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Registration of a Charge

Company name: BARCLAYS CAPITAL SECURITIES LIMITED

Company number: 01929333
X8G1835C

Received for Electronic Filing: 14/10/2019

Details of Charge

Date of creation:  01/10/2019
Charge code: 0192 9333 0029
Persons entitled: STATE STREET BANK AND TRUST COMPANY
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 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: FLORA MCLEAN
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1929333

Charge code: 0192 9333 0029

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 1st October 2019 and created by BARCLAYS CAPITAL

SECURITIES LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 14th October 2019 .

Given at Companies House, Cardiff on 15th October 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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- By is intended that this doument takes effeet ns & doed nc&;wiahsésmding fhse facl tht 8

THIS SECURITY AGREEMENT (this Apreentent) is made on October i.,2018
. BETWEEN o | o |
(1) BARCLAYS CAPITAL SECURITIES LIMITED, 2 compnny incomporated under

. the laws of England and Wales having its principal place of businoss ut 5 The North
Colownade, Canary Wharl, London E14 4B8 (ihe Chargary, and

(2 STATESTREET BANK AND TRUST COMPANY, a Massachusetts trsst company

ineorporated under the laws of the Commonweslth of Massachusetis, having its
~ principal place of business a1 One Lincols Street, Boston, Mussachusetts, 02111 USA
© (the Secured Party).

. WHEREAS

(A} The Cliargar is reqaired 1o enler into this Agroement in connestion with the Couter- ;

Intdemulty {as delined below)..

" parly may only cxceute this decument under hand,

© ITISAGREED us follaws:

L Tnterproition

L1 Definifions 0 ) : EE | |
* Termsdefined in the Cau.s:t:érm.iésfe%msiiy shall bear the same menning in {his Agresment
- uniess atherwise delined herein, o : . . :

. In this Agreement, unless the context olbérwise requires, the following words and
“expressions shall have the meanings given 1o them In this Clause (Interpratation). -

Antharisatlon  means an.sethorisation, consent, approval, resolation, licence,
- -exemption, fling, nolarisetion or registention; :

Business Day miedns any day on whicl commercial banks sre open for business in
- London; Bngland; _ o C

- Cash means monay in any corrency, eredited to an zeconnt, or a similer slaim for -
- repayment ol money, and Includes money market deposits; : ' :

* Charged Account means the cash aceount of the Chargor with the Seeured Party with
. aecount number BTTE in which the cash value of sny Collateral Excess fand no other
-assels or properly of the Chargor) will be held (and any replacement, substitte or
- additional account from time to time) and all rights of the Chargor in relafion thereto; -

Collateral Excess means any claims din, ‘owing or payeble to the Charpor by a-
. Designated Principal following the close-out of the Securlties Transactions under the
- Securilies Agreements {other than in respest of the Charged Account) os & result of the

- otoursence of an Event of Default,

Counter-Indemniey mezns the counter-indemaity dated an or about the same date os

- this Agreement snd given by the Chargor fo the Secied Party with respect to the
. Brincipal Indemnities; :




Qefgg:;fe mesns a da!ega%e ar sub -delegote mppemied by the Sacumd Par{y n
geeondance with tis Agmemmi 1o the exteni such delegate or sub-delegate performs -
- the obligations or exercises the powers of the Secured Party in accordance with the

werins of this Apreement;

Enfaéméamézr Event means the occurrence of an Event of Defaule

- Financial Collateral has the same meaning ns “f‘ nancinl collateral” in the Financial

- B C@Eiaicmﬁ ch,ui&twm,_;___

Fizmusmf’ Sefiss{emf &gg::!mims means :iuz mecm! C0§ aleral Amag@msms (Ne "3§

- _Regasﬁ&gwns 2003 {51 2%33323;‘;6} {ns ammaﬁ@tﬁ from thne to iima},

: Ifsfmfxf smsms any interest gmd or sxes.?niad by i&m %@mamd Pamy ?mm time to mm in
K mggxacz' ﬁf t%m haiaﬁsa sﬁandmg m the nrmm of the Gharg&d Acsount;

' ques means eash m" fhe pﬁﬁses io this Agmamaat ﬁ’am fime to hme
S Rg;fmed .&fgf;{s means: s
. "Ca)'-'_: any umncys or pmceeés paid or payﬁsble wsih a‘espcea to zhe C%mrgsd Aaceum, :

- interest and other income of any kind, and any other sum (whether in the nalure
ol idlerest, principal or otherwise) received or receivable o ws;ma% af %!gs:- -

U thrged Aamm@i{m ma:h ﬁa&gﬁ whether incash orin sgwge}!

§mrged Accsum,

' @_’ 8 5 m‘sy &W&ﬂﬁ% oF jﬁdgmmts in f‘awur of the Cémrgef in m[&&ssﬂ 1o tém Chm‘g&d"_' -

S Asmasm, ané

Sdy my mher réghts asd ‘assels ;msaa:hmg 10, dcmmg fmm, reiaaimg mg of

) gxamamh!n by vimze af‘ §§:e hn!dmg of, the (;‘E'sa;ged Am‘:ﬁusst.

o ngim:f Assgm means aii ﬁm asgezsf aszd ;rndsmkﬁngs afthe C%‘mrﬂnr i’mm time m time
3 ﬁimi‘gﬁd {ar a*;pressenﬁ in i}e chargmi} gumuam fa azazs Agsmmm

o Sﬁc:@:’eﬁ @é!:ggmam‘ menns il g}msanz :md ﬁsmm mhhgmmszs as:sd émbsmms (wém@hm"_-' :
-actual or contingent and whethsr owed jointly or severally or in any other capmeity
. whatsoever and inany cumency) of the Chargor to the Secured Party under the Counter-
- Indemnity or this Agreement, provided, however, that such obligations and liabilities =
- shall not oxeced the Hmit on the hsh;ldy of the iZExzsz‘wr !mpﬁsed by clause 2 of the
. Cmmseﬁhzéemmm _ . . o . R

Sg’mm{;s ineans aszy merﬁgnge sub-mss’igage, sesur siy ﬁsssgmmas;t, ai;a.rg,e suhwcimr&e o
- pledge, len, right of sel-off, trust, hypothecation or oiher -security interast-or
encumbrance of any kind howsoever creuted or arising, including anything having the

o gurwspmgdmg legal effect to any of the foregoing under the laws of any jurisdiction;

cand . .

