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Registration of a Charge

Company Name: CANTOR FITZGERALD EUROPE
Company Number: 02505767

Received for filing in Electronic Format on the: 25/01/2023 XBVZ8IIT

Details of Charge

Date of creation:  13/01/2023

Charge code: 0250 5767 0012

Persons entitted: THE BANK OF NEW YORK MELLON
Brief description:  N/A

Contains fixed charge(s).

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: HUGO MUNSEY, MAYER BROWN INTERNATIONAL LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2505767

Charge code: 0250 5767 0012

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 13th January 2023 and created by CANTOR FITZGERALD

EUROPE was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 25th January 2023 .

Given at Companies House, Cardiff on 27th January 2023

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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SECURITY AGREEMENT

13 January 2023
T

FOR VALUL RECEIVED, and in order to induce THE BANE OF NEW YORK MELLON (ihe “Bank™), in is
discretion, to meke loans or otherwise extend oredit at any time, and from time o time to, or al the request of, the undersigned
{the *Debtor™), whether the loans or credil so extended shall be absohuic or contingent, the Debtor horeby grants to the Bank,
as security for all present or futare obligations or liabilities of any and all kinds of the Debtor W i, whether due or to becomn
due, scoured or unsecured, absolute or contingent, and howsoever or whensoever acquired by the Bank, including interest
acoruing thereon before or afler the commencoment of any insolvency, hankruptey or recrganization proceeding of the Debtor
{whether ar not such inferest is an allowable clalm in any proceeding and irvespective of the discharge or release of the Debtor
in such proceeding) {all of which are referred to collectively as the “Obligations™), a sscurity inferest in and a Hen upon all
propery specified in Schedule A hercto, and also including all interest, dividends and other distributions thereon paid and
payable in cash or w property, and all ceplacements snd substitutions for, and all accessions and additions to, and all products
and procesds of, all of the foregoing {all of which are referrad 1o as the *Collateral™).

The Deblor hereby agrees to deliver to the Bank whenever called for by 1t such additional collateral security of a kind
and of a market value satisfactory o the Bank, so that there will, a1 all times, be with the Bank a margin of security for the
payment of all Obligations which shall be satisfactory to it Tn addition to the Bank’s security interest in the Collateral, it shall
have, and the Deblor hereby grants to the Bank, 8 security intorest and a tien for all the Obligations in and upon any personal
property of the Tebtor or In which the Debtor may have an inferest which is now or may at any time hereatter come into the
possession or control of the Bank, or of any third party acting on its behalf, whether for the express purpose of being used by
the Bank as collaieral security or held in custody or for any other or difforent purposc, including such porsonal property as may
be in transit by mail or carrier for any purpose, or covered ov allected by any documents in the Bank’s pussession or control,
or in the possession or control of any third party acting on its behalf (said additional personal property is also referred to as the
“Collateral™. The Debtor hereby anthorizes the Bank in its discretion, at any time, whether or not the Collateral is deemed by
it adequate, to appropriate and apply upon any of the Obligations, when due, any of such property of the Debior and to charge
any of the Obligations agairst any balance of any account standing to the credit of the Debtor on the books of the Bank.

