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Registration of a Charge

Company Name: BERKLEY ESTATES LONDON LIMITED
Company Number: 02670273

Received for filing in Electronic Format on the: 30/05/2023 XC4NBLIT

Details of Charge

Date of creation:  24/05/2023
Charge code: 0267 0273 0018
Persons entitled: J.P.MORGAN SE
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: IMRAN KHAN

Electronically filed document for Company Number: 02670273 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2670273

Charge code: 0267 0273 0018

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 24th May 2023 and created by BERKLEY ESTATES
LONDON LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 30th May 2023 .

Given at Companies House, Cardiff on 5th June 2023

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

Companies House s
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DETAILS. OF PROCESS AGENTY:
CName

Address
- Address Line I

. Address Line 2

| ) '______ - - ]

Address Line 3

City _ _ _ State ' ' '
Country ' ' Posta Code

|

3 Tobe completed if the Chargor is not residerit or. Incorporated in Eagland And Wales.
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THIS DEED is dated as of the Slgnmg Cate and is made
“BETWEEN

W ) %he Chargar and-

2 ‘Ip. MORGAN SE in it capacity assecurity agent .

- dnd trustee for the Finance Parties (the Security Agent).
BACKGROUND:

The Chiargorenters into this Secuirity Agreement in confection
- 'with the Private Client Terms..

IT IS AGREED as Tollows:

1, . INTERPRETATION
447 efinitions
' nthsSewrty Agreement

_ Acti tigaris the Law of Pmperty Act IQZJ.

Affiliate means a Subsidi arv orahalding campamf (as defmed

il Section 1159 of the Companies Act 2006)0f 4 person and

any other Subscdaarv of that hoiding company.

‘Cash Accotint’ ha5 the meamng ascnbed to It i the Private
Client Terms,

Collateral ‘Account” means each tUst'o'd'y Aa:cé(mt,_ Cash

Account and Depaosit Preduct Account,
'-_Collateral Cash. means ‘the debt- GWEd 1o the Chargar

‘represented by the credit bafarice from time fo time on the.

Cash Actount and the Deposit Product Account, -

Collateral Investments means the Invéstments from time'to-

[iivie recorded in and reprasented by the Custody Accatint:

' éus’tac&ia;ﬁ has the mieaning ascribed to itin the Private Client.

- Tarms, _
'{:ﬁstgdy Atcount has the MEANINg .ascfi:‘aeé to it in. the
Brivate Client Terms.
Finance Documaits mgans:
Ty the Private Chent Terms;
o this Sfacuﬁ'ty'Ag‘reemer;f* and

ey . any. other document” demgnated as & ﬂnaﬁce.

_ Document fria third Party { instrument.

Finance barties meansthe Seturity Agent ané each Spemfleci. .

Finance Party,

'Envestmeﬁts has the meanmg ascrabed fy it m fhe ?rwate.:

Cliént Terfis,

ISDA Master Agreement has the #ieaning ascnbeci forit i

the Private Client Teris.

. L:mlt meaﬂs, i relation to the Securpd Uiabilities pwved by &

‘Sperified Obligor, the limit, if any, sét olt in the ThirdParty

instrument appl eable to that Specified Obligos:

Master Agreement means any OTC Derivatives Master‘

Agresment and-any 1SDA Master Agreerment;

Ohligor means the Chargor and each Spec;f;ed onligor;

E)Tt"ﬂerivatives “Master Agreemert has . the meaning.

astribed to i the Private Client Terms:

Barty means a party to this Secufity Agreergnt.

PrivateClient Terms isins the terms on which LP. Morgan SE

uridertakes banking business with the Chargor, as executed.
an the date specifisd in - the front- page. to-this Security

Agreerient; and including wittiout limitation  the Generat. -
Termss together with the mvestmant Services Special terms:
{discretionary m\restmem manageient and dealmg and.

advisoryl, Bankmg dnd Custody Special Terms.and Electranic.
Lommunications Spec:al Torms-and any othér Special Terms
-ty which the Chargor issubject, ithe Defmztnons. Application
“Forat and any Related Agreement; all as ameaded rzovated

Sipph femented or replaced from Hime to fima:.

Recelver means. a TECEEVE(‘ Hﬁd manager GI' a FQCEIVEF i

pachycase, spodinted under thls Secur;ty Agréemiant,

'Retateﬁ Agfeement has the meanmg asgnbeci to it i the:

Private Client Terms.

" Ralated Rights inedns:

@) any-dividend, interest or mher dlstﬂbutmn paid or :

payab!e m relation to ary Collateral mvestmants aﬂd

GJ) “any vight, money or propertv Aecruie or ﬁffered

~at-any time fiv relation to-any Coliateral Investments by way . '
af redemptmﬂ, substitution, exchange, banus or pfeference... -
under option nghts or-otherwise,

_Secured Liabilities means all ;Jresent and future ubilgatmns o
‘and-Fabitites (whether actial- or contingent ‘and whether
gwed jointly or severally of inany other capacity whatsoever)-
- of ‘each Obligor to any Finance” Party under any ?i’n‘ance-

pecuriient, sxcent for any obligation or- ligbility which, i %

-were 50 included, Wwolld: Tesult in this. Secdrity Amreement.
“cortravening . any law - {mcludmg saction 678 or section - -

67% of the -Companies. Act 2006 o an: Bouivatent. aw: in

Ay jurisdiction);. including Wwithout’ fimiitation, al% Relevanf

Lighilities (25 defmed frrthe Private Client Terms)

Securfty means any Sacurity: Interest created, évidenced or-

corferred by or under this Secur ty Agreement

-'Securtty tssets riedns al a.SSEi’S of the Chargor the. subject

of any sécurity created by this Seturi ity Agreamant,

Security. Period means the period bieginning on the date of

this Security Agreement and ending. on the daté on. which. .
all the Secured "tiabilities have hean unmndatlonanv aﬂd' B

irrevocably pald anid discharged In full.,

Spec_ifled Finanee party means:

@ IR Morgan SE;

by any Affiiate of 1P, Morgan SE designated d5
" Specid ed Fmance party i Third Party instrument; aad

€y -~ any perscm 1o which a Specﬁ;ed Finance Party
“assighg o transfersallor any.part of its nghts and gl gatnsns'

gnder the Fmance Dacumenis

:'Specshed thgar meansany perscm desrgaed asad SpEC ified -
'Gblsgnr ina Third Pacty lfstéaments.

' Thn'd Party lastrument rrigiars dny document desugnated
WtE a5 such and entered fntoby:

f(a}:. e Charger

()] - the'Security: Agent and ™ _
(&) & --Sgec-iﬁe'd _Ohh'go'r.-ané/.or”-_a "Spetified '?in‘a-nce :
-Pariy. : . i )

sutstantialy i the form attached fri Schedule i {Farm Gf.

Third Party Instrument}

- Subs:diary friaris a subsidi fary Wi{hiﬂ the meaning of Sectmn :

1159 of the. Corripames Act 20606
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Deposzt Praduct Account has the meaning aseribed to it in

) the Private Client Terfris,

12 CConstriction
' (a} ' Capitahsed tatriis defined in the Private Chent-

- ferms have, . “Ankess expressly defined in this. Security.
. _Agreement the: same fsaning in this Secarfty Agragmant.