L b

) any rights; s:iasms gﬂas‘anmesl méemm&scs or Saam‘;&y in re!aimn o e




 Trausacrion Scéurity means the Security constituted. orcated o evidenced for

Ry

e

' :'_,gc} o

o

expressed (o be constituled, created ar evidenced) in favour of the Secured Party under

_ Hhiy Aproement.

Constrection

Unless 5 contrary indieation appears, any referenico in this Agreement to: o

SRR ( Chargor, Seturad Party or any other person shall be construed so as
S0 to inchude s suceessors in title, permitted assigns and permitted

- transferess

(i) person includes “any individual, fitm, compony, corporation, o
oo povernment, stele or agency of n stele or any rssocistion, trust, jolnt.
- venture, consortium,. parinership or other entity (whether or not" -

:_'-'.'iszs'vmg sepurale legal personality); -

(i) & regulation chudes any regulsiion, rule, official directive, request

- or guideline {whether or not having the force of law but, if not

- having the force of law, with which the Partles are sccustomed to

comply) of any governmental; intergovernmental or sispranational -

- body, agency, department or of any regulatory, seif-regulstory or ': L :

- other guthority or organisation; . .
(i) o provision of law is a reference to that provision us smended oF res

cocempeked; o o

L R

ey Ciéuség sub-Clause and Schedule Eizmdmgs ofe for case of reference

o only.

In the event of any conflict or inconsistency between the provisions of this R
- Agreement and the Counter-Indemnity, the provisions of this Agreement shali AR
_ Coiprevall oo e e

" {d) - References to demands or notices to be given in writing in this Agreementshall - -
. include demands made or notices given in accordance with the terms of the
Counter-Indemaity. . S :

- Unless the contexs requires otherivise, tenms used in the siugular shall include
- the plursl snd vice-versa, - T e

Wy atime of day is a reference 10 London time, usless ptherwise stated; R

The term “includes” or “imchuding” sholl, where the contoxt 5o pormits, be:

A refernce ié”aﬁiy agresment (including. sny orel. sgresment), deed or

insrument i3 & referencs io that agreement, deed or instrument as varied,

-+ amended, uovated, supplemented, extended, rostaed (however fundmiesially
- ol whether or not more onerously) or eeplaced from time i thme and incledes
. any chaage in the purpose of, any extension of or any increase in any fubility :
- orths addition of any new Securities Transaction to the scope of the Coonter- -~ -

o 3.55'55 .:_:

- interpreted s meanifng “inctudes, without Hmittion” or “Including, without
Vimilation™. . )




Endemnity or other agreement ar instrument and includes, in the case of each
Securilies Agreement, each agreement in respuct of ench loan or sale and -
- repurchase of securities or other transsetion entered inte thereunder..

13 Third 'parﬁes

'_"E‘he !ﬁi’mﬁ @i‘ iiass Agreemﬁm nmy bze enfnmaé aasy by apartytoir and the a;zemnaﬁ of
“the Cﬁnima:is {R fis of ’ﬁm’d Pmm} Act 1999 is excluded, '

14 C%aﬁrgsrinmm

o Wsﬂsem pmjudws o the gmemisty ef By oihm’ provision m? a}us Agreemesw zim B
o Chargor expressly confirms that i infends that this Agreement and the Tramsaction
Secumy shall extend from time 1o time to any (however fundamental) variation,
. increase,. extension or addition of or to any of the Secived Counter-In ndemnity .
" Documents andfor any present or futire fatility ar amount made ava:!abi@ uﬂﬁar :my _
el E;Em Saeurcd Cannlﬁﬁ§m§mm§y Doeuments. : . .

2. _ 'Cnvemammpny

R )] “The Cszargﬁr, as primary obligor and not merely s surcty, covenants with the
o Secured Party that it will pay, dischaige or perform promptly on dermand each o
- of the Secused Obligations on the dale on which such Secured Ghiagaimn gl
- expressed to become due for payment, discharge or performance and in ﬁ}c S
: 'maﬁmr 53mv:sicf:§ f‘m iin the: mﬁevuﬁi Secured Ceusster»im%amemy i)acummt :

SRR () The Ctazﬁgﬂr acknmwﬁedges io the Securcd Paﬂyimi the amaount samared hy_.'_._ RN
el this Agreement and n respes:i of which this Agreement and the Transaction -
Coo Beewrily hoveby oreated i enforcsable s the ?uﬂ RIBOUNE ﬁf ﬁac Secared o
S Giﬁggaimns %‘mm time to iéma S :

s _;I_€§'&mi§ﬂn af Secuﬂ{y

CThe Gi‘sargar we&%s fuell m?fz gusmniee and as cmumm% secum}f i‘ar the ;mymcm and
- discharge of all Secured Obligations, hereby charges and ogrees to chargs in favour of
- the Secured Porty by way ﬁf & f" rsﬁ mniﬁng c!xsrgc GH] gcmsmy in mspee;i of the Securad -
-;thg,mmns - : R o .

L {é}"_ all its rsgh&s, izzkz, amamsi am:i bmai‘ 1 in smé o &iac Cims’g@d Acca;m; whscia -
' §iaﬁ émiu;ﬁ@ : : . .

(i) allits p;asam an{i ﬁ,smm rzgms, taim ami mwm&z in and to %lse Qitargeé SRR
T Account and all amounts (including isswmss} now or i the fulure
- standing io ihe credit of or aeemscﬁ or aecmmg—: on ar la the Charged
| Account aﬁé : - o '

{i%} o .'-'ﬁfl Raiamé R:giﬂs miaimg ta pnmgm;@h g:} a&@m and

(b o §§ its ;mseni and ﬁzmra zsghs title and inferest in and to each Collateral Excess, o |
4. .'Reies;se e | | :
(z) The C sm‘gsr ma}' :mi iczrmisz&sa éh;s Agmmem by ntice to the Scczumﬁ ?my S

ar otherwise ualess there are no Securities Transactlons outstending ond the
Ch;zrgw mpmseém to the Sm‘:urcd Parly that it doos not intend to enter intoany

e
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- Provisions relating fo Transaction Security

aew Scebrities Transactions with the Secured Paﬁy, aéiiieg ost behalf ol the
~ Designated Principals, : o
'Sahj@cfﬁé Clause ?'i(é}g '('i} on 'iee‘iﬁirsaﬁien of this Agrﬁeméat in accordance with
Clause 4(n) or (if} following an Enforcoment Event cprovided thai the
tademnified Amount has beon Tmevocably paid in full by the Indemnifying =