Upon fallure of the Debtor to pay any Obligation when becoming or made due, in accordance with its terms, the Bank
shall have, in addition to all other rights and remedies allowed by law, the rights and remedics of a sceured party undor the
Uniform Commerslal Code as in effoct in the Btate of New York (the "Code™) and, without limitlng the generality of the
foregoing, the Bank may immediately, without demand of performance and without notice of intention 1o sell or otherwise
dispose ol Collateral, or of time or place of sale or other disposition, or of redemption or other notics or demand whatsoever w
the Debtor, all of which te the extent permitted by law are hereby expressly waived, and whhout advertisement, sell at public
or private sale, grant options to purchase or otherwise realize upon, lo the State of New York, or elsewhere, the whole or [rom
time to ime any part of the Collatoral upon which the Bank shall have a securlly interest or len as aforesald, or any interest
which the 13ebior may have therein, Afler deducting from the procesds of any such sale or other disposition of the Collateral
att expenses (including, but not limited to, reasonable attorneys’ fees und expenses and other expenses as set {orih below), the
Bank shall apply the remaining proccods toward the payment of the Obligations, in such order as the Bank shall elect, the
Debtor remaining liable for any deficiency remaining unpaid aftcr auch application, plus intorest thercon. I notice of any sale
or other disposition is required by law to be given, the Debior hereby agrees that 4 notice sent at least five davs before the time
of any intended public sale or of the thme after which any private sale or other disposition of the Collaters! is to be made, shall
be reasonable notice of such sale or other disposition. The Debior also agrees 1o assemble the Collateral at such place or places
ag the Bank designates by written notice.

At any such sale or other disposition the Bank or any other person designated by the Bank may isell purchase the
whole or any part of the Collateral sold, free from any right of redemption on the part of the Debtor, which right, to the exient
permitied by law, is hereby waived and released.

The Bank may, without any notice 10 the Debtor, In its discretion, whether or not any of the Obligations are dug, in ils
name or in the name of the Debtor, demand, sue for, coliect and receive any money or property at any time due, pavable or
receivable on or on account of or in exchange Tor, and may compromise, settle or extend the time of payment of, any of the



demands or obligations represented by any of the Collateral, and may also exchange any of the Collateral for other property
wpon the reorganization, recapitalization or other readjustment of the Issucr, maker or other person who is obligated on or
otherwise has liabilities with respect (o the Collaleral, and in connection therewith may deposit any of the Collateral with any
comwittes or depositary upon such terms as the Bank may in its discretion deem appropriate, and the Debtor docs hereby
constituie and appoint the Banic the Debror’s true and lawTul aftorncy to compromise, settle or extend payment of said demands
or obligations and exchange such Collateral as the Debior might or could do personally: all without Hability or responsibility
for action herein authorized and taken or not taken in pood faith. The Bank is entitled at any thme in ity discretion o notlfy an
account debtor or the oblizor on any nstrument to make payment to B, rogardicss of whethor or not the Debtor bad been
previcusly making collections on the Collateral, and the Bank may {ake contrnl of any procesds of any of the Collateral, Upen
request of the Bank, the Debtor shall receive and hold all proceeds of the Codlateral in trust for the Bank and not commmingle
any collections with any of iis own funds and immediately deliver such coilictions 1o the Bank.

The Deblor agrees that the Collaleral secures, and lurther agrees to pay on demand, all expenses (inchuding, but not
fimited to, ressonable attorneys’ fees and expensss and costs of any Insaranee and paymaeant of 1axes or other charges) of, or
ineidenlyl to, the custody, care, sale or collection ofl or realization upon, any of the Collateral or in any way relating (o the
enforcement or prolection of the rights of the Bank hereunder, whether or not litigation is commenced.

The Diebtor agrees to mark its books and records 2s the Bank shall request in order o reflect the rights of the Bank
granted hercin, and the Bank may, in its sole discretion, take possession of the Collateral al any time, either prior o or
subsequent 1o a defaull under any of the Obligations. The Debtor agrees to maintain such insurance on the Collateral as the
Bank may requirc. The Bank may, without notice to the Debtor, in its discretion, and for its own benefit, lend, use, transtfor or
repledge to any third parly all or any part of the Collateral by isell or commingled with the property of others, in bulk or
otherwise, The Hank may, without notice to the Debtor, sell, assign or ransfer any of the Obligations and the Banlk’s rights
and dutics hercunder, and may deliver the Collateral, or any part thereof, 1o the assignos or transforce of any of the Obligations,
who shall become vested with all the rights, remedics, powers, scourity Interests and Hens berein given to the Bank in respect
thergto; and the Bank shall thersafier be relieved and fully discharged from any liabillty or responsibifity in the premises.