(o) A reference to & Finance Documem or - ather

_.:da{umerit ar security includes: (withaut prejudice ta-any.
prehibition on-amendments) any amendment to that Finance
Document or other decumant. o security, fncliding any . .
- thange in the purpose of, any extension of oF any increase i
“the dmount of a fam%nty of any additional faciity.

(€ . Any covenant of the Chargor under this Secaraty '

Ag’reémen% {other than & payment obligation) remains in

-farce during the Security Perjod. and s given fDF the benefr{

of each Finance Pary,

@) IFtheSecurity Agent considers that an amount paid
‘{4 Finance Party under a Finance Document iy capab_le of
being avolded or otherwise set aside-on the liquidation or:

adiminisfration of the payer of otherwiss; then fhat amount

will niat be considered to have been irrevacably paid for'the-

psrposes of this Security Agreement,

() Uidess the contex] otherwise requxres afeferer;ce -
toa SECHH{V Asset includesy

(ON anv partof that Secunty Asset and

(i the proceeds of that Sectirly Asset.
My . i there ié: a'ny-'co'nﬂir."t hetwesn the provisiors of

this Security Agreement and the Private Client Terms, this.
CSecufity Agresment wii_l_prevail. :

2. CREATION OF SECURITY

et E Generaﬁ B

{a) All the securify: created undér thi Secunty
hgresments
) s createdin favsurafthe Security Agents:
B (/) R - securlty for the payment, dischargs and
- performance of alt the Secured Liakilities; and
(i is made wath il tatlé guarantee iy atcardaace With- .
the Law of Fraperty (Miscetlaneous’ ProvisionsyAct 1994,
iy The Security. Agent holds the Securlty ‘and the: -
benafit'of this Security Agréement on trust for the Finance.
- Parties.
22 -  privite Client Terms

. The' Chargor Agsians absoiute%y, svb;act 40 & provisy for -

re-assignment on redermption, . alt ofits rights under the

Private Client Terms - (ncluding its rights'to reguire the
‘Custodian to defiver securities or cash to the Chargor af to_
-its order).

2.3 colfatéral |m}é's'tménts and Colfateral Cash
The chargar charges by wav of afirst fhvad charge:

Gy allcal frateral nvestments and all Re!ated Rights;
gy ali Collateral Cash; and _
e} all other assets held by ti’ie CBEiOdiaﬂ for- the

' chargor frof time to Hine:

Z4. . Waster Agreement

The Chargor asmghs absol ﬁteiv, subject. to- & ‘provise: for

fe-assignment on rederption,. all of. its rights ﬂnder any
Master Agreement

£ FURTHER ASSURANCES

The Chargor must, at its rjwn-ex-peﬁsé, talke whatevar action -

the Security Agent or & Receiver may require for: -

-.(_30 N -(ireating-._ perfectivig or: protacting any. sectrity
“intended to be created by ar- pursiiant to: this- Security
Agresment:

(b ‘Facilitating the raalisation of any Secarity hssets,

fw] * facilitating the exercise of any. fight, siower-or

* discration exercisable, by the Security Agent or any Receiver .

- or any of their ﬁelegates oF 5ub deiegates in respecé gf.any -
) Securstv Asset; or

G creating and perfocting security In favour of the

Security Agent (equivalent. to: the- security intended fo be

- greated by this Security Agreement) dver any assets of tha
“Chargor - Iocated in_any. jurisdiction outside England and

" Wates.

Thisincludes; _ _
(i the -re—exécut}br%- -of -fhis. Security
Agriemient; o .

Gy the evecution of any transter or -

assignment of any property, whether. .to. the.
Security Agent or fo its nominsé;-and _
-l the giving of any notice arid the-ma'k%hg
_ c;f any filing or registration, -

: which, - in . any such casa,- e Sew:umv Agent fhay. thmk-
; .expedienti_ :

4 - DEAL?NG W{TH ASSETS = RIGHTS AND-

. RESTR!ETIONS '

A_’ELI Reﬁtﬂctmns

Subject to ciause 4, 2 be!aw, the Chargor mus% gk

Aah- - Creatbor permst fo submst any Secarity interest cm.
’ anySecunty Assatyar - _
oy sell transter or bthé'rwise dispiose of; -

e any of it rights under t-he-'i"ﬁvéte Client

fermsor any Master-Agreement; or

Rl except - as expressly aliowed under
e Pivate Client. Terms, any of- ils flghts ta the::
“Collateral Investmenis, the Collateral €ash or any
other Sstority Asset, :




4 2 withdrawals and Substitutio’n‘s‘

fn gecordance with the Private: {:hent Terins, the. Chargor

“will be permitied to withdraw or substitute Collateral from

“the Cashi Adcaurits, - ‘Depusit Broduct Accounts or- Custody

Accotints 1f (prior to- such withdrawal or substitution) the.

--Custcdlan has conﬁrmed t the Chafgor thaty

(@ either there aré o ex;st ing Secured Liahili t!es g
the exisii ing Coltateral in the Chargor's Cash Arcobints, Deposit

SPraduct, Accounts and Custody Accounts . has. a Collateral
yalye whichis in evcess of the Securad Liabilities; and

()~ - the Coliateral in the Chargor's Cash.Accounts,.
“Deposit Product Accounts and Custody Accounts immediatety
after such withdrawal or substitution Will have & Ea%lateral:

Value jrexcess of the Securad: Liabﬁ!t!ES

' 5 : REPRESENTATEGNS AND WARRANTIES -

GENERAL

‘51 - Representations and warranties

The Chargor makes the representations and warranties set

ot in this Clause to each Finance Party,.

52 status

_ tisa limited Hability -c_:om"péﬁv;'{iljl_y'intorgo_ra'ted and vaifdly -
- existing Qndérih‘é laws.of the jurisdictionof itsincorporation. -

83 powers and authorisations -

it fias the power to enter Inte dnd pe_ff'{}_rm and has taken all

Tiscessary action ta authorise the entry into and performarce -
it this Seeurity Agresment and the transactions ccntemp!ateé o

by th:s Sécurltv Agresment,

54" Legal valzd_lt.v

ﬁ Tﬁis Secusity Agreement constitutes its legall& valid, binding *

and enforceable obligation:
55 . Nen-conflict
Theentry into and pecformance byt of -and the transactions

contenplated. by, this Secur:tv Agreament donot and will r;ot_

_ cenﬂ!ct witht
{a) any law or regulation app! lcable to st~ ar;
{ty lts constitistional documents: or -
_(g}' any dotument which is birding ug)on |t or any of s
assets.
6 Authorisations

LAl authorlsatmns reguired by i in cormectacm with the enfry

inte, perfmmance, validity and enforceabitity -of, and the
frapsactions confemplated by, this Setirity Agreement fave

beef gbtainad or, effected fas appropnate) and-are in fulf.

force and effect,
5T Hature nf'secu?ity '
This' Security AgrPement creates thase Secuniy Interasts

it purports to create and.is not liable-to be avoided of -
otherwise sat‘aside on its bankruptcy, insofvency, liguidtion’

or admm:stfancm or otheriwise:

58 .stamp duties

As- at the, date of this Security Agreement, nio stamp-or

registration duty or sifmilar tax o charge 45 payable in its”
“jurisdiction” qf mcerpnratfaﬁ in fespect of this- Secmiy.