Party through  the application of the procesds of the Secured. Assets or

. otherwise, the Securcd Party will, &2 the request of the Chargor, discharge or'
. relesss from the Transaction Security the rights, tithe and interast inpnd to the
- Secured Assets and the Related Rights in respect thereof, and execute such
- notices and directions (o any person as the Chasgor may reusonably requirein .
onderto give effect to that relepse. . R

Any termination, discliarge or release referred 1o in Clatse 4(n) or Clauss 4(b}
. and any composition or arrangement which the Chorgor may effect with the:
 Secured Pasty shall be detmed 1o be made subject o the condition that it will o
" be void i any paynient, perfoimance or security which the Secured Pardy has .
- received of may receive from any person in respect of the Indemaified Amount
~is set aside, refunded or reduced under any applicable law or proves o have
o been invalid. 17 such condition is satisfied, the Secured Party shall beentitled ~~
o recover from- the Chargor on demand the value of such security or the o
S smount of any suchpayment a5 if sueh termination,  discharge, relense,
~ . composition or arrangement had not been effected. el

-The Pasties ugres that the Tronssction Security isa continuing security forthe
-payment; discharge and performance of all of the Secured Obligations and will -0
‘extend to the ultimate balance of al] sums payable under or in connection with- RIS
o the Secured Counter-Indemmily Documents regandiess: of any intermediae -
- payment or discharge in whole or inpart, o e

The Trensaction: Security created "pné'suzéni.zm'&ﬁis*}%gmémééi shall be in

. -addition to and not in’ substitution for or derogation of ‘any other Seeurity -
- {whether given by the Chargor or ohervise) now or from time to thee hereafler s
- held by the Secured Party in respect of or in connection with snyorafiofthe

- Secyred Obligations, S R R AR
“The Teansaction Security created pursuant (6 ihis Agreement by the Chargoris
o made with full title’ guarantee under the Low of Property (Miscellancous
- Provisions) Act 1994, o o o RIS
* Negative Pledge, Restrietion on Dealings snd noties

The Charger oy not without the Ipﬁ@? consent of the Seeured Pary:

{whether by a single tansaction or a number of trensactions, whether related

- orunrelated, whether voluntary or involuntery snd whether at the sume timeor .
- over o period of time) part with, sell, assign, charge, transfer or dispose of

- {including by way of declarmtion of trust) or create any inlevest or option in or

SRS (LR

creaie oF pernit (o subsist iy Security in, over or in respect of all or any part ™
- of the Secured Assets or agree to do so otfier than pursuant to this Agreement; -




' 'r:wcrr a§§ oF aﬂy pgrﬁ a{ aim S:zmereé Assms orall er any gmr& :}%‘ us ;agiﬁs %si!a' _
and Interest in and 1o any Seoured Assel or agme o zio auy of the famg,a;ng, ERES

ey su%sjmi i Clause 4 (ﬂe?wzm} he entitled to receive, withdraw or mkes‘wsse .'
: isansler the procesds of collection or realisation of any Collsters! Excess; ar

| ) : _'gnsmart fo:

_ (i}_ amand sagmpieman%@ vasy or woive an_y pmwmﬁa sf’ arzy agmmmnz L
SR gﬁvemmg iim gsrms nf any ﬁf iha Scmmé Assm {m’ agrm ic da 59}? o

iy _memase smy nght o rescind, s:ﬁzm:z? or’ lcﬂmsmw any sg,mgmem' '
o gevemmg {he terms of zmy af’ ihe Segumd Ass&%g, or

: .; {sse) - 5@;15@ c@mpmsmm oF waive any cwmmm&y ﬁ'ﬁm its abisgatzuns or
o Yisbilities under any agreement governing {he terms- mf any ss?’ me
: 3-_ .: Secazmsﬁ Assszis or aﬁy daha m;}r&scm&d :}zemby o

SRRRRE -3 '_'_'_Tﬁze Cézargﬁr sha&& g}mmgﬂy gwe Wit sii% m}imc m eacea E}cssgﬂmé ?maszgm{ in ﬂie T
e + form set out in the Schedule to this Agresment as soon 8s reasonnbly praciicable afler S
*. such entity becomes o Designated Principal. The Chargor aitd the Scoured Parly agree
- that the Secured Party shall give sich notices in accordance with this Clayse 62 o0
" behinll of the O irgor of no tost io the Chaiger. 1€ 1he Securad Pairly does not give ﬁﬁ§ '
o stch novee, flie ﬁiaargar shall not be in default in respect of this Clause 6.2, L

_ '_'.'6.3 'f “Thie e.niry mze this Agfeemesaa &sy the Sczzumd P&ﬂy s!saxi! constifute wrilieh notice iz;_- L L
Coco the Secured Party {and ackmwieﬁ;ﬁmwl by it of tha. same} uf ﬁny sgzlzg,e srea%ed
: _.'gaiss"samm io ﬂns Deed over ﬁ;e C‘§la§'ggd Account. :

e R _:.._-R@;‘amsmtmian& and W&rmaims

A '_}Repfemmaﬁwmanﬁ Warmnsms

_Tém E.‘Eaargar mi*msems nmi wamme; to iﬁw Sec:umd Pmy fs fe%imw' o

() R e documents w!na§1 ccmzaasz or esmiﬁtsiu its ccmsstiunan ms:iade gmws:m&s X
o0 which give power, and all necessary corporate authority has been obiained and
- action tsken, for ‘it -to” signn and: deliver,” and - perform - thc u'm‘%sacmns”- '
L 'canesmgiamd in i?m Semsmd Cm;m&r-mtiemmly E‘I}mﬁumcms L

MO 1) _"ﬁxis sialsgmmns eﬁ;ﬁamad in the Seanred Caunaﬂreiﬂdammiy Bmﬁsmsmis L
T oongtitute s vatid ond i‘xmdmg obligations end are enforeceble in accordauce S
< with thelr terms, subject only to maiters affecting cmdslms riphis gmemi!?
::{m*ad enuitable pﬁsmapie&; geaemﬂy app scubie e . . ;

e} o admm;stmwr Feceiver, hquzdsmr o shilar offi cial has been apg}mmed i
il respect fo it or any of its assets and no petition or proceeding for such
: sppmmmcm is gcném g of, 1o i knﬂwssﬁlm threstened: .

