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Companies House

Registration of a Charge

Company name: STEWARDSHIP SERVICES (UKET) LIMITED

Company number: 00090306
 X8CTY3HS - - B

Received for Electronic Filing: 20/08/2019

Details of Charge

Date of creation.  16/08/2019
Charge code: 0009 0305 0008
Persons entitied:  J.P. MORGAN BANK LUXEMBOURG S.A.
Brief description;
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 THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: JUAN CARLOS VARONA SANCHEZ

Electronically filed document for Company Number: 00090305 Page 1
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REGISTRATION OF A CHARGE

Company number. 90305

Charge code: 0009 0305 0008

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 16th August 2019 and created by STEWARDSHIP
SERVICES (UKET) LIMITED was delivered pursuant to Chapter A1 Part 25
of the Companies Act 2006 on 20th August 2019 .

Given at Companies House, Cardiff on 21st August 2019

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 AL S ot
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CLAIM NO 1124 of 2020
IN THE COUNTY COURT AT CENTRAL LONDON

BUSINESS AND PROPERTY WORK

IN THE MATTER OF STEWARDSHIP SERVICES (UKET) LIMITED

AND IN THE MATTER OF THE COMPANIES ACT 2006 L N

LA AL

At
o b
N N
BETWEEN: o O
D T

Before District Judge Hart

!

Stewardship Services {UKET) Limited

Claimant

-and -

Registrar of Companies

First Defendant

J.P. Morgan Bank Luxembourg S.A.

Second Defendant

ORDER

UPON THE APPLICATION by CPR Part 8 Claim Form dated 7 July 2020 of the abovenamed Stewardship Services (UKET)
Limited whose registered office is situated at 1 Lamb's Passage, London, United Kingdom, EC1Y BAB.

AND UPON READING the CPR Part 8 Claim Form, the Witness Statement of Juliet Maggs dated 7 July 2020, including the
Exhibits to that statement, namely the certified copy of the Security Agreement - Corporations dated 16 August 2019
between the Claimant and the Second Defendant appearing with Charge Code 0009-0305-0008 ("Security Agreement”}, the
Certificate of Registration of Charge in respect of the Security Agreement dated 20 August 2019 and an email from the
Second Defendant confirming no objection to the Claim, the Witness Statement of Stewart William Robert McCulloch dated
6 January 2021 attaching as an Exhibit the letter of non-objection from the First Defendant addressed to the Claimant.

AND THE COURT being satisfied that under section 859N of the Companies Act {act) that the Security Agreement contains
material which could have been omitted under Section 859G of the Act, namely (a) personal information relating to an
individuzl (other than the name of an individual}; {b} the number or other identifier of a bank or securities account of a
company or individual; and {c) a signature and it is just and equitable to replace the copy of the Security Agreement so

1



lodged with a copy that has been redacted in accordance with Section 859G of the Act {and being in the form which is
attached to this Order as Schedule A}.

IT IS ORDERED THAT:

1. Upon delivery of an Offibe Copy of this Order to the First Defendant, the Security Agreement be replaced with the

certified copy of the Security Agreement attached as Schedule A to this Order, which has been redacted in accordance with
Section 859G of the Companies Act.

2. There be no order as to costs,

AND this Order is without prejudice to the rights of any party acquired between 20 August 2019 and the date when such
rectification shalil be affected.
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SECURITY AGREEMENT -~ CORPORATIONS 13 Iam 2020

Date of this Security Agreement {the Signing Oate): 1‘6"_08,!_291 9

Details of the Chargen
Stawardship Services (UKET) Limited

_1Lamb's Passage, London, EC1Y BAB

MeEme:

Aadross

Tetenhone number. —

Comagt Pergan; Juliet MBQQS

U.K. Registered Numoer i apahcabfe;‘ N

Acuount Agiauenshp Number,

T

Date of execurion of Brvate Clenl Terms (as delired halow)

Details of J.P. Margan Bank Luxembourg 5.A. as Security Agent:

Marme. 4.2 Morgan Bank Luxemboorg S A,
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THIS DEED is fated a5 07 tre Signng Dale 21d Is mants
BETWEEN:

v e Chargor: and
i2) 4.P. MORGAN BANK LUXEMBOURG 3.4,
7 ods capactty a3 seourly ageast and teastoa fx e

F nance Parties {the Security Agenti.
BACKGROUND:

Tha Crargor aniers i s Sacunty Agresmert 0
SOrPRCHon Wwith the Private Uent Tenns.

IT 1S AGREED 45 foilows:

1. INTERPRETATION

11 Definitions
in this Security Agraement:
Act means the Law of Properfy Act 1825,

Affiliate means a Sucsithary o a noldirg company (25
defined in Section 1159 of the Companes Act 2008)
cf a person and any other Subsidiary of that holdng
comoany.

Gash Account has the mearang ascrbedd 1 ¢ n the
Private Clent fgrmas.

Collateral Account means gach Custody Avcownt,
Cash Account and Time Dapost AcsoLint,

Coltateral Cash means the delor owad to ihe Chargor
represaented by the cradit catarce from e to e on
e Cash Account and the Time Depost Account,

Collateral Investments means tho fwestrents from
tmato time recorded n and representsud by “na Sustocy
Account,

Custadian nas the meaniry ascrma? ©3 Lo e Privats
Thent Tarms,

Custody Account has he ™eariig aoonbed i1 4 thae
Frivate Clent Terma.

Finance Documents means:

@) the Private Cliert Tarms:
-bf thig Sacurity Agreement; and
) arwy otter cocurnent designatad as a Franos

Docdment i a Third Party ingtrumant

Finance Parties maans the Sertnty Agent and szon
Specified Finance Party.

Investments fias the meaning azentcd 1o 1 in e
Srivate Client Terrns,

ISDA Master Agreement has ‘he meaning ascbed
4 in the Private Client Terms,

LimH rmeans, in relabion 1o the Secured bistaltiss owerdf
oy a Specified Obligyrn, e bt i any sel out i the Thirg
Party inglrurment appiicable (o trat Soecifiea Obligor.
Master Agreement means any CU7C Darvativas Maste
Agreernent and any ISOA Master Agreemeant.

Obligor means the Chargor and each Spacitied Crlgar,

QTC Derivatives Master Agreement has tro masr rg
aacribed w it the Proaats Cligs Tarmg,

Party means a party 1o e Secunty Agrzement

Private Client Terms msans the ranns on which
SR Rargan Bark Luxembowr g S AL undertakes banking
puziness wih the Chargorn, as execatad on the dare
apacifiad n he ont page 1ot Senurity Agracment,
A inckiging without Bmitation tha General Terms
together with the irwvestment Sang Spacial lermg
{owecretiorary  mwestment managemant anc deabrg
ang adwvisery), Barkng and Custody Speoal Tenns
and Tootaamc Sommenicanors Seecial Tarms z0d ary
olher Soecdl Terms to whicr the Chargor is subject,
the Definrcns, Anplicetion Fere and any Ralaied
Agreement, afl as aranded, “avated, succlamentad or
replaced rom ume 1o lime.