The Bank may, without notice to the Diebtor, in its discretion, fransfer, or cause W be transferred, all or any part of the
Collateral to its name, or to the name of its nominee, vole the Collateral so transferred, and receive income and make or receive
cotlections, including money, thereon and hold sald income and collections as Collateral or apply said income and eollections
to any of the Obligations, the manner and distribation of the application to be made as the Bank shall elect

Calls for Collatersl, demand for payment or notice fo the Uebtor may be given verbally or by leaving same at the
addrass given below or any other address bereafier filed with the Bank, or by mailing samc to such address with the same effect
as if delivercd personally. Notiee given in the manner hercin provided shall be cffective whether or not received by the Debtor,

With respect 1o the Collateral, the Bank shall be under no duly to send notices, perform services, exercise any righis
of collention, enforcement, conversion or exchange, vote, pay for insurance, taxes or other charges or take any action of any
kind in conncetion with the managoment thereof and its only duty with reapect thereto shall be to use reasonable care o its
cusiody and preservation while in its possession, which shall not include any sieps necessary to preserve, obiain, secure or
acguire rights or property against or from any parties.

The Diebtor authorizes the Bank, at the Debior’s cxpensc, to file onc or more financing statements and amendments
thereio w perfect the seourily interests gramied herein, withoul the Debtor’s signature theveon, and the Debtor agrees o do, file,
record, make, execute and deliver all such acts, deeds, things, agresments, notices, Instruments and financing statements as the
Bank may request in order to perfect and enforce the rights of the Bank herein.

at any time i is nocessary in the opinion of counsel w the Baok that any or all of the securitizs held ns Collateral
{the “Pledged Securities™) be registerad under the Securities Act of 1933, as amended, or that an Indenture with respect thereto
be gualified under the Trust Indenture Act of 1939, as amended, in order to permit the sale or other disposition of the Pledged
Sccuritics, the Debtor shall at the Bank’s roquest and at the cxpansc of the Debtor use its best efforis promipily w0 cause the
registration ol the Pledged Securities and the qualification of such indenture and o continue such registration and qualification
under such laws and in such jurisdictions and for as long as deemed appropriate by the Bank.

The Debtor horeby authorizes the Bank to date this agreoment as of the date of the granting of any Oblipation scoured
hereby and to complete any blank space herein (including any schedule herelo) according o the terms upon which said
¥bligation was granted.



This agreement may not be amended orally or by cowrse of dealing, but only by a writing signed by an authorized
stficer of the Bank.

Mo failure on the part of the Bank to exercise, and no delay iIn exercising, any vight, remedy or power hereunder shall
eperate as a waiver thereof, nor shall any singlc or partial oxercise by the Bank of any right, remedy or power hereunder
preclude any other or Tulure exercise thereol or the exercise ol any other night, remedy or power,

Bach and cvory right, romedy and power horeby granted to the Bank or allowed i by law or other sgreement shall be
cumulative and nol exclusive ol any other righl, remedy or power, and may be exercised by the Bank at any time and from fime
to time.

This agreoment may be assigned by the Bank and is benefits shall inure (o the suscessors, indorsees and assigns of
the Bank.

This agreement shall be construed and intorpreted, and all rights and obligations hereunder shall be determined, in
accordance with the laws ol the Stale of Mew York without regard (o principles of conflict of laws,

Unless otherwise defined or the toxt othorwise requires, all torms uscd horein shall bave the meanings specified in the
Code.

Every provision of this agreement is Intended 1o be severable; if any torm or provision of this agreement shall be
invalid, illegal or unenfovceable for any reason whatsoever, the validity, legality and enforceability of the remaining provisions
hereof shall not In any way be affected or impaired thereby.

The Debior represenis and warrants (o the Bank that any inlormation fumished to the Bank regarding the Collateral
shall be trug and correct on the date hereol or on the date delivered 1o the Bank and is and shall be complete in all material
respects.