Agreement

59 k T;tle

and any ether rishts or interasts in favour of third parties.

(b) - Esch. representatian and warranty urder- thas -
“Sgcurity Agrsement is deemed to be repeated by the Chargor :
"an each date durmg the Security Period,.

o) When a representatmrz and warranty is Geemeé 153
berépeated, it is applied to the c;rcumstaﬂtes existh ng atthe
-_tIITIE' of repetition. - :

‘6. PRIVATE CLIENT TERMS AND MASTER

_ .AGREE!\HENTS
6.1 Representa{idhs and warranties
the Chargor repfesents and warrants. to each anance Party
that: . .
(@ - - -the 'Prix','aie Chient Térms creaté: legally valid,
hindirig and enforcéable Gbl;gatiorzs of the Chargsr and the
~Custodian:
by dach Master Agreement -creates. legally valid,

Cthe Security Assets are freg from Ay Sagority | ﬂtemsts :
{excent for those created by or underthis Security Agfeemeﬂt)-

‘510 Times _f'n-r‘ making reprgsentations and.. .
wafr‘anttes .
' (a) This represeaiatiam and warranaes set-outi m thlsr- :

'Secar:{v Agreement. {ncluding in this Clause) are made o o
ihe date of this Security Agreement

binding and shforceable sbligations of the Chargor and the -

respactive COBrztﬁrparty under each Master Agreementy

() alt amount‘s owed: to it by the: Cusmdlar; ané e

respiective counterparty- urrder gach:Master Agre@meﬂ%i are .

got-and will not be sub;ect o any Hght-of setoff or similar

“rights _
gy . itisnotin default of any.of its obhgatmﬂs aﬂder the-' :

Private C§ient Terms oF aRy Mastar Agreement; aﬂd

O] its entry int6 and geﬁnrmance of th S Secunty

Agreementw;i not conflict with any teroy ofthe Private Cligit . '

- Yerms or any Master Agreement.

“thie Private Client Terms andeach Master Agreerment; dnd:

62 . ?reservatmn .
" The Chargor mav nat, wth{}ut the pnof consent of the

Security Agent: _ -
R amar:'_d “Br w'aive_f-_any_ teriy of. oF terminate the .

Brivate Client Terrs or any Master-Agreementyor

{by. take any action- which might' jeopardise the

xistencaor enforceabihtv of the Private Client Terms orany:
- Master Agreement :
7 % Gthet’- findertakings

The £hargor must

A éuly arid pmmmiy perform i oh%iga{mns urider

PCT SEC AGRMIT CORP-+ LON/LON - MO55- 202242
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) supply the Security Agent and any Recaiver with &

‘copyof the Privaté Client Terms and-gach Waster Agreement

and any- Information and . decumentition reiatmg to the
Private Chent Terms-and each Master- Agraément requested

“Hy the Security: Ageﬂt prany Receiver.

6.4 instractmas tn Custodian.

The Chargor ;rrevocahy nstructs and authcﬂses the_
‘Custodian to;

{8y “on. tha Sécu'rity Agents réqu‘est di’sdesa to the -
Securlty Agent any information relating to the Private Client
Tarmis or to any Coflateral investments or Collateral Cash

reguested by the Secority Agent;
{b) hald -all the Coliateral {nvéstiments and. the

Callateral Cash to the order of the Security Agent; and
) comiply with the terms of any written netice or
instriction relating to the Coltateral Investments oy Collateral
* Cashy received by the Custodian from the Security Agert,
including any Instruction o realise the Callateral nvestrents,
14 deliver the Collateral Investments fo any person pominated

by-the Security Agent and to pay the Collateral Cash 'to the
Security Agan% Br any persdn he Sacurity Agani nominates,

65 . -Anstédctions: fo ccuﬂterpartv in respect. of

Master Agreements

“The ~ Chargor frfevmcably instiuets and authiorises 'i'ts_ :
“counterparty in respact of each Master Agreement to:

(@) - on the Security Agent's 'ré_qu'e_ét, disclose o the

‘Security Agent any information: relating to. the Master
_hpreement requested by the Security Agent;and . :

{h) comply with the -terms of any written' riotice of

inslriction relating to sach Master Agreement received. by -
such counterparty . from the Security Agent.. includiog any -

instriiction to pay dny monies owed:to the Chargor pursuant

“fo each Master Agreement to-the Security Agent or-any

person the Security Agent nommates

7 COLLATERAL INVESTMENTS
71 - ~General

Anthis Cladse Relevant investments mears -

(a) the Collateral Investments; and
ey - all Refated Rights,- '_
.2 ' Represeﬁtatmns and- warranties
The Chargc}r represeits arsd wabrants to eath Fmance Party- _
thiat: ) _
@) the Colfateral fvestments are- duly. authorised,

yaiidly issued and fully paid and are not subject to any option-

fo prchase or similar right;

by . itisthe person bereticially enti itled to thie Collatera{
: 1nvestmer§ts and

(o) it'is the sole fegal and beneficial Bwiner of a!i of fts_

rightsin rajation tothe Callateral investmenf:s

YR 'Ehahgés’ iazrigﬁts‘

Except as expressy dllowed under the Private Client Terms,

he Chargor ust not take or-allow the takifig of any action
- g its behalFwhich may result in the rights attach ng 1o any
“Relovant. ﬂvestments being altéred.

74 - calls

~(af. The Charg@r raust pay ail ¢alls and-other payments
-dyeand payabia iy respect of all Relevant Investmants.

iy Ifthe Chargor fails to do 50, tHie: Secur:ty Agant may

pay any'such callsor othar paymentsoit biéshizt? of the Chargor.:
The Chargor st |mmed;ately on request reimburse-the

Segurity Agent for.any payment fivade by the Secunt\f Agent :
© linder ThES Subdause '

75 . -Other nbhgat:ons in respect S}f Re!evant.

' :Investments _ .
“lay- | The .Cﬁa'r'gor'- must: comiply with all Tequests -

for information which is within its knowledge. and which -
are made under any law of reglilation or by any listing or

~athier suthorlty o any sirdilas provision contgined in any
eanstitutional documment refating to any-Refevant investments,

If it fails to do so, the Security. Agent may: g fect to provide
such information as i miay have o behalf of the Chargoz:

by The Chargor oust promptly supply tothe Secority-
Agent a copy.of any Information referred {oinsub- paragraph .