Receiver means a receiver and rmanager or a recener,
1 sach cage. appomted under tha Sacunty Agrearment,

Related Agreement ias the rmeaning ascriped 1ot n
the Prijate Cllent Tarmas,

Related Rights means:

ta any dradaend, inlergst oF ey diSoURGe pakd
er payatle in ralation to 2ny Soilateral irvaestrnents, and

Lo} any nght, mongy o property acaung or offered
at any tima in ralation to acy Coliateral Investments by
way ef redemption, substtution, excrange. bonus of
preference, under optien rights or oftharvigs,

Secured Liabilittes mazns Al pressnt and furue
chligatons ard kapillies fehatne acteal o Sontingant
and whether owed jointly or geverally o n any Strer
capacity whatzoevor) of each Qolger to any Tinance
Pary under any Finance Document, except for any
sbhgator o haolty which, 1 4 wers so nchudad, would
resuft i this Secur ty Agraement contravening any law
finchiding secticn B78 or seclion B7H of e Companes
ACt 006 or an edquivaient law i gy unscich
wcliding withowt bmeation, all Relevart Liabities (as
defn=g nthe Prvate Clent Terms),

Security means ary Ssour tyInt
or contarred by or Locaar ths Sec

zst creatzd, sedencen
ty Agremment,

Security Assets means all assets of he Charpor
e subjett of any secutty oregted Ly thus Securty
Agragmant.

Security Pertod means the pericd peginnng on s
aate of this Gecurly Agreement o ending on the
date on which all the Secured Luabidtes have been
unGoodnenaty and senocably paid 2nd cischarged o
full,

Spacitied Finance Party ~eang
{a 12 Morgan Bank Luxenbourg S A

{1 any Affiatz of J.P. Morgan designated as 2
Srectied Finance RParty ¢ a Third Party batrument, and
{] any pearson o which 3 Speciied Finance
Fary assigns or transfers all or ary part of s rigits and
ookgaticns under the Fnarce Gocuments.,

Specified Cbligor 'reans any garson ceacnsd as i
Spectied Chigar n a Third Party Instrumeant

Third Party Instrument mears any  documert
deganatad nowrt ng @8 suck and erdered nis by,

iat the Chargor,

f1a) the Sacurity Agent: And
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ici a Sgacihed Celigor and r a Spacifias Financa
Party,

substantialy n e form altacred 0 Schedide 1 (Fonn of
Third Party Ingtrument,

Subsidiary means a subsidery within ithe miganirg of
Sechor 1152 of the Companios At 2008,

Tirne Depaosit Account nas the Meaming ascokad 1o
" the ~rvate Glient Teprs,

1.2 Construction

{3 Capialised ienms defineg in the Prvae
Chert Terms have, unless expressly defined o this
Security Agreement, the same meaning in this Securry
Agreement

) A reference o a Finance Cocument or olrer
document or security includes (without prejudice to
ary prohipgion on amendments} any amendment o
that Finance Document or ather document of security,
Nciuding any change o the pumposa of, any sxtenson
of or any ncrease in the amount of a facility or any
additional facility.

{c Any covenant of the Chargor uncer this
Security Agreemert (other than 2 payment obligation)

remaing in force durng the Secunty Period and is gen

for the benefit of each Finance Party,

ih it the Secunty Agent considcrs that an amount
paid to a Finance Patty under a Finance Dogurmant is
capatile of beng avoided or otherwise set aside on the
Hguidation or administration of the payer o olhenwse,
then that amount wil nat be considered to have been
rrevecably paid for the purpases of thus Secunty
Agreement.

(& iU~less the context otherwise requees, 2
reference to a Securty Asset mciudes:
it any part of that Security Asset; and
will e procesas of that Securty Asset.
it if thers is any confict befween the orovisicns

of this Sacurity Agreernent and tha Private Cliont Terms,
this Securty Agresment will provait,

2. CREATION QF SECURITY

2.1 General

fay Al the securty oreated under s Sacunty
Agreament

(it s greated in favour of the Securty Agert:

i s security for the payrment, discharge and

parformance of alil e Secured Liabdities, and

ffny 'S Made wiith i titie guarantees n accordance
with e Law of Property (Miscellaneous Frovsions) Act
1024,

el The Securty Agert rolds the Seourty and
the beneft of this Sscurity Agreerment ¢n trust for tne
Fina~ce Parties.

2.2 Private Client Terms

Ths Chargor assigrs aosolutely. sub2ch W0 a previza o
re-agssignment on redermplion. all of ts rghts unde e

Priyareg Chert Tenmis fncluding o8 nights to requre the
Custodian o dehver securties o cash to the Chargor
or to its order)

23 Coliateral Investments and Coliateral
Cash

Tr o Onargor crarges oy way of a frst fixed charge

13 ait ofateral hovestrnenis anag  ail Related
Hignes,

b alt Cofiatera! Casr: and

ol al other assets held by the Custedian for the

Chargor rom tme to ime.

24 Master Agreement

Yha Chargor assigns absolgtaly, subect to a proviss for
re-assigrmert ob redamption, ail of ts nghts under any
Master Agrearmnent.

3. FURTHER ASSURANCES

The Chargor must, at ks own exense, take whatever
achon the Security Agent or a Receiver may requirs for:

tet} creating, perfectng or protectng any security
intended to be creatad by or pursuant to this Security
Agraament.

(s]] faciitating the realisation of any Securnity Asset;

(i) facihtating the exercise of any night, powser
or discration exercisable, by the Security Agent or any
Receves or any of ther delegates of sub-islegatas n
respect of any Securty Asset; or

{di oreating and perfecting securty in faveur of the
Seclrity Agent {equivalent tc the securty intended (o be
cregted by this Security Agreerient) over any assets ot
the Chargor locatad 0 any ainschiction cutside England
ard Walss

T ncludes.

0} the ro-exscuton of this Secuity
Agraemart;
(i the exacufion of any transfer o

assigoment of ary propstty. whethar 10 e
Security Agent or "0 8 ngminas; and

(i) the gmrg of any notce and the
making af ary fitng or reqistranicn,

wriCh, 0 any such case. the Secunty Agent may tha ik
expedent.

4. DEALING WITH ASSETS - RIGHTS
AND RESTRICTIONS

4.1 Restrictions
Supject to clause 4.2 below. the Chargor must not.

ia) create ar permit to stosist any Security Interast
I any Securdy Asset, o

ity seil, fransfer o ctherase dispost of:




o} any of s nghts una=r the Fryats
Clignd Terrns o any Mastar Agraamient: o

ity excapst as expressly alowed unger
tha Private Client Terms, any of 5 rights to the
Cotiateral lvestments, the Gallateral Casr or
any other Sscurity Asset.

4.2 Withdrawals and Substitutions

In aceoraance wrin tne Proate Glent Tarma, tre Chiargar
wril e permutted Lo withdraw or substtute Coilateral from
the Cash Accounts, Teme Depost Accounts or Custody
Accounts if (pna 1o such withdiawal or substitition) the
Castodian hes confirmed Lo the Chargor trat

i aithar 1hara ara no axisting Secuwrend | acdiies
ot the existing Collaterat  the Chargor's Cash Accounis,
Trme Deposit Accounts ang Custody Accounts has
2 Collateral vajue which is 1 oxcess of the Securad
Labiites: ana

) the Collateral 1 the Chargor's Dash Accounts,
Twme  Ceposit  Accounts and  Custody  Accounts
rmediately  after such  withdrawal or  substibuion

will have a Coltateral Valua n excess of ihe Securad
Liakilties."