BRGIR iueuhﬁr the sagmng zmd de svary hy it of the Sesured Cﬂﬁmcrvlndemmiy .
. Documenis nor the exercise by it of iis rights ond the performance of ils - _
- obligations thereunder contravenes or will conteavenc or constitvie a defanftor -
. offence under, or causs to be exceeded, any limilation on il on the powers of
S ils dimclm‘s am;mseﬂ by or c{mmzm& in: .




4y any law, regulation erjésdﬁéisi o official order ty which it or sny '
of fis assels is bound or sffecied;

(i} any document which contains or establishes lis constinnion: or

(i) any agreement to which it is & party or by which any of ifs assets
.. ose bound; o .

- {8) = litigation, Rrbitration or sdininisirative proceeding or cleim which might (by
' - itself or together with any other such proceedings or claims) have o material _
- adverse effect on the Chargor's ability to observe or perform its obligations .
- under the Secured Counter-lndemnity Documents, is presently in progress or
pending or {10 the best of the knowledge, information and beliel of the Chargor)
. threatened against it or any of its subsidiaries or any of'its or their sssets;

{D  itls, or will be on the coming into existsnce of any Collaiéral Excess, the sole
- 'absolute lepal and beneficial owner of the assets it purparts lo charse under
. ihis Agreement free from all Security (other than this Agreement), trusts,
- nssignments and claims; and - B T R

{8) it is, or will be on the coming into existence of sny Collsteral Excess, the sole© -
“nbsolute legal and beneficial owner of the right 1o recoive paywent of any -
Collateral Excess and the vight to repaynient of all moneys credited 1o the h
o Charged Azcount free from all Security, trusts, sssignments and claims. . L

72" Times for making representafions and warranfies o

- The representations snd warronties ‘sel out in Clause 7.1 A Represeatations : aid -
- wgrranties) above are made by the Chargor: . : : S

{8) - onthe date of this Agreement;
()~ on each date on which 2 new Seewrities Transaction Ts entered fntoy

{¢}  on the dae of any closc-out or fermination of any Securities Transaction; and _: _

Ul on esch date when Secured Assels nre imnsferred fo tiié'éhargcﬁ Account, '
" in each case by reference to the facts and circumstances ﬁxisﬁng B it iimc:;_:_. :
: 8 ':_ E?nazcrﬁnidugs of the é@mfgﬁr e
. 8.1 _ Cﬁm?iiancewé&h fows :_ '
CThe éhargﬁr_ssis’aﬁ comply in gl r@pﬁck&@ith all laws to which it mey Be subject, if
- fuilure to comply would have an adverse offcct on the validity or enforcoability of, or
effeetiveness or ranking of any Sceurity granied or purperted (o be granted by this

- Agreement or on the ability of the Secured Party fo realise the Secured Assets (or any
pavt thereof). -




R
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: :. (e) Tio Sectired Paﬁ? shatl f10f be linble o ré#p’@ﬁéihié io the C&a%g@f fa;"ésiy'iags
- or lisbility avising from the manaer in which the Secured Party enforces or

 General

Féri"g'ms's&. 'r'axﬁ#ing o

The Chirgor must ensure that iis payment and other obligations (o the Secured Party
under this Agreenient at all time rank st feast parf passs with the claims of sl unsecured -
end pasubordinated ereditors, excapt for obligations mandatorily preferred by low

applyiug to companics generally,

o Askmwimigéﬁwn!s ~ Finanelal Coltsteril -

" The Chargor aud the Secured Party intend that the Security constitited pursuant to
- Clause 3 {Creation of Security) coastitules s “security finencial collateral arrangement™
&5 defined in the Financial Collatera! Regulations. The Charaor and Secured Party have
. entored into this Agreement and the Chargor has given the undertakings in Clause §
(Negarive pledge ond restriction on dealings) with the intention that the Seeured Assets o
- are Min the possession or under the control” (as defined in the Pinancial Coilateral =

* Regulotions) of the Sccircd Party, - o
: Ehfnmézﬁéni of Tmﬁs‘éﬁcﬁﬁnn ges'ui‘%ty'
Timing snd tmanner of enforcement L

S (@) The Transaction Security shall become enforceabls and the powers referred o
oo ine Clause 10.2- (General) shall become exercisable immediately upon the

- ‘necurreace of #n Enforcomant Bvent. R

NOE _;'Wiéitmst 'pfejéééﬁ:ﬁm’_am}' spéciﬁc'géfmvisia§m sontained a?ﬁ‘ﬂtis"’Agt‘éémésts,r: -
oo immedintely afier the Transection Security ‘hos become enforcenble, the
- Secured Parly may enflorce all or any part of the Transaction Socoyrity inany

Comanreritseesfil .

- refroins from enforcing the Transaction Securlty.

: {zi) '_ " “The Seeured Pasty may apply all or éaééy part of the Secured Assels towards the

" discharge of the Secured Obligations in such manner as it deems fit, e

(8) " “Thie Secured Obligations shall be deemed to have become dus and payable on -
- the date of this Agreement for the: puiposes of section 101 of the Law of S

~ Property Act 1935, RO

) The pawer of sale andl ofher poweis conferred by sectian 101 af the Lawof

- Property Act 1925 {ss varied or exiended by this Agreement) and all other

- powers conferred on o morigages by law shall be deaned 1o erise immedisely

- after execution of this Agreement, e

o) Any restristion: imposed by law on- the power of 'éaic'{ira's:%'s;éing:s;{ndar .

Section 103 ol the Law of Property Act 1925) shall oot apply 1o the Transaction
Security or this Agreement.