(&) Abowve. .
oAy .. The Chafgor st comply wi ith all ot'h'e'r ca‘nd%tions-
- and-ehligatians assumed by. it in respect of arw ﬁeievant-- _
- nvestments..
Sfdy No Firance Party i cbhged t{s
_(i}' perform any abhgatlcn of the Cﬁargor'
C (i make any paymesj_i:. _
(.- rake any eriauiry 35 to- the Tiature o
sufficiency of any payment received by it or the
- Chargor; of _ _ -
: (w) ' presenif or file any clalin or take é'r'w

athier dction to collect or enforce: the payment of
any amount to which it may be emlt%ed under this
Security Agreeman, .

in respect of-ariy Relevant Investiments,

7.6 “Voting r;gi'nts and dw;denés

~@ Before: this Secliri ity betomes enforceable the,
- Chargor iy continue to exereise the vating ﬂghtﬁ, powe?s .
“and ofher rights in Fespect of the Relevarnt fnvestments in

* accordance with the Private Cliant Terms..

by After. this Security has become, enforceable; the

“Security Agent may serve d notice nrz the Cust{}dlar; requ;r ng -
. 'that

G anyvoting rights and

Gy any ‘othiar powers or Tights which. may

‘b exercised by the legal or beneficial owner of -
any Refevant Investients, any person who is the -
©holder of any Relevant Investments or siherwise,

be exercised as diratted Ey the Secufity A’geﬁ't-
[ (0 R The Secumy Agent wild have el habxlstv o the

“Chargor for arny Joss. that results from the exercise or non-
Cexercise of any voting rights. ‘attaching ta - i Qelevar%t

Investrents or for any failure to deal with any notice relating

to the Relavait | rivestmentﬁ that issenifothe Secuntv Agént. -




T Financial Collateral

(@ To:the extént that the assets morigaged or

“eharged under thisSecurity Agréement constitute “financial.

- collateral” and this Securily Agreement and the obligatioiis

- of the Chargor Under this Secarity Agroement constituté a

- “geryrity- financial collateral arrangement” (in each case

forthe purpsse of and a5 defined in the Fingncial Coflateral

. Arfanperments (No, 2) Régulations 2003 (51 2003 e, 3226)

the Security -Agent will have the right after- this: Security’

~ has become enforceable to appropriate all or any part of

“that finandal callazeral In-or towards. the sahsfactmn of the-

Secured Liahllities,

'(b)_ . Wherg an\zfmanmaltoiiatera} is:appropriatéd:

4y . iF the financial coltateral is listed or

~traded ona recognised exchange its value will e

“taken ds the value at whiich it could have beensold

o the exchange on-the date-of appropriation;.or

i any - other case, the- valug of tie

Rinancial colfateral will bé. sich- amaunt ds the
- Security. Agent -Feasanably determines: having .
~ taken into accont advice obtained. by 1t from an.

independent investiant or.accatmtancy. firm of
national standing selected by it and each Fiaance

party wilk give cradit for the propartion of the valie:

of the financial callateral appropriated ta its use

8  COLLATERAL CASH

BT Represemat:ons and warranties
The Chargar fepresent‘s aﬂd warrants io eacli Findnte Party

- that :
@ it is the sale.dégal and _beneﬁc'ra'f' owner. of the

rollateral Cashs and

{0 the. Collateral Casly Ts”free from any Sekurity

“interest (except for those created by -or urider thig Security

*Agreement) and any other. rights: mr interests I faveur af -

“third paréxes

5. PRESERVATION OF SECURITY

91 Continuing secliyity

This Sectitity 7§ & -continging security and will extend to the

ultimate balance of the Secured Liabilities, regardiess of any
intermediate payrment or discharge in wholg-or in part.

9.2 ‘Reinstatement.

(Fany dischiarge (whether inrespect of the ohligations of any -

Obligor or any security for those obligations or otherwise)
--pr arrangement s made i whole or Iy part on the faith of

-any payment, secarlty: orother dxspos:tmn which | fs-avoided

or musi b restared on bankriptoy, insalvency, iqu;datmr;.-
. afmifistration or otherwise without limitation, the iahitity
G the Chargor under this Security-Agreement will continge
O be reinstated as i the d:scharge oF arrangement had ot
gecufred.

03 Waiver of defences

* The obligations of the Chargor under this Seturity Agreement
willnot be affected by any act, omission or thifig (whether

ar ot kiiown 10 it or any Fiance Party) which, Bug For this.

“-pravisian, would reduce; relesse: of pre;udme any of s

' obtigations under fhis Secutity Agreement, This’ mcludes

(i} ' any fime o waiver granted to or compasntmn im{h
aiy perscm
b Ay reledss of afl\f persan urzder the: ierms of any:

“cormpasition or arrangement;

@) any amendment of-a Fmance Document o any -
"ﬂther dﬂcumeﬁt or securltv, OF

IR (1 B 14 usenfnrceablhty. 1i§egahty, mvaladity o0 AN
pravabiiity of any obligation of any person under & Finance
" . Docdment or any othier document of security;

94 Ammediate recourse’

The Cha{gor waives any rlght it may have caf first: requmﬂg. :
any Finance Party (0r-any trustes oragent.on jts betialf) to
proceed agalnst or enforee any: other Tight or security-or-

laim payment from any personor file any praof or claim

*in any inselvency,. administration, winding=up or liquidation
“proteedings relative’ to any ather-persan befoz'e ¢laiming
" framthe Chargcr under ihis Secunty Ag{eemem :

95 N Appropnattcns

- Atany time durmg the- Securatv PEFIDd each Fmance Party-
- (or any.frustee oragent on its behalf) may withdut affecting:

the liability of the Chargor tnder th Is Secunty Agreenient:

S crefrain from applying of enforcing -any other
monies, security or rights field or rateivad: by that Finance -
_Party {or any trustee of agent on its Dehalf) against those:
amounts, or apply and enforce thers in such-manner and:

order as i sess. fit- (whether aga inst those amaunts of
otherwise) and

('b)_. - hield an mteres% tiearifg | suspense account Ay
monies received from- the Chargor or on.actount of the
“Chargar's abifity undse this Securily Agroament: -

956 . Na’n«éﬁmpétition

{infess the Securily i?'e:tio"d' has axpired or the'Securiiy Agent
otherwise directs; the Chargor-will nof, after.a. ¢laim has
been made under this Security Agreement or-by virtue-of any: -

g)ayment orperforpgance by i t underth is Setuntv Aofoemert:

(o) “he submgateé ta-any r:ghts, SECUFItY Br mofies

feld, received or retgivable by any Finance Paf"ty {ar any

trustee oragent o ifs behal®;
b beentitledtoany right of contribution of indernrity )
i respect of dny payment -matde or-monies réceived o

accaunt of the Chargoi's lability-urider this Clause;

1o thaim; rank, prove or Vote as a creditor of any
‘Ghligor or its estate i1 competition: with. 4y Finance Party ™~
Hor any trustee or agent on its behalfy o

Wy receive, dlaim o have the henafit of Ay pa'ym'ent _
distribution: or Security frasm oF onaccouat of any Obligorof .-

exerctse any.right of set-off as Against any-Obligor,

“Thie Chiarger mist hold in trust for and immediately pay 6r
Iranser-to the Security’ Aganit forthe Finarce Partiss ahy

payiment or distribution or benefit of security rece] wed by It

“rontrary to this Clause or in acce;da_n{e with any directions
‘giveri by the Security Agent tnder this Clause.
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<97 ﬁddi’tiana‘l security

This Security Agreement isinadditionto-and is notin any way

pre;ud!ced by any othér secur;ty fI0W or subsequenily hield by

afy Finance Paft\j

10,7 - THE'SECUR]TY AGENT
2484 DijtiES Of thE Security Agent

-The Se*cunt\,! Agent fias enly fhose dut;es wh;ch are express!y _
specified inthis Secority Agreement: Those dunes are saie%y .
~of a raechanical and admm!s{ratwe rature,:

10, 2 lndmduai posstton of tlie Secur;tv Agent
iFitis aiso 3 Finante Party inany ather capacity, the Security

-Agent insuch other capacify may éxercise its. rights and-
powers under the relévant Finance Docuirients as though e

were notthe Securrtv Agent:

10.3- Rehar:ce
The Security Agent mays

(@) 0 rely onany:atice or document halieved by it to be

genmne and carrect and to: have beeir ngned by of with thP
atthority of, the proper person; :

: (h)-_ rely - on any “statement - made hy‘-_iany' 'pé_ftson
regarding any matiers whigh may_r'e'asa_nabiy'be assurmed ta;
He'within hisknowledge or within his power to verify:

e engage. pay fﬁ!"éﬂﬁ. rély-on gmfessicﬁa'l' advisers
- selected by it (induding those. represersfi'ng the Chargor); ang

@ . act under this - Security. Agreemer;t zhmugh
persannei and agents :

-.1(_354_ Finance Parties mstructiuns
The Sectrity Agent is fully ;jro_tected’ if it acts. on the

insthuctions of a finance Party I the exefcise of any right,

© power or discretion or any matter not expressly provided for
-in this Sécurity Agresment. In the abstrice of inétructions, .-

the Security Agent may Act as it Considers ta be i the best

. -irttarests of the Finarice Parties,

105 - information

@y In-acting as the Security. Ag@nt the. Secur;tv Agent
will be regarded as acting though its-agency division which.

will be treated 45 & separate entity. from its other divisions

~and departments, Any information acquired hy the Security
Agerit which, i fts opinion, is-acquired by another divisionror

department or offidrwise than i its capacity as the Secority

.Ageni imay be tredted as confidenitial by the Security Agenf_
arid will not be treated as information possessed by the
Serivity Agent |n s capacity as such.

S The [hargar irrevocatily autharzses the Securitv'
-_Ageﬂt to disclose to the Finance Parties any information
‘which, inits opinion, fs recaived by it i its capacity as the

Security Agent..

106 : Cﬂmpllance

) The Security Agent may. ;efra;n from domg anything:
~Aincluding the distlosure of &y information) which might; 0 )

fts apinfon, tonstitute & breach of any law or regutation or be

otherwise actionable at the. sul it of any person and-may da:
- anything which, in:its opinidn, % Niecessary o éeswable to

£offiply with any: Iaw ar regolation..

107" Resignation of the Security Agent
(a). . The Security Agent may resign and dppoint any of
its Affiliates as successor Security Agent by gwmg naticeta

- the parties.

by The resignation af - the Seeurity Agerit-and the

appointment. of -arly successor Security Agent wifl hoth
become effective_only when thi successor Security Agent

natifies the: Chargos and tha Fmance Paraes that it -accepts

its appaintment,. -

A&y O giving of the notiﬁ_r_aﬂnn. f.ﬁ'é’ sticcassor Secutlty

Agent will succeed to the position of the Secarity. Agent and

~the term Security Agant wﬂ% mears the successor Security
-Agent:

“{dy - The Chiarizor must, BE S oW LS, take any attion -

and enter. into and deliver any document which: i required

“by the Security Agent toensire: that This Sechrity Agreement

arovides for effective and periectéd Security (nterestsin favolr

- of any successor Security Agent,

1. SECURITY -

AL Tite
The Security. Ageni may accept wnhout enqmry the tnle a

(it any) the Chargor may have to any asset over which any

- Securlty is intended to be created by this Security Agreement.

112 - Possession ;jf'-dﬂtumé%]ts

Unless the ' Security Agent: aprees othierwise, the Security
Agent is it obliped to bold in its.owh possession thisSecurity -

‘Agreement, title' deed or other document in connection with

any asset over which: socurityJs intended to be treated by

- ihsis Security Agreement, The Securlty Agent may. aflow thie: -

Chdrgor to' retain: any such dociments in-its pessessian 1f it
considers itis apprapriate to do-so.. Withaut prejudice ta the .
abipve, the Security Agent may allow any bank providing safe:
custody. services o any. professional adviser to the: Security,

Agent to retain any of those decoments in-its possession:

113 investments -

__Except as otherwise ph::v;ded A th?S.SECL.%ri{V Apreemant, all
monies received by the Security Agent under this Security

Agiedment ay be invested in the name of or under the
cantrol of the Security Agent inany investments which may-

heselectod by the Security Agent.” Additionatly, those monies -

rrfay be placed on depesft fnthe name of ar under te control- ©
of the Security Agent gt any bank-or institution {including

-itself) and-upon such terms as it may think fit.

"iLF Co-operation

Each Party agress: fo use reasonable endeavéurs to' ensiire

thit wily Security is held by the Security Agent {to the extert
" Jegally possitd o for thie jaint benefit of the Eanance Partués in

accordar;r.e with this” Secur:i:v ﬁgreement

_11.5 : Enfﬁ;‘cemeat
N .The Sec:unty Agem i fmt respans:be to the Cha?gOf for

. 'enfﬁrf:emeni

11-.6 _ Reiease nfSecunty

{a) i A dlsposai ot ary dssat nwned ‘by fhe Chargoz"

which is- subject to any Secunty occurs i the foflew rég-

: rcumstances




wr

iy the Finance Parties agree to the tisposal;

(i © fhe disposal is allowed by the Private

Client Terms . and will not- result- or could not
_ reascmab%y be expected to result. in any b?eaﬁh of

any term of the-Private Client Terms; -

iy Lheds‘sposai i Hitng made at the request
of the SecurityAgent in circumstancas where any
Secw;iy has hecome enforceable; or

(iv’)" L the disposal 5 belng  effectsd by
- anforcement of this Security Agfesient,

‘that dsset will be released from - aay Secority

- dffecting it andcreatad by this Secunty Agreenient.

(by The - proceads of, any disposal (or- @n amount -
correspcndmg to it} must be-applied in accordance-with the:
Privata Client Tersis or, where relevant, the requirements af .
-this Seturity Agreament, . :

(c} The Security Agentis” authcnsed bv oach F;rgaﬂce

- Party o execute apy dociment which is reastnably reguired.
“toachieve a teledss allowed under this Subciause

12, . WHEN secumw Bacnmes

EN FORCEABLE

121 Ttming

“This Security will becorri immediately snforcéable if an Event
of Default accurs.or at any time while an Event of Defauit is
_eontinting and the Security Agent gives m)t I tothe Chargor:

that this Security is enfnrceab?e -

122 Enforcement . o L
Chfter this Seciity Tras become enforcaable, the Securlty
" pgent may in it absolute discrefion eafmce altor any part of

this Secuntxr i anv manvier it sees fit.

130 ENFORCEMENT E)F SECURiTV

ARE General _ _

3 The ;:vower'bf sale and any at'her"p'oWerstonfé'rred :
‘on 4 mortgages By faw (ncluding under -Section 101 of
© the Act, ds amended by this Securlty Agreement, will be

immediately exartisablé at.any tima after s Sectiity b
became sforceable.

(b) Any restrictian nmpased by Iaw an the pﬂwer of
< male {including under Section 103 of the Act) or. the right

of & mortgagee to.consolidate mortgages (including under

Bection 93:of the Aty does not apply tothis securify.