5. REPRESENTATIONS AND
WARRANTIES - GENERAL

5.1 fepresentations and warranties

The Chargor mahes the reprasertatcrs and warrantiss
sat out in this Clause to each minangce Party.

5.2 Status

it b 8 kuted kabdity company, duly ncorporated and
Jalidly axistng undar the laws of the wnsdiction of s
Neorocration.

5.3 Powaers and authorisations

it has the pawer o arter il and pedfor and Bas
taker all necessary acton to adthonze the entry rto
aned perfarmance of, the Security Agreernent ard the
rarsactions contermplated by this Securiy Agrzement.

5.4 Legal validity

This Security Agreernent constitutes ds legally valid
onding and enforceable chligation,

5.5 Mon-conflict

e ey N0 andg performance oy it of, and the
trargactons cortemplaied by, this Securty Agresment
Ao not and will mat confhet with,

1a; any taw or requiation aopiitatis (o 1 or
1) 15 consttitional documeants: or
e} any document whier 13 bineag woen i o any

of s assats.
5.6 Authorisations

Al autherisations reguired byt n connaction mth the
gntry «nto, perforrnance, validty and enforcealsliny of,
and the transactions cuntemplated Dy, this Securty
Agreerment rave Dezen oblaned o effedted (a3
aperopeate) and ars n full force and effect.

8.7 MNature of security

Thiz Secunty Agreement craates those Secur ty interasts
A purpats 10 create anc s nGt able o be avaded o
sthersise set aside oo w3 -bankeatey, wisobency
Tyadation or Admimicirabon o arnenase.

58 Stamp duties

As at the date ~f this Becutity Agreemsnt, ro stan b or
rEgIstralion ouly o @pe s payabie o
kS Wisdicton of incorooration o respect of tis Seounty
Agrecimant,

5.9 Title

fhe Secunty Assels are fiea rom any Security nterests
{excem for frose creatord by or under this Securily
Agraamentt and any other nghts o ntorosts in favour of
third parties,

5.10 Times for making representations and
warranties

@) The raprasentancns and warrantes sat our n

this Secunty Agresment (inchuding n this Clauss) are
made o the date of this Security Agreement

fo) Each representaticn and waranty under this
Security Ayreement is deemed to Le repeated by the
Chargor ot eazh date dureg the Secdrty Perod,

@ When a representation ard warranty 1s dsemecd
tobarepeatad, s applien 45 the C rcumstancas ex;strg
at the tma of repetiton,

6. PRIVATE CLIENT TERMS AND
MASTER AGREEMENTS

6.1 Representations and warranties

Yre Crargor represents ard wairarts o sach Finance
Pary ihat

) the Tivata Olent ferms craate legally vand,

bnading arvl enforgeatle cidicatiors of tha Thargar and
he Custediar,

() 2ach Mastar Aqgreemen: oreates legally sakd,
ey and entorceable obbyanors of the Crargor
ang g respechye courterparty unoer each Master
Agresment:

{c all avaurts oved (ot by the Custodian ard the
FESPRECYS CoLnigrpally wier pacn |} er Agresment
are nol and will not ba scibect to any rght of sat-oft o

seenidar righi

it s not o defaclt of any of 13 Sokaatons under
e Presate Glignt Tarms or any Master Agreement: and
{e} s entry into and perforrmance of this Security

Agreerment will not corflict with aoy term of the Frivate
Chent Tars of any Master Agreement,

6.2 Preservation

The Crargor jreay net, Withao! tne pror consent of 1e
Secunfy Agent:

=] arend o watve any 1em of o terminate the
Private Chert Terms or any Masier Agreemaent; or

1s] ke Ary achon when nught eoparchse the
existance or enforcaabiity of the Prvate Glient Terms or
any Master Agreerment.
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6.3 Other undertakings
The Cnargor must.

)l duty and promiptty perform s aohgations uncer
tna Private Chent Terms and sach Master Agresmert
and '

iei} supDly the Decurty Agent, atd any Hecever
with @ copy of the Frivate Client Teems a0 each Mastsr
Agreement and any information and  documantation
‘glatng to the Private Clie~t Terms ard each Masly
Agreement requested bty the Security Agent or any
Hetene,

8.4 instructions to Custodian

The Chargor mevecably instructs ano authorises ire
Custodan to:

fa} on the Secunty Agent’s reguest, gisclcse to
‘e Secunty Agent any iniormmaton relatirg 1o tine Private
Clent Tarms or (0 any Collateral Investments or Collatera:
Zash requestsed by ine Security Agent;

[(e]] hold al the Collateral investmants and tre
Collateral Cash to the order of the Security Agert: and

) comply with the terms of any written not.ce
or mnstructon relating to the Coltateral irvestments or
Collateral Cash racewod Ly the Custodian rom the
Security Agant, mncluding any instrugtion to realse
the Collateral Invaestments, to deliver tre Cofiateral
Investments to any person naminated by the Security
Agent and o pay the Collateral Casn 1o the Security
Agent or any person the Securdy Agent rominales.

6.5 Instructions to countarparty in respect of
Master Agreements

The Chargor irevocably instructs and authorizes #s
counterparty 1 respect of each Master Agresment 1o

[1=)] an the Sacurity Agent's request, disclose 10
the Security Agent any wiormation relating o the Master
Agresment recuested by the Saecunty Agent, and

by comply with the terms of any waitten notice or
mstruction relalng to sach WMaster Agrsement 1ecered
1y such counterparty from the Security Agent, icluding
any nstruction io pay any menies owed to the Chargor
pursuant to gach Master Agreement to tha Secunty
Agent or any parson the Security Agent nominates,

7. COLLATERAL INVESTMENTS

7.1 General

b trus Clause Relevant investments means

{2 ‘e Collatera bwestments acc
) ail Redated Hights
7.2 Representations and warranties

The Chaigar represents and warrarts 1o 2ach rinanca
Party tnat:

& the Coliater af investments are duly autnonsed
vatidly asued ang flly paid and are oot subject i any
option t¢ curchase or simifar right;

frald 1 8 the person benglicialy entitled to tre
Cellateral Invastnents, and

tel] s e sole legal aad bengical owner of all of
A8 nights in relation Lo the Coliataral nvesiments.

7.3 Changes to righis

Exgent as expresshy allowed under tre Prvate Chent
Terms, the Chargor must not take or allow the 1akang
of any acton ot s tetall which may result n the nghts
attaching to ary Relavant Investrmants being altered.

7.4 Cals

(a} The Chargor must pay all calls ang other
payments doe snd paystle v respect of al Helevant
lrvestments.

o) if the Chargor faills to do so, the Security Agert
may pay any such calls or other payments or hehait of
the Chargor. Tha Shargar must immediately on requast
reimburse the Sacunty Agent for any payment made by
the Security Agent under this Subclause.

