effect that the Korean Securities credited to such
securities Account are pledged in favour of the Service Provider together with the name and
address of the Service Provider, (e) procure that the relevant Korean Custodian agrees that
the Pledge Statement shall be deemed to be repeated each time any Korean Security is
credited to the relevant securities Account and (f) take all such other action as the Pledgee
may reasonably request. Delivery of the Korean Securities by the Company to the Service
Provider in the manner described in this peragraph 4 of this Schedule 3 constitutes
conclusive evidence of the Pledge of the Korean Securities. The Company agrees that all
Korean Securities hereafter delivered pursuant to this paragraph 4 of this Schedule 3 shall
for all purposes hereunder be considered to constitute part of the Korean Securities and be
pledged hereunder.
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