133 Exereise of fwévéfs '

Altor any of the powers canferred on morigagees by the Law of Property Act 1925 a5
- varied or extended by this Agroement and all or any of the rights and powers conforred
by this Agreement (whether express or implisd) moy be exercised by ie Secured Parly
without further sotice fo the Chargor at ony time afier on Enforcement Event hos L
Coo oeeurred, irrespective of whether the Secured Party has taken possession of the Secured
L Assels,

104 Profection of third parties
S G “No gpcrson dealing with the Secured Party aék'#ny ofits ééems'wii.! be concerned

o to enquire:

) whether the Secured Obligations hove became payable of otherwise
S required o be performed; L o

(Y. whother ariy power witich the Sécured Party may purport loexercise -
“ . hos become exercisable or is being properly exercised: or ot

S (i) -~ whether any mmount or requirsnent to make delivery remains due S -
S s under the Seevred Counler-Indemnily Documents, o S

105 [RESERVED]

N 11X Right @féﬁgmpﬁaﬁon:_ SR S

- {m) 7 Al any time afier an Enforcement Event has occuirred, the Secured Party may
- approprisie ali or part of any Seeurcd Assels which are Finoncin! Collateral
©. or towards satisfaction of some or oli of the Secured Oblipations.- For the ’

. avoidance of doubt, the Secured Party shall be entitled 1o do soon any number

~of seeasions and with respect to some only or all Secured Obligations. The
Secured Party shall notify the Chargor a5 soon as reasonably practicable sfler

- each occesion on which the it exercises its right of appropristion purssant to o
- this Clause 16.5(a). : ST T R

oo (e o The Secured  Party shadl astribune  the value of such Sesured Assets 5o -
<o appeoprinied o5 its face value at (ke time of approprintion. The Parties agree

- thet - the - method of valustion set oul-Inthis paragraph is commercially

- reasonable for the purposes of the Financial Collateral Regulations, i %

oo {ey - dhe value so determined excends the amount of the Secursad Obligations, the
o Becured Party shall, subject fo the provisions of this Apreement, promptly .
. aecount to the Chargor for the amiount by which the value so delerinined of Hie
- appropriated Sceured Assels exceeds the amount of the Scoured Obligations,

18.7 " Applieation of Charged Account

~ - At oy time after an Enforcement Event has oceurred and is continuing, the Secured
" Party may and I8 hereby irevoeably and unconditionally authorised, without further
. enguiry and without either giving notice to the Chargor or obiaining any consent, to _
- apply the whole or part of the Charged Aceount in or towards payment of the Secured
. Obligations. The. Secured Pariy shall notify 1he Chargor as -soon -as reasonably
. practicable afier cach occasion on which the it exercises its vight to npply the Charged
-Avcount parseant to this Clause 10,7, . ST . . ;




- &z . Praservation of Becurily

ERUEE

o - [RESERVED}
109 [RESERVED]

© 1000 Set-off with Untiguidated Cliims

If, at any time afier notice demanding payment of any sim which is then due but unpaid
in respect of the Secured Obligations has bean given by the Secured Party to the
Chargor, the relevant obligation or liabitiy is unliquidated or unsscertained, the
- Beeured Party muy set-ofF the amount which § estiinates {in good faith) will be the final -
Camount of that obligation or Hability once it becomes liquidated or sscertained B

SR {provided ihut such sei-ofT wilh respect to an-onliguidated clafm shall be without

- prejudice - lo ony -subsequent setilement in. fvour of ‘the Chargor following the
.- determination of such final liquidsied or asceriained amount), . .. s

Delogation

B (&) - The Secured Parly iy delegatc (and any delepate may sub-delegnie) by power -

.. of sttorney or in any other manner to any person pny right, power or disereting

- exercisable by it under this Agreement. Any such delegation may be made i
- upon such terms (including the power o sub-delegate) and subject tosnch

. eonditions and regulations as the Secured Party mauy think fit. -

S by The Secured Pasty shall be fable 16 the Chargor for any loss or Hability arlsing o
© oo from any acl or omission of the Delegate as 1Fit was a0 st oF the Secured Parly ..

' '-'_3”52,5 " Rejnsiatement

R @ i.fany psﬁyﬁianébfdéiﬁwry by the Chargor or any ﬁésnhas'g%éérfafmse gh}eﬁ by :

{c’}" = ékie'i'éségmés En.‘thi.s'Agireéémézt'w fhe Secured Party shall be decmcd io inclide -

“references to any Delegate of the Secured Party appeinted in sccordance with 2

o thisChuse 11,

e Secured Party is avoided or reduced as & resull of ingolvency or anv similsr

“avent;

) the éiéb%?iiy. of the Chargor und the relevant ﬁ@csm}' shall continue

a5 iF the payment, delivery,’ discharge, selease, svoidance op

~ reduction had nol ccourred; and

i the Secured Party shall be entitled 19 recover the valie or amount

of that securily, payment or delivery from the Chargor, as iT the -

: payment, delivery, discharge, avoidance or reduction bud not

- oceurred.

(b)Y The Secured Pas.t}? may concede or éémgnmmisé any claim that #ﬁy ?paﬁysﬁ.m:ﬁ,

delivery, security or other disposition is liable to svoidance or restoration,
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- Noue of the obligations of the: Chargiss under this Agreoment nor the Transaction
- Security will be affected by any act, omission, matter or thing {whether or not known

- Waiver of defenees

10 the Chargor or the Secured Pony) which, but for this provision, would reduce, |

release, prejudice or provide a defence to any of those abligations including:

- Chargor or any other person; -

ay o any time, waiver, release ‘or consent grimied (o, or composition with, the

- composition or amangement; -

- or neglect to perfect, take up or enfores, any rights gainst, or sccurity over the

. nssess of, the Chargor or any ofhef person or any non-preseniation or non- -
- observance of any formality or olher requirement in respect of any instroment

or any fnilure to realise the full value of any such rights or securiy;

C(b) e release of the' C?hiségég o any other person under the terms of 'éﬁy. BRI

o (ey " ihe taking, variation, compromise, exchinge, rencwl or relesse of, or refusal

Sy eny incapacity of lack of power, sutlority or legal parsonality of o7 dissolution

-~ oF clange in the members or status of the Chargor or any other persen; oo

: (e) iifé:?%ﬁfﬁ*sa!._ %:}r: ﬁai'!uﬁ@réici fuke izé, 'h'éié,- pérf‘eé{é? éhfﬁme 'by_éh}f‘ ;éésmré 'iny