7.5 Other obligations in respect of Relevant
investments
(a} The Thargor must comply with all reguests

far informaton which is within 13 knowledae and wituch
are made under 2ny law or regulaton or by any listing
or ather autherity or any similar provision contaned i
any constitukonal gocument refatng to any Refevart
Investments, 1f it fails to do 30, the Security Agert may
elect to provide such information as & may have on
behalt of the Chargor

i) The Chargor must promptly supply to the
Security Agent 3 copy of zny Informaton referred ta n
sub-paragraph (3] above:,

i) The Chargor rust comply swith al olrner
cordmions and obligabnrs assumed by &0 respect of
any Ralevant irvestirants.

fch S Finance Party 15 atthged t
) parform zny oehgation of the Chargor
i makg any payment;
(i} make ary encury as o tha natra o

sufficiercy of any payment recsived by 1t or the
Chatgor; or

iy orasent or fe amy clarm o take any
ather action to callect or enforce the payment
of any amcart t6 which it may be antitled
urgder this Securty Agreement,

in resoect of ary Relgvant Investments.

1.6 Voting rights and dividends

(@) Before this Securily tesomes entfurcsable,
fne Chargor may continue to exercise the voling rights,
powars and otrer nghis 0 respect of e Helevart
nvestenents naccordance with the Privats Client Terms.

o)} After this Security has become enforceable,
the Gecunty Agert may senve a natics on the Custodian
tequding nat:

0] ary voling ngits: and

fiiy ary other powers or rights which may
re exarcsed by the legal or bensboal awner



of any Ralevant invastmia~is, &y uerson
5 e holder of any Felewant bweshnen
othanaise.

e asprsed as drected by the Secudy Ageri,
Y ¥ G

o The Senority Agarnt will fave no daodity to
tre Shargar tor any koss that results from the axarsise
o noc-exercise Of any voling rghts attainng 1o the
Selevant irvestmeants of for any failure to deal with any
robce redating 1o the Ralevant reestrmean's hat s soentto
mna Securily Agent.

1.7 Financial Coflateral

&} To the exisnt tnat the assels mortgaged o
charged  wnder W5s Secwrily Agreemant  Cuestitute
“fnanciat coliateral” and s Security Agrasment and the
coligabons of the Chargor under this Securily Agresmant
congbiute a “secunty fnancial zollateral arangement”
i each case for the purpose of and as definen r the
Financial Collaleral Afrangarteris (Nu. 2) Nogulatene
003 (54 2003 N 32061 the Security Agent will have
tre nght atter thus Secunty has necome shiorceabls ‘o
approptiate al or any part of that finarcat cotlateral in o
tawards the satisfaction of the Sacured Laght es,

)] Where any financial collataral s apprepriated:

fi} o the brancal collaterat i hstad or
radad on a recognised exchange its value will
be takan as tne value at which it could have
ceen sold on the exchaoge on the date of
appropriation, or

[ noary olher case the walve of the
financiat coffateral wil be such armount as the
Security Agent reasonably Jetermines havnig
taken o account aclvice catainect by # from
an independent invastiment or accountanoy
frrn of natoral stanaing séiectad by . and
vach Firance Farty w0 give credt jor the
prooortion of tha valug of tha financ el cotiatensl
AWOEHETE S L5,

8. COLLATERAL CASH

8.1 Representations and warranties

The Chargor represents and warrants 10 each Foance
Farty that:

a) .2 the scle legal and censhoial ownor of the
Dottateral Cash; and

i) the Coflateral Cash is fee from any Sscurity
interes. [except for those creatsd by or under thg
Facunty Agreemientl ard any other righ's ar interests n
favour of third parties.

9. PRESERVATION OF SECURITY

9.1 Continuing security

it Secwily 18 8 conlnung secutty and Wil extand 1o
g otmate Rakance of the Secured Lagites, regardless
of any ntermrediate cayment or dscharge wy whots or in
cart,

9.2 Reinstaterment

i oany ciscnarge (whathier in rascect of the cbilgatars
Cf arty Culgar of any Securty for those chigations or
otherwsa of arangerment 18 made n whols of n part
m the faith of any pavmant sacurity or othar aispostion
whirh 5 wvorded or must be raglorsd on nankrigtoy,
maobvency,  uicat dmiurstraticn of  OMgngige
OO firmitation, the fabedfty of the Shargor under this
sacunty Agraeman vall continus o Da resiated as of
1Oe thsnarrge or arangement han o ocowred,

9.3 Waiver of defences

Tre obfigaions of the Chargir under this Securty
Agrearment will not pe affected by any 3ct, omizsion of
thing twhether o not <nown 1o 1 oF gy Finance Party)
whech, out for fthis provision, wotid reauce, reeass
or prejuchce ary of 4s oblgatiors undar this Secuwry
Agreemiant. This inchuges:

i Aty Wne Qr walver granted tu or Campashen
with, any ferson, '

i any redsase of dny [33r3c0 under the termg of
Y SOMDSSHON o arangaement;

i arny ameangimant of a Fnance Ooaumient or any
sther gocurnsnt or securily; ar

fch ary  unenforceabuity,  degalty, wwvalicity o
non-pravatidity of any obligation of any person undar a
Fnanece Document or any other document or sec ity

9.4 Immediate recourse

Tra Chargor waives any fight it may have of fir st <equiring
any Finance Party o ary trustas ar agent on its benalf)
10 precesd against O entorca Any other right or secunty
or clam payment fFom any person or fie any proaf or
aglaitn i any insobvency, adountstratinn winding-up or
hwradation proceedings relative 1o any other persor
Before <lauming from thg Chargor under tris Securty
Agresment.

9.5 Appropriations

& any bme durng the Seuenty Pencs. eash brance
Pery {7 any tnusted or agent ot ts behalfi may without
affecrng the Fabiity of *he Chargor undar this Securty
AZrEzment’

o rgfran frorm zpelyrg or enforcicq zny oiter
nomes, security of rghts beld or recened ny that
finance Party jor any tustea or agent on 1is berall
against those amoures, or apoly and enforgs them n
mIGh manner anc order as it ssss Bowhather aganst
ose amounts oF omerwise: and

ibi fiold N an interegt-Dearng suswense account
any manes receved from the Orargor or on aceaudt of
the Chargor's fiabdty unaer this Secunty Agreament.

9.6 Non-competition

Linfzss the Security Periad has exgired or 'ne Sacunty
Agert Sthervese dracts, e Charger will not, aftsr a
clair ras been made under ey Seourty, Agresment o
by wirtug of any paymant or cerformance oy it under this
Sacuty Agreement:

{2 be subregated to any rights, Sacurty or mores
neldt raceved o receivable Ly any Finance Party (or any
trustee or agent ~n s bahalfh,
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i e enttisd o ary nght of contiouwtion or
ndemnity o oresgect of 2oy osyimett roade de manies
received on agsount of the Crargot's kablity wider this
Clause;

i mharm, rark, prove o volta as a croditor of any
hgor of its estatg ncompetitior win any France
Party (o any rustee or agent wn #8 benaldy, or

(o rgceive, clam o have the bereftt of any
paymeant, distribution or securty frore or on accuent of
ary Obhigor o exercise any right of set-off as against any
Obligor.

The Chaugor must hold n wrust tor and immediately pay
or ransie 1o tne Security Agent tor the Finance Partias
any payment or distr:butian or benefd of sacurity received
by i contrary to thig Clause or 1t accordance with any
directions given by the Secunty Agent under this Clause.

9.7 Additional security

This Security Agresment is in addition to and s not
n any way prejudiced by any other securty now or
subsaquiently held by any Fnance Party.

10. THE SECURITY AGENT

16.1 Cuties of the Security Agent

The Security Agent has only those tities wiweh are
axpressly spacified i this Sscurity Agréement. Those
duties are solaly of a mecharical and administrative naiure.