'13 . No Eiamhty as’ mortgages in passessmn

Nmmer the Security Agent rior.any | Recewer will be i!ahia

- = By -reason af entering ;rzta passessx{m of & Secun{v Asset
toy acéount as mortgages in posgessmn of for any foss .
gt realisationr or for any defdult or-omission for whach a

“morigages in pagsession might-be liable. :

3.3 Privileges

“Farh Recaiver and the Security Agent is entitled to all the
“rights, “powers;. privileges and Immunities conferred by
faw (ncluding the Act) on mortgagess and receivers Guly
“appointed under 2y law lincluding the Act), except that
©Saction 103 of the Act does nat aapl'y :

3.4 A;iny;ng coilaterai tash

The Security. Agent may. aé ar;y time after this sacusity

becomes enforceable reguire the Custodiar to pay the -
- Coflateral Cash to the Security Age‘nt.orastheSecL%rity-Ageﬁt :
- may direct ang the Security Agent gy apply all or any.part’
-of the Colfateral Cash against alt or any part of the Secured:
'Lmbxltws

i3 5 Pmiectmn of th:rd partles
Wo: persan (including a purﬁhaser) dealing with the Seciirity

-Agernt ora-Recelver of its or his agents will- be concerned te'

Enquirs:

@ whethar the Sezured Liabélities have become-
‘payabie; )
(b) - - - whetherany power which the Security Agent or a

) Receiver fs purporting to exercise has become exercisable-ar
is bemg gmp&riy exercisad;

o) whether any mcmey remams due tmder thie ?mance.
pocurienisy or
{h tiow any money gaid to the Secua’ fty Agent ar ta.' :

that Receiver i5'to be-applied,

'13..6 Redemption of prior mo'kt'gé{ges

Jay AL any time after this Security. has become

enforceable, the Security Agérit may:

) SR redeem any prioe Security interest
agamst any Security Asset: and/or .

{iy.. - - procure- the transfer of that Secunw
[nterest o ftgeif: and/or

iy “settle -and pass the - decounts of the-
prior martgages; chargee or encumbrancer; any
Heeounts 6. settled and passed will be,-in the:
ahsence of manifest error, conclusive-and binding:

- on the Chargor,

“(hy. . The Chargor must pay {o the Security Agent,
immediately on demand, the costs and expenses incurred by
“the Security Agent in-connection with any such redeription:
and/or transfer; including the payment of anv prmczpa or

interest;

kv Ccmtmgencles

i this Security is enforced: at a time when na ametnt s duez
wuider the Finance Documents but at & time when amounts
-fhay.or will becorme due, the Securat\f Agerit {or the Receivar)
" may pay the proceeds of any recoveries effected by itintosich

number of suspense accounts as it considers apgropriate..
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14, RECEIVER

141 - Appeintient of Receiver

@ . Except a5 provided below, the 'Seta‘rity Agont iy
~ appoint any one or more persons to be a Recelver of all er
Ay paft of the Security Assets if: - -

{0 -Ehis Secuity has bacame erzforcea@ BT

Eih! the Chargor 50 requests the Security
Agent in wrstmg atany im

by Ay appomtment under paragraph: €a) above’ may
~he by-deed under seal or in writing under its hand.

) ricept a5 orovided below, any. restriction imposed -
by law on the-right of a mortgagee to appoint a Recelver
'__{lni!ud fge nide section 109(1).of the Act) toes nat apply o

this Security Agresment.

-_{d) o The Security Agen't‘-is ﬂof e‘ntiﬂed to a'p'pﬁiﬂé a

Recelver solely a5 a result of the obaining of a moratorium {or

dnything done with-a view to obtaining a muratm;um) under
“Saetion 1A of the mscﬂvenﬁy ACt1986.

.7 Remuvaf

| ihe Secuntv Agent may by wrl tmg under its hand remave
ANy Heceiver appointed by it aid may, whenever it thinks fit, -

appoint @ rew Receiver inithe place of any Receiver whise

" appointment may for any reason have terminated.
4.3 -Remun:é'r_ati'an'

Tha Security Agent may fix the remuneration of any fecelver
- appoiated: by it and any maximum rate fmgosed by Jaw.

{includhing tnder section 10946 of the Act) wﬂiﬂot_-_apply,

1440 Agent of the Chargor _
(a) - AReceiver will e déered to be the agent of the
‘Chargor for all purposes and accordingly will be deemed to

* be it the same posttion as & Recelver duly appoiaied bya-
martgages’ under the Al The Chargor is solely. respansible .

" Tar the contracls, engagements, acts, omissions, defaults and
It_)sses_of & Receiver and for fiabifities incurred by 3 Receiver. ..

{oy - -No Finarice Party will fncur any liability. (elther
to the- Chargor or to-any. other person} by reason of the
anpointment of a Recelver or ferany other reasan.

4.5 Relationship with Security Agent

To the fullest éxtent allowed by taw, any right, power or”
- giscretion : conferred by this . Security Agresment (either
“expressly of impliedly) of by law on a Receiver may after this

- Security hecomes enforceable be exercised by the Sécurity
- Agerit inrelation to any Security Asset without first appointing .
. Recalyar-or notwithstanding the appolitmant of a Receivér,

15,  POWERS OF RECEIVER -

151 General

c{a). A Recéiver hias”all sthe - rights, powers. .and
discretions set out below in this Clause in-addition to those
conferred on it by any law, This includes all the rights, powers.
and discretions tonferred i a receiver {or & feceiver dnd:

maﬁager} under the Adt and the Tnsolvancy Act: 1986

{by i there is more than one Receiver holding off ice:
at the same time, each Receiver may (uniess the decument g

- appointing him states otherwise) exéreise all the powers:

- conferred -on @ Receiver under this Secunty Agreement

individually and to the.éxclusion of any other Recelver..

C15.2 Pnssesswn

A Receiver mav €ake :mmediate pssgessmn of, get: m and- B

collect any Sacuntv Ashet -

i53 - sale afassets )

“la) A Recewer may sell; exchange ccmverﬁ mtt} money. -
and redlise-ary Security. Asset by. public auction orprivate
cont{act and generally irany mannerand an any terms which

He thinks ﬂt

(0. ?h_e corsidaration f’c_n' any s’uch-t?é'n'sacticn“'may_ :
consist of cash, debentures or ather abligations, shares, stock
or othervaluahle consideration and any stich consideration -

may be pavable fria lump sum or by nstalmems spreaci over
any permd which he thmRS fit.

54 Recemts

A Receiver may give & valxd receipt for-any fonies and.
Cexecute-any assurance or. thing which-imay __be pEGpar b

desirable for reafising any Sacurity Asset,

155 Delegat!eﬂ

A Receiver may delegate hiis powars in accordance wnzh i'h]s
Secur ity Agreement

R Other powers
-A RECEIvEr MaY: .
ey dg all other acts and things whzch he may consider .

desirable or necessary for realising any. Securi ty Asset
of mudenta% or. condugive to any of the rights, powérs-or

‘discfetions corderred ona Receiver under or by yirkui of this .