[P DEBTOR IS A CORPORATION:

The Debior represents and warrants that it s a corporation duly organized, validly existing and in good standing under
the laws of the state of iy incorporation; that the execution, delivery and performance of this agreement are within the Deblor’s
corporate powers and have besn duly authorized by all necessary action of its board of directors and sharsholders; and that
each peraon executing this agreement has the authority 0 execute and detiver this agreement on behalf of the Debtor,

IF DEBTOR 15 A LIMITED LIABILITY COMPANY:

The Dichtor represents and warrants that it s a limited Hability company duly organized, validly existing and in good
standing under the laws of the state of its organization; that the execution delivery and performance of this agreement are within
the Debtor’s company powers and have been duly authorized by all necessary action of its members; and that sach person
executing this apresment hes the authorlly to execute and deliver this agresmant on behalf of the Debtor.

IFDEBTOR IS A PARTNERSHIP:

The Debtor represents and warrants that it {s a partnership duly formed under the laws of the state of its formation;
that the exccution. delivery and poerformance of this agreement are within the Debtor’s partnership powers and have been duly
authorized by all necessary action of its partners and do not contravene the provisions of its partnership agreement; and that
each person exeouting this agreement has the authority 1o execute and deliver this agresiment on hehalf of the Debtor.

THE DEBTOR SUBMITS TO THE JURISDICTION (OF STATE AND FEDERAL COURTS LOCATED IN
THE CITY AND STATE OF NEW YORK IN PERSONAM AND AGREES THAT ALL ACTHINS AND
PROCEEDINGS RELATING DIRECTLY OR INDIRECTLY TO THIS AGREEMENT SHALL BE LITIGATED
ONLY IN SATD COURTS OR IN COURTS LOCATED ELSEWHERE AS THE BANK MAY SELECT AND THAT
SUCH COURTS ARE CONVENIENT FORUMS AND WAIVES PERSONAL SERVICE UPON IT ARND CONSENTE



TOSERVICE OF PROCESS OUT OF SAID COURTS BY MAILING A COPY THEREOF TO IT BY REGISTERED
OR CERTIFIED MAILL.

THE DERBTOR AND THE BANK WAIVE THE RIGHT TO TRIAL BY JURY IN ANY ACTION OR
PROCEEDING BASED UPON, ARISING OUT OF OR IN ANY WAY CONNECTED WITH THIS AGREEMENT
OR THE TRANSACTIONS CONTEMPLATED HEREBY.

This agreement shall be valid, binding and enforecable only when executed by an suthorized individual by means of
{1} un electronic signature, (i) an original, manual signaiure, or (jil} s faxed, scannad or photocopiod manual signature. Each
electranic, fanad, scunned o pholocopled manual signature shall for all purposes have the same validity, lepal effect und
admissibitity in evidence as an original manual signature and any objection o the contrary is hergby waived.

In the cvent the Bank becomes subject to a proceeding under a U.S. special resolution regime, the transfer of this
agreement (and any interest and obligation In or under, and any properly seouring, this sgreement) from the Bank will be
cfftotive to the same extent as the transler would be effective under the U8, special resolution regime if this agreement (and
any inferest and obligation in or under, and any property seouring, this agrooment} were governad by the laws of the United
States or 2 stale of the United States.

Cantor Filegerald Burope

John Kersse
Title: Managing Director - Operations

Address: 5 Churchill Place
Canary Wharl, London, Ei4 3RD

SCHEDULE A
TG
SECURITY AGREEMENT
EXECUTED BY

CANTORFITZGERALD EUROPE

Property specifically included as "Collateral” for purposcs of the within Security Agresment:

All Accounts and any and all Securities and other property held in such Accounts, as these terms are defingd in the
Global Clearing and Custody Agreoment between the Debtor and the Bank {as muy be amended or supplemented from time to
time, the “Agreement™). anl any cash balances held in any cash aceount maintained by the Bank in connection therewith, but
subject to such limitations as may be set forth in the Agreement,
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