10.2 Individual position of the Security Agent

It it s also a Finance Parly in any ¢ther capacdy, the
Security Agent i stch other capacity may exercise its
rignts and powers under the relevant Finance Documents
as though it wers not the Security Agent.

10.3 Reiftance
The Securty Agert may:

(@) rely on any netice or document heheved by it to
ne genuine and correct and to have besn signed by or
pain the authority of, e provper persor;

it rsfy on any statement made by ary person
iggatoing  acy mafters whicn may  reasonably be
assumed to be withn his knowledge or watrin his power
to varify:

e engage, pay for and rely o professicral
acvise s selected by i (including those represert ng the
Crargon: and

{ch) act under this Security Agreernent hronigh s
persoinel and agents.

10.4 Finance Parties’ instructions

The Securtty Agent is fully protected f it acts on the
nstructions of a Pnance Parly :n e exercise of ary
azht, power o dicration or acy matier Nt expeessly
provded for in this Securnty Agreement. In the agsence
otinslructions. the Security Agent may act as it consilers
to be i the best interests af tre Finance Parties.

10.5 Information

‘a In achng az the Security Agend, the Securily
Agent will be regarded as actng through ifs agency
cdivistan which will e reated as a separate entiy from

13 other ~vssions acd departeients. Ay information
acaused by the Secunty Agent which, in it8 opinioa, ig
acauired oy anothear division or deparment o othervise
than i ity capacity as ths Securnty Agert may be treated
as confidenbatl by ire Securdy Agert and will not ke
reated as 'rformabor possessed oy e Securily Agent
it 13 capacity as such

G} Ihe Chargor irevccably authorisas the Security
Agent to disclnse to the Firance Parties any information
WHICh, i itS opinicen, s recenved by L TS Sapacty as
the Security Agent.

10.6 Compliance

Tha Securty Agent may refrain rom dong anything
inciuding the discinsure of any nformaton) wheh mught,
'nits opinion, canstitute a breach of any jaw wr reguiation

or He otherwtse actionable at tne sult of any person and

may Jo anything which. In 1S opduar, ‘s necessary of
degiracle tg comply with any law or reguiation.

10.7 Resignation of the Security Agent

@) The Security Agent may resign and apooint
any of s Affiiates as successor Securty Agent by givig
notice to the Parties.

(S]] The resignation of the Securty Agent and the
appointmant of any successor Sacurity Agent wall poth
hecome sfective only when the successor Security
Agent netifies the Chargor and the Finance Parties that
it accepls its appowitment.

<) On giving of the ootificaten, the successor
Secunty Agent will stcceeg to the postion of the
Security Agent and the term Security Agent will mean
he suscessor Security Agernt.

(i Tre Charger must, at 45 cwn cost, take any
achion and enter nto and deliver any document wneh
racured by the Securty Agent 1 ensure that this Secur:ty
Agresment pravides for affective and perfected Sazurity
interests In favour of any fuccessor Secumy Agent,

11. SECURITY

111 Titie

Tro Secunty Agent miay acoep! without entuiry the titde
{if ary} the Chargor may rava 1o any asset over which
any Security is intendec (o be created by this Secur ty
Agreament,

11.2 Passession of documents

Unless the Securdy Agent agrees otherwise, tre Securily
Agent is not onhged to hoid in &5 own possessien s
Security Agrsement, tile deed or otrer documerd In
cannect on with any assel ayer which secunty is intended
to e created by this Security Agreement. The Secunty
Agent may alow the Chargor toretan ary such dacoments
s possession IF 4 considars it 1S apn-apriate 1o do so.
Withaut preiudice @ the above, (e Securty Agent may
allow ary bark prowdng sale custody services or ary
vrofesgicnal actdser to the Securby Agent 1o retam any of
hese documents Ir 1S Cossession.

11.3 investrments

Except as ofherwise orovidsd o s Secunty
Agresmant, aii momas recenven Ly e Securty Agert
under this Segurty Agraement ~ay he vwested ir the




ramg of o unoer e control o tne Sacunty Agant o
ay nvestments whin may be salected by Ire Securty
Agent.  Awditonally, those manies may be placed
on depoasit it the name of or under the controf of the
Jecurity Agent al 3y bank or inglitubion frchiding dsealh
an dpnn aUeh terme Ag ot may ik it

114 Co-operation

Each Party agrees to s reasonacie o s
ensura that arny Secunty 3 Neld oy the Sec ity Agent
to tne extent legaly prssbiel for the ot cenelit of
she Fnance Partes N oanoordsnce with this Secuiny
Agresrnant,

11.58 Enforcement

The Securty Agent . nor respensiiolg wie Toaigd b
any failurs 1o enfarce O 10 Maximse e procesds of any
enforcemant.

11.R Release of Security

a) If a disposal of ary asset ownad by e Chargor
which is sutyect to ary Seclrity vcours 1 the folowng
circumstances:

it the Finarce Parties agree tn the
disposal;
{n} the isposal is allowed by the Pryata

Chant Terms and will net result or could not
raascnably De expected o result in any tres s
of ary orm of the Pvate Cliert Tenns;

i} the msposal s peing mads af the
requast of the Securty Agent in circumstances
whera ahy Seourity has pecnme enforceable, o

et} tre ocisposal s beng effected oy
erforcement of ihis Securily Agean ent,

that assel will De refeascd fom any Securnity
afactrg 1 and Trestad by s Secunh

Agrasment,

£ Tha gracasds of amy digposal o ar amovnt
coresgonaing 1 ) must te apphed i accordance
wilh the Private Client Terms or, whare relevant, he
regquiramients of this Seourty Agraamaent,

) Tha Sec.riy Agent 15 aclhonzed by cach
Brance Paty to execute any document which 3
raasonably required to achieve a ralease allowed wnger
trig Subclause.

12. WHEN
ENFORCEABLE

SECURITY

121 Timing

Trus Securty will become immedately erforceable t an
Everd of Default occurs or at any fime ko an Event of
Cefault 1s contiruing and e Securty Agent gives notice
0 the Crargor that thes Secunty s snforccabls.

12.2 Enforcement

After 'his Securty has become anfacegdla, the Securty
Aqent may n its absoite crsuretion entores all o any
cart of this Seconty N any rmarrar it sees 1.

13. ENFORCEMENT OF SECURITY

i34 General

al The powsr of sale ana any oMrer powers
conforrud ¢ 3 morigagae Dy aw indiudng uoder
Saction 101 of the Acly ag amenderd by this Scouwrity
Agreement, will he mmadiately, exercsalid &l daiy ting
atter thiz Secunty has become srf L

ceatio.

it Ay 1estnClon 1mncsas Dy aw on e oo
of sale dncluding under Section 103 of the Acty or e
raht of a mortgages ta oonsohidale Mo tgages incluaing
under Secuon 93 of e Ach does not apply o this
Sacurty.

3.2 No liability as mortgagee in possession

Netther the Securtty Aze: ¢ any Secaver wil be hable
Ly reason of entering Nic LossEssion o 3 Secunty Assel
to account as rarteaces ir nassasson of for any loss
on reaisaton or for any defaull or orission for wihieh a
I lyades in BoccocCon midhl b liakie,

133 Privileges

Each Recevar and the Secuiity Agert is entitled to all
the nghts, powers, crivileges and mmunities conterred
by law fingiuging the Act) on maortgagees and recevers
duby apponted under any law (nciuding the Act). exnent
{hias Section 103 of tha Act does not apply.