Secur:ty Agreement ar Iaw

N 5)] exarcise A relation 1o any Sactd Hy. Assat alk-thie
- powers, authorities and things which he would he capable
. oFexercising if hewere the absalute bereficial owner of that

' 'Securitv Assely and

Q). usithe ndime 0? tire Chargor for any o thie above.

pumoses

L
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16: ;AF‘P.LiCATION OF PROCEEDS

S @ -Unless ptherwise deteriminad by the Security Agent
“of any Recaiver, any monias received by the Security Agent

=0 that Recelver after this Security has becorne enforceéable
must be:applied i the foilowing order of priority: '

Sy in o towdrds payment of or frovision
for all costs and expenses incurred by the Security

* Agent or-any Receiver (rider o In connection with

this Securlty Agreement and: of all remuneration
dus to any. Receiver under or i connection witfi this
. Security Agreement; -

-(|) in payment ta the -Seturity ‘Agentfor
application towards the balarice. of the Secured

- Liahilities owed ko LR Morgan SE i its capacity.
45 4 Spedfied Fnance Party and, if a4 Limit -is-

- applicable in-respect of the Securcd Liabilities owed
“to 1P, Morgan SE by any Specified Obligor, therin

refation tosuch Secured Liabilities in an amoiint g
-t and ot exceeding the amount of that Limit;

{ify . i paymient to-the: Securfty Agent for

application: fowards the - balatice of the Sequred’

Liahilities pro rata to the amount. of the Secured
Liahilities owed. to gach other Spetified Fingnce

Party and, i a-timit is applicable in respect of

' the Secured Liabilities owed to any sdch Spaecified

Finance Harty by any Specified Obligor, then. i

refation to'steh Secured Liabilities in-an amountup
<o and ot exceedmg the ameunt of that Limit; and

vy gh] paymeﬂt of thé siirplus (if any) to the
Chargsr or other parson entitted to

thy - This Clause i subject fo the payment of any .-

cldiis having pritrity- tiver this-Secirity. This Clause does

. hot prejudice the right of any Finance Party to recover any
- -shortfal from the Chargor. '

17, EXPENSES AND INDEMNITY

‘The Chargor misst;

G iminediately ondemand pay all costs and expenses

{inciuding legal fees) incurred in connettion with this Security -
--Agreement by any Finance Party, Receiver, atforney, ranager, .
agent orather person appomtezﬁ by the Security Agent under

this Security Agreément; afid -

(b “keep each of tham mdemmﬂed against any 1oss
-or fiakility incurred by | in connection with any litigation,
“drbitration 0r administrative” proceetﬁmgs contatning this’
-Secunty '

18, DELEGATION'
181 Power of Attorney .
The Securltv Agent trany Récelver may delegaze by power ﬂf'

h -attomey orinany other mariaer ko any person any right, power
“Gr dxscretmn exercrsable by it under this Secisrity Agresmsnt,

18z “Terms _ .
' Any such delegation may be mate upon any terms (including
- power to.subsdelepate) which thie Sewnty Agent ar anv-
‘Reteiver may think fit.

i8.3 Liability

Neither the Securify Agent nor any Receiver will be in ary way

.Isabie or-respatsible to the Chargor for any.lass or- liahility-
arising from any act, default, omission or misconduct or the
partof any delegateor sub-delegaie; '

19.  POWER OF ATTORNEY

The Chargor, by--Way' a?-séc‘ufi[v,- i_rrevo'cabl'y. and saverally

-appaints the Security Agent, edch Reteiver and any of their -
. delegates or sub-defsgates to be-its atforney to take any -
- action which the Chargor is obliged torbake under this Sécurity
-Agreement. The Chargor ratifies and confirms whataver any.
attarney does.or purports to do inder its appmnfmem under

this Clause,

20, _.c_HANG%zs“ 70 THE PARTIES

201 . TheCharger

1 ﬁe'charg’_m" may riot asslgn or transfer any of its rights or

oblizations under this Security Agreement withput the prior

consent of the Security Agent..

20.2 TheFinafice parties

€y Afy Finiance Party may.assign or othierwise dispose:
af-all .65 any of its rights Under- this. Security Agregment iy -
accordance with the:erms of the Finance Documents to which:

it is a-party and may distlose any inforiation:in ity possession .
relating to the Chargar to any aclyal or proshective assignes,.

transferpe or participant.

{hy Raferenceg ta the SECurity Agent i tms Ser_urlty '
‘Agrasment mclude any stccessor Secdrity Agem apaointed- -
- under Clatise 10,7 0f this Security Agreement.

2. WISCELLANEOUS.

211 Covenantto pay

The Chargor must pay or r_i_'ischérge’ the-Seciirad Liabifities in
the manner provided for in'the Finance Doctments, subject

fwhere applicable) to any Limit e respect. of the Secured =
_Lrabriut o5 owed by any Spetified Obligor,

_212 _ Taciﬂng

" Each - Finange Party mist perform its. obligations under--

the Finafice. Dacumants (rcuding. any obhganon to make
avallable further advar;ces) E

"'21;3-- “New Accotnts -
{8) . - lFany subsequent charge of Giner intérest affects
any Seciii ty Asset; the relevant Finante Bty may oaerz a:
Tiew atcoont W%th the Chargor,

Gy I the relevant Finance Party dogs riot open a Rew .
account, o will ieveitheldss be treated as Jf it had dorie so.at
the time When it feceived o was deemed to: ave received

not;ce of that charge or other interest;

{© - Astronithat timie alb payments made G the Finance

Party WiH be eredited or be'treated 25 having beer cradited to
. the new account and wilt not pperate to reduce any Secured-
; Ua%)allty -
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PCT SEC AGRMT CORP - LON/LDN.- 4055 - 202212

214 Currencias

¥orthepurpose of exercising any right t apply the Collateral
~Castito the Secured Liabifities, irall orahy part of the Colfateral
_Cash arig the Secured Uiahilities dre in différent currencies, the

Seciirity. Agent inay-convert eithér amount at a market rate

of exchaﬂge in ity 1sual vourse. of busmess fat the purpose- ot
_exarcist ng thiat Fight.

PSS Nn Iiabmiy
The Security Agent witl not b fiable for any loss of any kind

resulting. from the exertlse of its rights under this Security

" Agrdement to require:the Cusmman to account to |£ for the

Collateral Cashi

22, RELEASE -

At the end of the Sécuhty pariod, the Finance Parties r%mst
~at the request and cost of the: Chargor; fake whatever actjon’

fs reasonably necessary fo release its. Securtty Assefs fmm
this. Secumy :

23/, EVIDENCE AND CALCULATIONS
23 I :Accounts

- Agcoiints maintained by & Fmance F’aftv in COﬁnE‘E:thﬁ wzth_

fhils: Securfty Apreemient are. prima face evidence of the

. ‘matters-to which they relate for the purpose of any litigation '

ar arbitration _praceedi-ngs.‘

232 cwhf;cates and determinations

Any certificaticn o detemma%mn b\,' a Hnamte Partv af @
fate or amount-under the Finance Documents will be, in tha .

ébse_h{_e of maniest erron tontlusive gvidence of the matters
to which it refates.