. rights under or in conncetion with any security, guarantee or indemuity or any
- dosument (including sny filure o present, or comply with, sny formality or

" other requirement in respect of nny instrument, or any failure Lo resliso the full -

i value af any rights beainst, or security over the asseis of, any Chargor or any -

‘other person); S
- at any time against the Secured Party or sny other DEPSOH

- Secured Obligations: .~

S  the existénce of séa'y clnim, set-ofV or other right which any Chargor may have S
g} the making, or sbsence, of Ry demand for payment or dés&:i&a&rge-ef sﬁhﬁ?." L

LY any variation, emendment, waiver, refcase, novation, supplement, extension, .
©oo resigfement or replacument of or i connectinn with, any Securcd Counter- -

= - indemnity Document or any. other document or any securily, gigrenice or

indemnity, in sach ease, howsver fundoments and of whatever nature {(snd
including any amendment that may Increase the Hability of the Chergor),

B} - any change in the identity of the Secured Pacty,

i E s;'ré'y éhéﬁfﬁmaa%ﬁiiiiyg iéiégééii?_:éé invalidity of azty'bbiégatién' of aéyéar&’ésx o

under iy Secured Counter-Indemuity Docament or any othor document o

coseewrilysoe.

(k). any insolvency or similar procesdings, -

- Immediate reesungse

“The Chaigor waives any right it may have of first requiring the Secured Party to
- proceed against or enforce any other rights or scourity or claim payment from any
- person belore claiming froim or enforcing against the Chargor uader this Agreement,




“This waiver spplies irrespective of nay law of any provision of o Secured Counter- .
Indemnity Document to the coatrary, :
124 Appropristions”
On' and afier the oeeurrence of an Enforcement’ Event and unifl all the Secured
Obligations hove bren irrevocably pald, discharged or performed in full, the Secured
- Party (or any trusice or agent on its belnil) may: _ : _ R
) refrsin from applying. appropriating or enforcing any oiler moneys, security
w oo or rights held or received by the Sacured Party (or pay trustee or apent on iis
“behalf) in respect of the Secured Obligations, or apply, approprinie and enforoe
the some in such manner and order as it sees Bt (whether against the Seeurcd

i Obligations or otherwise) and the Chargor shall not be entitled to the benefit of - S
- othesemejand o . e :

(b} - held i on interesi-bearing suspense sceount any moneys received from the
.. Chargor or on account of the Chargor's Hobility under this Agreoment orany -
- Secured Counter-Indemnity Doewment. .. - R T

125 Additional securiiy/non-merger
- The Transaction Security cristéd pursusni to this* Agresment is cumulative to, in S
- addition 1o, independent of and not in substitution for or derogation of, and shell notbe
- - merped into-or in any way be excluded or prejudiced by any other Security {whethor -
- glven by the Charger or etherwise) now or hereafier held by or on behalfof the Secured
o -Party in respest of or in connection with any or all of the Secured Obfigntions or any
- other amount dus by the Chargor to the Securad Party. - S

126 Powerofcomsolidation

| Seefion B3 of 't'iié.Lé'wﬁF'Péﬁgmyﬁéi 1925 shall réét'aré;ﬁy'm'thés'Agfémérei ortothe
- Transaction Security. N [

127 New atcounts snd ruling off

(@) The Secured Paity may open 2 new aceount in the name of the Chargoratany
“ooo 7 time after a subsequent Security affecls any Secured Asser. - IF the Secured
- Party does a0t open a.new account in such circumstances it will nevertheless
- be deemed 10 have done 50 upon the occurrence of such circumstainces and,
. from that Ume, all payments made by or on behwlf of the Chargor 1o the Secured SIS
. Party shall be credited or be treated as having been credited to relevant new
-BECOUN. PRI - o

(B} No maneys poid linfo any account (whether new or continuing) afler the
o oeeurence of mny circumstances refewsd to in parapraph {8y of this -
- Clause 12,7 shell redsice or discharpe the Secured Obligations. -
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. Continuing iability of the Chargor

“The Chargor shall ramaie liablc 1o observe and perfom alf of e othér conditions and

obligations nssumed by it in respect of any of the Seeured Assets {including any Relaied

- Righis in respeet theroof),

“The Secored Party shall not be required to perform or (ul6 any obligation of the

Chargor in respect of the Seoured Assets (including any Related Rights in respect
thereol) or to make any payment, or (o make any enquiry as 1o the nature of sufficiency
of sny puyment received by the Chargor, or lo presont or Bile any claim or take any

- - oller action to collect or enfoirce the payment of any amount 1o which it may have been

. E@,

{8) . The Chsrgor shall at its own expense oxecute and do sl such nssurBRCES, Aols '

or to which it may be entitied under this Agreemont at any time.

Further Assuranees

- ond things (including, but not limited to, making all filings and repistrations -

i necessary for the ereation, perfection, protection or maintenance of the Seeurity
. crested or inlended to be eronted by this Agreement) as the Secured Parly may E
- ressonably require for constiuting, perfecting or protacting ihe Seeurity

| intended 1o be created by this Agreement or for fecililaling (if and when this
- Becurity becomes enforcesble) the: realisstion of the Security and in the
- exnermise of all powers, authorities and discretions vested in the Saousd Party.

by Ta it intent, .ﬂ%@'”(:!sérgsf*sha.ﬂ i ﬁ'éﬁc'ﬁisi'mmtﬁc:"afi'_&tﬁﬁsféfs;'."

s

150

- Appolitment

conveyances, sssipnments snd assurances in relation to Uhe Secured Assels

- whether to the Secured Pardy or 1o iis nominees and give sl notices, orders and

-divections and make all registrations that the Secured Party may reasonably .

' “ think expedient,

Powerof Attorney

{2) '_ CThe Cét’firgé'rhj way Qf.Sﬁéﬁﬁt}i Eréé%m&h@ a§peiﬂts the Secured ?én‘y and

- each Delegale sevemly ss its sttomey with Rull power of substituiion, op fis
- behalf and in its name or otheérwise, at sueh time and in such manner os the
o attorney thinks Bk o o
RO 10 do anvihing which the Cie’aégcf'is' obliged 1o do under this -
oo Apreement or any other Secured Connier-Indemnity Document {hal
Chasnotdomel - : RO

() on and after the ocourrence of an Enfarcement Event with respect

' to the Chargor, to do anything which the Chargor is obliged o do
- under this Agreement; and ’ :

OUEED e exereise any of the rights conferred on the Securad Psé:@é or éﬁg"'

- Delegate in relation to the Secured Assels or under any Secured .