134 Applying Collateral Cash

The Secwrity Agent may at any time after s Secunty
becorres enforcezbie require the Custodian to tay e
Coliateral Cash to the Saourty Ayent or as the Securty
Azart may deect ano tha Secunty Agart may acpoly alf
or any part of the Coifatarat Cash aganst alb or any part
of the Sacured abilities

13.5 Protaction of third parties

No person inclkiong a parchasert Sealng wih the
Setunty Agett ar at 0 Or 48 ¢f M3 agents will be
concerned 1o endure”

[EY whetner 03 Secued Liatlties have hecoms
payable
{s)] whether any power whcoh the Sscunty Agent

ara Recewar s purportng to exercss has become
exercisanic or s berng Sronery axrroissd

(= whethar ary money remans dos under e
Firanace Doowrems: of

=)l Fow 2y orey Davd 10 the Secutdy Adent or
15 that Receiver s 10 La apelied.

13.6 Redempfion of prior mortgages

fa; At any time after this Securdy has bscome
enforceable. e Secunty Agent may:

0 redeam any onde Secunty hterest
agamst any Sec.uriy Asset, and/or

[ prooure the transter of tha Securty
interest to dsalf, andror

iz scttie ard pdss the scoounts of the
frior morlgagae, chargee of encumbrancer;
any mecourts so settled and passsd vt ge f
the absance of mamifest errgrn conglusve and
cinding on the Sharger.
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Le]} The Crargor must pay to the Secorty Agent.
wmmadately o demand, e costs and  expenses
ncurred by tne Securily Agent n connecticn with any
such redemnption and/or transtar, inciuding tne paymsant
of any ooncipal & witerest,

13.7 Contingencies

If this Security is enforced ot a tme wihels no armoet s
due under e Fmance Cocurnents but at 2 fime wher
armaunts may or will pecome due, the Securty Agent (or
the Receverl may pay the pwocesds of any recaveras
atiectad by it 1to such numer of suspenss aocounts
as it corsiders appropriate.

14, RECEIVER

14.1 Appointment of Receiver

&1 Excopt as provided telow, (ne Securdy Ageant
may apgoint any one or mors persons to be a Receiver
of afl of ary part of the Security Adsets if:

I} this Security has become enforceable:
or
(i) the Ghargor so requiests the Security

Agertt in writing at any time.

o)l Any appointment under paragraph {a) abova
may be by deed, under seal ar m writing under 43 hand.

ic Except as provided below, any restrction
mposead by law on the right of a morigagee to apoont 2
Receiver including under section 109(1) of the Act) oes
not apply 1o this Security Agreement,

) Tre Security Agent is not entitted 1o appont a
Receiver solely as & result of the cbtairing of a moratorium
{or anything dona with a viaw tq ottaining a roriore.m,
under Section 1A of the insolvency Act 19886,

142 Aemoval

The Securty Agent may by witng undsr its hargd
remove any Becever apocrmted Dy # and may whensver
it thinks i, appont a new Recaner n the clace of any
Heceiver whose appontment may for any reason hava
rminazed.

14.3 Remuneration

Tne Becurity Agent may fx the rermuneraticn of any
Receiver appainted by { and any maximum rate mposed
ny law (includding undar sectiort 10HE) of the Act) wll ot
apply.

14.4 Agent of the Chargor

(a A Recever will pe deemed o be the agent
ot the Uhargar for alt purposes ang accordngly witt oe
deemed to ba in thg same pestion as a Recewer duly
apponted by A marigagee under the Act. The Ghargor
i5 solely rasponsble for the comtracts. engagements.
acts, omssans, defalis and losses of & Recetver and
for habiities incurrcd Dy a Receiver,

o NoO finance Party will incur any liabdry fgither
to the Charger or to any other persor) by reasor of the
appontment of a Recelvar o for ary Otrer reason.

14.5 Relationship with Security Agent

To the fullest extert aliowed by taw, any right, power or
“Hscration sorderred by this Sscunty Agreement (either
cxpressiy or impliealy}) of by law on & Recemver may
after tris Security pecones enforceadle be exarc'sed
ty the Security Agert m ralalion 1o any Security Asset
wirout fest appointng g Recetysr o notwithstanding
the arpantment of 2 Racever,

15. POWERS OF RECEIVER

15.1 General

ta} A Receiver Mas all tre nghts, powers and
discretions set out below in the Clawse n addion to
thase corterred on ot by any law, Thig ncludes al fre
rghts, powers and aiscrel:ons conferred on a receivar
for a receiver and mmanagert under the Act and the
nsolvency Act, 1988,

1i3) H there is more than one Receiver holdng
office at the same time, sach Receivar may (uriess e
document appointing fim states othe~wse) exarcise sl
the powers conferred con a Receiver under this Security
Agreement indhidually and to the exclusion of any other
Feaceer.

15.2 Possession

A Rereiver may take ramediate possession of, get m
and collect arty Secunty Asset.

15.3 Sale of assets

el A Recewer may sell, exchange, convert nio
moeney and realise any Security Asset by publc auction
or private contract and genarally m ary manner ared on
any tenms which Ng thinks fit

4] The consideraton for any such tansactico
may corsist of cash, debantures o other obdigations,
shares. sfock or other valugble cohalderation and any
such consderatiun may be payabls n 3 lump sum gr by
mstahnonts spread over any pei el W oh he thinks fit

154 Receipts

A Recewer may give a valid receplt 120 any mionigs and
2Xecute any assurancs o thing which may be proper o
resiranie for reahsing any Sec inty Asset,

15.5 Delegation

A Recawver may delegate his powe 5 0 acuoroancs wis
this Security Agreemant,

156 Other powers
A Fecever may:

{3) do aff other acts ano things which he may
senside desi-anle or necessary for reahang any Securily
Asset or incidental or conducve o any of the rights,
paviers of decretians confarrad on a Kecetver Lnider or
Ly virtue of s Securty Agraement or law,

it ExErcise o rédation to any Seourity Assel ai
the powers, authorties and things which he would oe
capabie of exerasng | he 'wore the abaolute benefical
awnrar of that Sacurity Asset; and

{2y uge the rame of the Chargar o any of the
IR DrTP0SSY,




16. APPLICATION OF PROCEEDS

1A Untess atherwise detarricsd oy e Sedurdy
Agamt or any BRacawver, any monies recaivid by the
Securty Agent or that Recewer aiter this Secunty bas
hocome enfrvngable must be apphed in s foliowing
Sraer of peiarity

i i1 ey FOWRIAES GaYHHErT f & Orows o
for all costs and expensss noursec Dy the
Security Agent <r any Receper wndar o o
cornaction with ths Security Agreement and of
Al rerrUmerahon Su LU sy Recevsr wder or n
Cormechon witit His Sacurty Agroament,

it N payment to e Secunty Agent
or towards tha palarce of the
Secured Uiabdities owad to .2 Morgan [3ank
Luxembourg S.A. it its capacitly as a Specihed
Finarce Paty 2nd, ¥ 2 Limit 2 apphzatiz n
respect of ine Secured Liacdiues owed
JP. Morgan Bank Luxembourg S.A. by any
Specified Obligor, then n mlation to shen
Secured Labiities in an amaunt up 1o and not
axceading the amount of that Lmit,

for  moplic

(i) T payment to the Securty Agent for
applicalion towards the balarces of the Sequrad
[iatities rro rata 1o the amount of the Secured
{abilities owad to each cther Specitiad Fhacces
Party and, it 2 Limin s applicaple ir respect of tiha
Secured Lizhilties owed 0 any such Spectied
Finance Party by any Specified Obhgor, hen i
rghation 10 such Secured Liabilities » ar amaunt
v 1o and not exceeding the amount of that
Lirnit; and

- in paypmaent of the surdlus 4F amy) 1o
the Charger of stier person entitled tod,

) Trus Clawse 8 sutject T the payment of any
clams havirg pnonty over fhis Seounty, T

Chairaz

does ot prepdce the dght of any Paty 10
2GOvar Ay shortfall fom the Chargor

17. EXPENSES AND INDEMNITY

the Chargor must:

&) immadiataly on demand cay all ¢os's and

axperses (ircluding legat fees) incurred in nonnachon
with this Securty Agreement by ary Finance Rarty
Hecewer, atlormey, manager, agemt or Jher peraon
appointad by the Saecurty Agert under this Sacurty
Agreement; and

\h) keep each of them indemnifieg agamst any loss
or fiabilty ncurred oy # 0 connecton win any ingation,
anaration or adrorniraive orocredngs concenng this
Security.

18. DELEGATION

18.1 Power gt Altarney

Tre Security Agert o any Recewar Mmay < @ieqatd oy
cower of attornsy or in any sther manner fo ary persen
ary right, power or digcraninn axercgalls By o unrdar thes
Seturity Agresment

8.2 Terms

Ary suce delegaton may e made upon any lenms
tncluding power 10 sub-delsgatg) which the Securty
Agent or ary Racever may think fit,

18.3 {iability
Neehae g Sactdity Agant nov any ~ecavadr wilt Ls
any wery banle or responsdic 0 the Chargor for any

esa ¢ hability ansing fram any act. datault, ormgsion or
msGondLal on tha cart of any dsleyate o subx-d2isgsate.

19. POWER OF ATTORNEY

Tha Shargor, oy way of secunity, irevacably and saverally
Rie elatsl Securty Agent. each Receher ana any of
mer delegales oF suG-deisgates to De its altorney 0
take ary action wroich the Chargos s obliged 1o take
undar this Seoury Agrearent. The Chargor ratifies and
corfirms wratever any attoriey does of purpodis W oo
under &5 appointmant under this Clause.

20. CHANGES TO THE PARTIES

20.1 The Chargor

The Charger may rot assgn of transter any of its nights
Fgatons under this Security Agreement without the
pror consent of e Security Agent,

o4

20.2 The Finance Parties

e Ary Fimance Party may assign of ofherwisa
distose of abl or any of 4 rgitts under s Securty
agreement 1 accordance with tng terms of the Fnance
Documrents o which it s a canty and may disclose anry
rfarmatnn o 88 rassassion relating to the Chargor ta ary
actual o raspectie assigree. yansferge o parbonant

st Reterences 1o e Gacuoty Agent
Sacurty Agreament OG0y SUDIESSOr S
agpeanted under Ulause 107
Agresnent.

LIENS

aoutty

21. MISCELLANEQUS

21,1 Covenant to pay

The Chargar must pay of thssharge the Securad Liabdities
rihg manne: proviced for in the Foance Documents,
suclect whers appiizaile) to any imit in respect of the
Saciur ad Liabltes swend Dy 2ny SEaciipd | osgor,

21.2 Tacking

Egen Pnancg Party rust perform 4s obligations undes
the Fingrce Documents {ingludiiy any obbgation to
maxe available Turther advances).

21.3 New Accounts

{a I any sutseguent charge o otner nferest
affects ary Securty Assel, e relevart Finance Party
may open a rew acoount with the Ghargor.

138 ¥ the relevant Finarce Party 0oes not open 2
new accourt, it wih neverreless e treated az it had
Aore 5o ak the ime when It recarved or was ogarmed tn

bave roeehed actiga of that charys O olher plerest.
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{2 Ag from thar trne 3l gaymeris made fo the
Finance Party will D& creditad of be treafed as having
been credited to the rew account and will nct operate
to recuce any Secured Liabiity.

21.4 Currencies

For the purposé Cf exerasng any nght o apply the
Coilateral Cash 1o the Secwred Liaoilities, if all or any part
of the Collateral Cash and tne Secured Liabiltes are n
diffarent clrrenciss, the Security Agenrt rmay convert aitrer
amount & a market rate of exchangs in §3 usual course of
musinass for the purpase of exercising that right,

21.5 No liability

The Security Agert wil not be fiable for any logs of any
kind resulting from the exercise of #s nghts under this
Security Agresment 1o require the Custcdian (¢ ascount
1t for the Collateral Gash.

22, RELEASE

At the end of the Security Pencd. the Finance Parties
rmust, at the request and cost of the Charger, take
whataver aclion is reasonably necessary o release 18
Security Assets rom this Security.

23, EVIDENCE AND CALCULATIONS

23.1 Accounts

Accounts maintained by a Pingnce Party in conneclion
with thss Security Agreement are prima facis avidence of
the matters to which they redate for the purpose of ary
littgation ar arbitration proceedings.

23.2 Certificates and determinations

Any certification ar determination by 2 Fnance Party of
a -ate or amourt under the Fngnce Documents wdl be,
in the absence of imandest error, conclusyn avdence of
tne matters to which it raiates.

23.3 Calculations -

Any interest or feg acorung under this Securey

Agreament accruas from day (o day and i caleulated.

on the kasis of the actual number of days elépsed and
a year oF 360 or 365 days o otherwise, depending on
what ihe Security Agent determines 1s market practice.

24. NOTICES

{a Al communication  of nolices  gven  in
connection  with this Secuily Agresment must Le
given in writng and in accordance with Clause 2
(Cornmurications of the Privata Client Terms,

i The comact detads of the Chargor and the
Securty Agent for alf notices i comnecton with thig
Security Agreement are those set cut in the front page
of this Becunty Agresment.

25. SEVERABILITY

I a term of thia Secunty Agresment 1§ or Decomes
lecal, invahid or unantorceabie i any respect urder any
frisdicton, that will -t affact

tid the legally, wahoity o enfarceabiity 1 that
wrisdiclion of any o'ter tenm of this Secu-dy Agreament:
o

18]] e legality, valdity or erdorceabllty inany other
predouon of that or ary other term of ths Securty
Adrestnent,

26. WAIVERS AND REMEDIES
CUMULATIVE

Tra nghts of each Frrance Rarty under thiz Security
Agreemernt:

{a) may be exersiced as ofter as necessary,

bt are cumutative and no* exchlusive of s nghrs
under the general law, and

{z may be waived orly ir writing and specificalty.

Delay n exeraising ar non-exercse of any nght is nat a
wanver of that right.

27. COUNTERPARTS

Trus Secunty Agreement may be exscuted o any
number of counterparts.  This has the same effect as
tha aignatures on the counterpans were on a single copy
of this Securily Agreement.