Counter-Indemnity Document or suy law,

{b) . . Ti‘;é gﬁéwcr’ei” a!mamgy'mn?e&cd on the Seaumd Pty or asy ﬁe!égm alyall- =

- continue notwithstanding the exercise by the Securad Party of any right of

- appropriation pursuant 1o Clause 10.6 (Righ of appropriation).

cooaakw s




152 . Raiifieation

' The Chargor ratifies and confirms and agrics 1o ratify and confirm whatever any
. attarney shall do i the exercise of the power of atiorney granted by & n Clause 15.1
{Appoininent).

- 15 ' E%éécé!ﬁaﬂé&ﬂs .
16.1 - New Secarities Transactions .

~ The Chargor agrees snd confinms that the Transsetion Security s for the benefit of the
- Secured Party to seoure the Chargor's obligations vnder the Counter-Indemnity and
- that the entry into of new Securitics Transactions and the designation of additionsl g
. Designoted Principals may ineroase the amount payable by the Chargor under the -
- Counter-Indemnity and thet the Transaction Scourity shall secure all and any sush
- incrensed liobility of the Chargor under the Counter-indemnity, -~ SO

162 Sceurod Pariy's liakility

- The Secured Party (or any agent, employee or officer of any of the Secured Parly) shail ol
ot {either by reason of taking possession of the Secured Assets or for any atherengon 0
< and whether as morigagee in possession or othenwise) be Hable to the Chargor orsay ©
o other person for any costs, losses, lisbilities or expenses: (i) relating fo the realisation
- of any Scoured Assets or the taking of any other setion permitied by this Agreementor
. (i) resulting from or arising in conncetion with any act, neglect, defaull, omisshon, 7
- misconduct of the Secured Party (or any agent, empioyee or officer of any of the -+
Secured Party) in relation to the Secured Assels or in connection with the Secured S
- Counter-indemnity Documents except to the extentcaused by its or bis owi neglipence,
- fraud or wilful misconducl, and each such person who iz wol a Pary may refy on this .
Clause 16 and enforce its terms under the Contrnels (Rights of Third Parties) Act 1999,

163 _.Dgiém‘iéisﬁiiﬂr&s. o

Ay certification or determination by the Secured Party under any Seoured Cotnter R
o Indemnity Document is, in the ebsence of manifest error, conclusive evidence of the -
- matiers to which it relates. ) | ve e e

Ceo 1T Remedies and waivers
No- filure to exercise, nor any delay or omission on the past of the Secured Partyin
excrcising any right or remedy provided by law or under any Secared  Counfer-
- indemaity Document shall impair, affect or operate as a waiver of that or any other
- right or remedy or constitule oo election 1o affinn any Secured Connter-Indemnity ©
-Dpcument. The single or partial exercise by the Secusred Party of any right orremmady
- shall not, unless otherwise expressly stated, preciude o prejudice any oiher or funther
~exercise of'that, or the exercise of any other right or remedy. The rights and romedies
- of the Secured Party under the Securad Connter-Indemanlty Documents ars in sddition’ '
. to, und de not affect, any other rights or remedies availoble it by faw.

18, Partiol lovalidity
If any provision of a Sezured Counter-Indemnity Document is of beconses invalid,

- illegal or unenforeeable in any respeci under the laws of any jurisdiction, that shall not -

S * 1 TN




20,

i & '_.__'Céséﬁészs?{sm?ts' : T
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- affect the fegality, velidity os enforceability of the fesﬁaiﬂiﬁg provisions i that

Jurisdiction or of that provision in any other jurisdiction,

" No set-off

The Chargor will pay all amouiis payahle under ilils Agresment without any sat-off,

. counterclaim or deduction whatsoever unless requirsd by law, in which avent the
. Chargor will pay an additional amount to ensure that the payment rezipient recaives the

amount which would have been payable bod no deduction been required to have been

- made,

- Amendinents and Waivers

. Any term of this Agreement stay be smended or waived only with the consent of sach

B binding on all Parlies.

- of the Parties berelp and if made in writing, and any such smendment or waiver will be . :

' ".j_:'i"’i.ais -Agwe&ﬁémhaéy be excouled in any number of counterparis, and by each party -

hereto on separate counterparnts.. Each counterpant is'an original, but alf counterparts

- shall wgether constitute one and the same instrument. Delivery of a cousterpart of this _
oo Agreement by e-maif stiachment or telecapy shall be on effective mede of defivery. 0

- Governing Law and Enforcement

© Governing law .

Jurisdiction 0

...! .

. This Agreement and any non-contractunl obligations arising out of or in relation tothis .~ _
“ Agreement shali be governed by, and interpreted in accordance with, Englishlpw, -0

~-(8)" | The English cotins shail nve exclusive jurisgiction in relation to 2l dispittes”

- arising out of or in connection with this Agreement (including claims for set- RORE
offand counterclaims), including dispuies arising out of or in connection withe .

L{iy - the  creation, validity, - effect, - interpreintion, performance  or oo~

: - performance of, or the legal relationships established by, this Agreenent; and o

~- {1} sny non-contraciuni obligations arizing oul of or in conncction with this
~Agreoment. - For ‘such purposes - each - party ‘irrevocably . submils to the

~ Jurisdiction of the English courts and waives sny objeclion 1o the exercise of

such jurisdiction, -

- couris of any other jurisdiction,

. stated at the beginning of this Agreement, -

" (B)  Ench paty agrees that & final judgment or arder of any court refered (o in this
' - Clause 22.2 35 conclosive and binding and moy be enforeed Bgoinst il in the

THIS SEC@R%TY_IAQQREEMENT hias been exectted .aaaé.ﬁaiivémd a's.a.'daeé. ml.iﬁxé date _. o

' ::';.ﬁésag'_-_'; S




SCHEDULE
| Fg;mz.af Notice fo Designated ?ﬁﬁeipﬁﬁ _
: B Cg;}y Sia!ig Strest Bami\\ and "?‘mst Comp&:ﬁy as Samsmd ?my