28. GOVERNING tAW

This Security Agreement and  any non-contractual
obligations arising out of or i zornection with i are
geverned by Enghsh law.

29, ENFORCEMENT

2g9.1 Jurisdiction

{a) The fnglish courts have exciusive jursdichor
to settie ary dispute including a dispute relatng to non-
contractual abligations arsing oul of or in conbachon
with this Securty Agreemisnt.

{]] The Enghsh courts are the most aporapriale
and zorverwnt courts 1o setile any such dispuie n
connection with this Securty Agreament, Tha Chargor
agrees not to argue 1o the contrary ard waives chject crn
to those courts on the grounds of Incanvertent forum or
ctherwise 11 relation to proceedings in connection with
this Security Agreement.

ic) This Clause s for the benefit of the Finance
Parhes only. To the extart allowed by law. a Fnance
Party iray {ake
fi praceadings 1 ary other court; and
) cornsurrent
rumber of funsdictions.,

crocesdings nooany

i References in this Clause tc a dispute n
connactan with thie Securty Agreement insiides any
digpute as to the existence. validity or termination of this
Security Agreemert.




28.2 Service af process

‘a) Thus Clause orly apahes if the Ghdrgor s <ot redrtent o ticurparaed « England and Wales.
%)) The Chargor rrevocatly coniims Mat it Fag apoontad an agent (0 accept sarvice of lugal process n England

as Wales on de behalf i any provesdings belore the Enghsh cowris o connection wiln tres Secunty Agreement.
The Chargor confiems that e nams and address o such process agart arg fated v 1he fromt paae of this Securt,
Agreemant,

e

o} If any persen appo nted as arocess agant Lndgs mis Clause s unabla “or arvy reaacr 10 30 act, tne Shargt
cust immediately @and nary evest wihin 7 aays Sf the cvant 1oeny place) aponint s agert or tenng acceptable
1o e Secunty Agent. Fading this, the Sacur ty Agent may appont andther process agent for s ourpese.

) The Chargor agrees that fakire Dy a process agent 1o nolify  of any procass wil nel imvalidate e relevant
PrOCeecings.
G This Glause daas nat affect any otrwr mathad ot sorvee aliowed by law

29.3 Waiver of immunity

a This Clause orly apohes it the Chargor « rof resident urrcortorated e England amg Wales,
) the Chargor rrevocably and unconotiorally
5] BOrees Not 1o clam any immunity ram procesudings brueg oy a Fnaned Party agamst 4 nslation

i s Sgounty Agreament and 0 ensure hat no such claim is made on s beralf

i) consants ganerally t9 the giving of any rehef or the issue of any procass n connection with those
proceedings; and

iy seavas all agris of immunity n resoect of 4 or 15 assets,

Thig Sacurity Agreement has been entered imio and executed 35 a deed by ne Srargorn with tre intenthon that 4 ce
dedivered on 'he date stated at the beginning of this deco. 1t may Ge expuuted by the Securnty Agent uwider hand.

Chargar

Authorised Signature(s}

EXECUTED as 5 DEED ty

Stewardship Services (UKET) Limited

[Insert name of Company]

Simon crsse Aoy 8nacss

achng Gy 2

Titler__ Jm@fo& b el C‘—(-T‘G n‘

in i aresenee Of

‘Wrness's signature:

2icted J. Geeasipre AT &eA et LOUSE XFRRS.

(Ta R

&~




SENT

3

ol AL UMD - LU o -

0

Security Agent
EXECUTED as a DEED oy

J.P. MORGAN BANK LUXEMBOURG S.A. = company rsorporated in Luxenbolrg, aching by ife below namar

parson who, in ascordantce with 1re laws of mat terrmory, is acting urder the authonty of e company:

Mame:

AONE BEALRDS (£

The terms af this Secunty Agreement are acknowledgeas oy
J.P. MORGAN BANK LUXEMBOURG S.A.

in s capacty as Gustodian

acting by

Nsme:

The tarms of this Sequrity Agreermant are acknowledged by

J.P. MORGAN BANK LUXEMBOQURG S.A,

175 cagacty as counterparty nréspect of each OTC Denvatives Master Agreement
acting ny

Narme,

The terms of this Securty Agrearreny are acknovitedgad by

J.P. MORGAN BANK LUXEMBOURG S.A.

in 115 capacty as counterparty m respect of rach: ISDA Master Agraement
acting by

Nime:




SCHEDULE 1
FORM OF THIRD PARTY INSTRUMENT

TS THED PAHTY WSTRUMENT (3 0AY G I - BMEYBAADE BY DEED BE TWEEN
RE e . e o | the Chargor,
(2)

[inserr name of Afmiate of JPMBL as Specrﬁed Fmance Party, where reievantj
i3

ﬂnsert name af Specn'ted Obhgor, where re!eve;ﬁf} md

45 S MORGAN BANK LUXEMEDULRG 3.A, as agent and ristes for the Frarce Parbes [as defined o tne
Secunty Agreemeaent Hlefined below) (the Sacunty Ager t). ’

BACKGROUND:

The Chargor _ . . U R [
finsert name of Affiliate uf JPMBL] . I [insert name of Specif’ed
Oblfgor] and the Sscunty Agent erter ~."0 lr'ts Trird Parw msf'umﬁ'-nt n conrection wir the Securty Agreement
dated ... - [ tals | made betwesn the TChargor and the Secuniy Agent (iha Security
Agreament) i ras ch( of the uhargu. 3 \.Ougatnons under and m connactor v i the Private Clesyt Terma,

Arty tarm used out not gefirert i~ thig Th irQ Party instrument shall have ra rr‘e/-nlnq Iven to such tern in the Security
Agreement,

IT IS AGREED as follyws:

1. fFrom the date of this Thl!’d Partly instumant, - finsart
rame of Affiliate of JPMBL] \\haﬂ te 3 Spacdied France Pary f"r !ha pufc:ses of the aecufft\ Agraemert and
[ o . __[insert name of Affiliate of JPMBL], 25 a Specifed rancs rarty acknowledges
tme tarm g o‘ 'hn ‘Sﬂcurrty Agrcemeﬂt

2. fFrom the da e of tiis Third Party instroment. . .. - L . {insert
name of Specified Obligor] snha) e a bSpeobed Tl Tor e owpeses of e Seroohy /\G’“t—‘ﬂ ot and

e e ... [insert name of Specified Obligor] as a Sitecied Ocligo
asknowledges the ionms of tns Scounly Agrasmen |

3. fFor Boe nurposes of the Secunty Agregiment, a Lirir . oo _ snall
apply in relatior 1 the Sacuwrad Liabiities owed oy R o [msert name of
Specified Obligor] o [J.F Morgan Bank Luxembourg SA }/ L -
[insert name of Affiliate of JPMBL] |

A

£, Each of tne icliowing documents vl be a Frares Doclmsn for ine purpases 3 the Secunty Agresrnent, n
adefinion fo any otner Fnance Documents:

o g Third Party Instiument; and

ip)] (ol . s

8. Trus Thirg Sacly Insturmert ang ary nor-contraciual poligations ansng out of or 0 connechon with 1 are
govnrred by English taw

EXECUTED as; z DEED Ly .. ... .. e

[Correct signature blocks to be inserted when a Third Party Instrument is to be executed]

211901
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