I}ear S:w‘ Madam, _ _ . _ : . _ -
. Sasumy agrmem dnmé Gaslherj_ mm ha!‘wm&n Bam!ays {Zapami Seauﬂﬁﬂs ‘Lmﬁaﬁi Sl

B {ns churpor) and State Sireel Bark and ”’?mﬁi (’.‘cmpam {‘ﬁxe Samreff 3’;@?{;@ {ﬁge Samr;@, .
i Agmamms!} ?'Esems: af aﬁmrgg . _ -

S ! W& refer 10 &he Seaumy Amemgm Titss is nom:e &haa, ;mssmms to liw mes&y'_” _
R Agremmm, we (lhe Chargor) have charged by way of g first fixed charge to the Secured Party
- all our respective right, tite and interest in and to any claims dus, owing or payable bus by -
- you following the ciose-out {upon the aécuronce of an event of defrull with respect to us) of s
' any repurchose of securities loan (rnstction entared into with you through State Street ﬁank e
- ond Trust Campgny {m your agem} pﬁr&t%aﬁi o the fesiﬁwmg@ agwemmis e

{}iaba! Mﬂsmr Szzcumms Lemﬁmg Agmzmem damd Qeeemhw Ei.? Ei}!}é by m’zd; : .
baiwasn State Streel Bank ‘and Trust szimny,, a5 agent, ond ﬁam!a}*s Caphial
3&3&:@%&@5 Lsm tc:é {ﬁech such ag'c:cmem being s Samrffﬁes Agmemms}

: lhe gggmgmc afsa;ah smmsn!s bﬁiﬁg 8 Gaffﬁfem! E.smw

2., Yo are ;rrwacahiy ag&erzsed and ms:w;:isd w;ﬁ%msi m:;xsmng fusﬂseta;&pmv&i from "
&5!0 . o . - . .

(afj T 'pay asiy (’.‘e%%&tem Exmss pgyab!e: ky ysm to {aa’ad on g lﬁ} lha sméai ai” the accgsms, at
“oo Giate Street with the fof iawmg dmaiisg BTTE: L

RO _"prmf:éa the Sacured Pm} with sisch mfc;msims: mﬁaimg 10 siny Caiisi@mi E;\uesms it
SERRNE -'ﬁmy from time fo ezmg gngmsh ond - ST Lo :

{ey . %:a:mgiy Wim the ieﬂas of zmy wrz%ima nuigca or m&izucuaﬂ n gmy way mﬁmmg ta} or - -
o purporting 1o relaie to, the Security Agreement or any Coliateral Excess which you-
- reeeive st any time from the Secured Pariy withous any reference 10 or further authority
- from us and without any enguiry by you as to the _pzzs:aﬁrcaamﬁ forar m%sdt&y of that
notice or :ns?mcuen : S :

N . These tnstructions ma}! not i:m m%m%wd or ameade:d wziisem a!m pnor written consent of

the Secured Porty. . We ngree that you may comply with the terms of this notice without any
- further permission from any Chargor and without enguiry by you as to the Justification for or
- validity e?smy regzwsﬁ, notlee or instruction, - g

- 4. af’yau do not revoks y{ms* Emi‘ee}nsauan to ﬁw Swasﬁ:d ?aﬁy (sa;z:h revmaimza iu 2};.' }
given mﬂy in Wﬂ{mg 1o both us and the Secured Pmy and to include specific reference 1o this

coashie




~ for and on behalfof USRI .
. Barclays Capital Seaurities Limited, a5

- “Nnéicé'aé'@es#gmiéd??éac?péis”} i@_'aﬁéér ino transactions with us in sccordance With the ol
~ relevant Securities Apreements (ihe duthorisation), then your continued Authorisation shall

constitule confirmation by you (by way of uaderisking in Gvour of the Secured Party) that:

o {@ - youagres to the terms of this niotics and to aet in sccordancs with its provisions;

(b} you have nol received notice of the creation of any security, set-off, counlerclaim or -

~ similar right in favour of any third party to sy Collnteral Excess: and

(s} you have not and will not claim, exercise or énforee Tay security inferest, right of set-
: - off, combination of necourts, counterclaim oF similar right in respect of any Collateral

- Exeess or the debts represented by them without the prior writien consent of us and the .
- Secured Party.. - S : y .

- Forug long 25 yous do not revake your Ai titorisation as set out above, you are deemed 1o con firim.

- ihie sbove even ifyod do ok sthervise explicitly acknowledge this notice. B

5. This notice and any non-contraciual abligations arising out of or in sonnestion with
- Uhis notlea are governad by English faw. e Cele

- 6. Thecourts of Englond have exclisive jurisdiction to seitle any dispute arising out of ar
- in connestion with this. notice (including a dispuic relating to the existenive, validily or
" isrmination of this notice or any non-contraciual obligation trising out of or in connection with g
. this notice} {3 Dispine). Each party to this notics agrees that the counts of England are the most
. pproprisie and convenient cousts t0 seftle Disputes and sceordingly no such party will argue -
- fo.the contrary. - For such purposes, esch porly 1o ihis notice irevocably submits 1o the
- jurisdiction of the Eoglish eourts and waives any objection 10 the exercise of such jurisdiction,
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for and on beha!lf of TS L
~ State Strést Bank and Trust Company, as Secured Party

e




"_.'Wmesss&gnaime :
~ Name: o SRJE EINTEIC AER
. Address: . £ 7HE NogTH éﬁ?&éﬁw&me

: The Seeured Party
. SIGNED asa DEED -
L end BELIVERED
U by STATESTREET
. BANK AND TRHST
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 SIGNATORIES TO THE SECURITY AGREEMENT
= Thaﬁ:isargar R _ e S
" EXECUTED AND DELIVERED AS A DEE B? BARCLAYS CAPITAL SECURITIES
C LIMITED acting by MALE Argwo TO , its duly appointed Agent, in the
opresanceof g0 3 & CHuT R AEC '
"'Bar'séays Cﬂgﬁmé Secur
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~ Bignature

: bewga;}ersm who, }

" in secordance with the laws &F a!w'_ : 3
Commonwenlth o Massachusetes - 0y 0
Clie accﬁnﬂuadgrthmué%}emy Ly
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o ai’ ﬁm cnmpmy

O Name;

) Address:
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