233 CaEcutatmﬁs

—Any: fterest or fee’ acmﬁmg Gader this Secuﬂty Agreerﬂent
accrues from day o day.and s talcufdtad on the basis of
“the aptual niwher of days elapsed-and & year of 360 61 365

days or otherwise; -depentding on what the Secusity Agent

- determines is markel practice;

24..  NOTICES

(@) - All communication or riotices gwen in connect ari

With this Security Agreement must b given i wiiting and.
ir accordance with Claise 2 (Communication) of the Private -
Cliant Terms. ' o

Wy . the ontact detaals of the chiargor and the
Secufity Agerzt for alh-notices in connection with this Secunty. -
‘Agreement arg those set oyt in the frant page of this Security
= Agreement

75, SEVERABILITY

=ifa feriii of this Secirity Agreement i or becames fllegat,
irivalic of unénforceable inany respect Lmﬁer any junsd;cuon, :
- thatwitl not affect:

Cta) . the Ié_'gali'fy._val_%éity ar -en?afceab‘ility in 'that'
© uriediceion of any othar terrm of this Security Agrésment; or

{E’) the legality, validity or enfarceab;ltv in dny
pihier ;ur iediction 6f that or any uther ierm ‘of this Security
'Agreement ’

|26, WAIVERS AND REMEDIES CUMULATIVE

Hhe' nghts of ‘gach F!nanr_e Par{v snder: this. Sethr ity

Apfeenment: _
(&) rmaybe exercised as often as necessary,
By - are cumu!a{we and ﬁOtEXE]%JSNe fots ri ghts Under '

the ger;eral faw: and

{0 may bie waived snl'y in writing 'Eiﬁd.sp'eti'fit'ﬂf:v

. Delay inekarcising or fion-exercise of any rlght fsTiata wawer

of that nght.

L2 COUNTERPARTS

This Sectrity Agreemenit may be axecuted in any-number of
~‘tounterparts. This has the same effect as if the sigratures. -
¢n the colinterparts Were on-a single copv of this Seenrity

Agreement..

28.  GOVERNING LAW |

. This Security Agrdement a'r_séi any henLcontrac’tuéi_ abligations
“arlsing aut of or in connection with it are'governed by English -
law. ' )

29. - ENFORCEMENT

281 Jurisdictmﬂ

Sy o The Engi!sh cowts have exduswe Jur%sductlen

to seftle any dispute including: a_ﬁ;sputa relating- 6 non-

-contractual -ohligations arising oub of or in-gonmection with

this Secuﬂty Agreement.

() . the English courts are the most appmpnale “afid-
- ronventent tourts to settle. any such dispute in éanrection

with this Security Agreement. The Chargor agrees: miot 10
argie to the contrary and walves-ohjection torthose tourts o

. He grounds of inconvenient forumor atherwise in refation to-

proceadings i connaction with this Secur%ty Agreements

ey ThisClauseds for thie benefit of the Finarice Parties
cnly To thie extent allowed by faw, 3 Finance Party niay take
T - procesdings in any. sthercourts and -
(i} conclrient: proceedmgs in any murmber

of unsd:ctmns

; Sd ' Referéncesmthxs {lause taadlsputem connection .
with this Security: Agreement inclides any dispute asto the-

fistence, validity or termination of this Secirity Agréemant.

393 Service of process

(@) - This. Clalise only applies i the Chargdr is-not.

- tesidentar mcorporated i1} England and Wales

@) The Chareor irrevacably -confims that it has:
N appomted #n dgent to accept se;vuce of legal prccess in
England and Wales on its behalf in any proceedings before the. -
English courts in cofnection with this Security Agreement. The-
‘Chargor confirms that the niaine and address of such process
.agent-afe listad'in the front page of this Security:Agreement.

A3




Te H ahsy person. ag}mmteti 5 Drefess ags&rsi inderthis Clause s anable fif ity resson fosoact, the Cuargor st iramediately
(and i any event within 7 days of He pyent taking places appoint mazhw Agent 00 18rms &ii&,ﬁéi&% & [ the ﬁaﬁ&s;iy z?fgge al: ?a%is&g :
th; Phe Serinty &ggﬁi iy appuint sabther processagent fc}r thass SRR,

.Eai} o Th z“&argar aerens Wit Tallee by a gmfem agent i aet;ix; feofamy gmf;esa wilk m&t myahz}am the meam gmz:ﬁeaiszag&
(8} Yhiz’; fi%gizm iiﬁ&% ot afect any other” mﬁ?mé af sprvics a!.%nga{i_by Taw,

29 _Waivar of Imimanity.

S C VIR 1 is Clause aﬂiy anplies i the Chargor is notresident or E{‘é{mg}{%ﬁﬁ%ﬁ 1 Evng fand an %\faﬁ

- The %‘1argcar ;rmwcgiﬁyand uneiditionly

. agress nol b ok any i i‘%éi.%ﬁ!{y o] pmvmﬁmgs E;srmsg%zt Hy S‘ é’zénm ?aﬂﬁg sgamta [ e m feé&iémg i ihis:
-ﬁemisw ﬁxgﬁ;@ gt and to ensury thar o sych claim s ads oy s i’é&&&lf .

A consents gey 19;&3%@; te ﬁi;sé gwmg {3? any rat&e? ar the xsw& Gi any gsmé:aga i3 Eﬂﬁﬁ?ﬂim“% aﬂ;zi%k %hﬁ‘&%’ Qfﬂ{?éﬁsﬁg&*. :
ang _ :
uﬁ wdives Al 1 g%ii’s o ammgm ssé (ﬁ E%zsﬁw af if ot i &ssa%&

-“mrs, Sttty Agr@emeﬁz Has been pitered into and execited a5 deed. i;y thg tharsor wﬁ she tantinn f?sqt it hie é&iwﬁﬁaﬁ i ihaf
' date stated the beginning of (1s deed: 1 may be execoted by the Sectirfty Agent zzmgﬁ.r fand:

CHARBOR

EXECUTED 38 3 t%EEﬁ"i}%g -
*-Mamse-of Conpainy

BERKLEY YS?&?F S Lf}%ﬁ SQN LLM I*i’ EI}

*acting by

Terence O'Beirne -

Director

el

i Hhe presenge ofs

CWbnesy's signatie.

Hame

Address
Address Ling L

A{ﬁmﬁa bimed,

Fasmin Minott

Address Uine 3

Lountry oo _ e o - skl Sode '

" e

i
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SECURITY AGENT

.%:gaw:i é’t}r Fiei i) m&ﬁ&ﬂ‘ :3!’“3 B Margan 5:@& wtilng i s caputity as Sucurty Agant and, 5 iiii?gﬁ‘{};ﬁl%‘b%%%* and fy vy of s lswtedpemet,
v Tie vapsrity a5 esch ol Pustiadian, immli“f{%ﬁf%? i im;wt,i i e&ﬁx G Derreatives Master g Eﬁiz‘mé"ﬁ;; s e &r»;:sarisg i m&maﬁ
: s}f sank Bk %ﬁmief ﬁgr&fafzmnt ) )

»
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w%vu 3 AR eI )
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- BACKGROUND:

* hgent enter into this Third Party Instrument i ccnnectson with t
and made between the Chargor and the Secunty Agant (the
“in cnﬁnectzon with the Private Gliesit Terms

_ 'Aﬂy terrﬁ used i:mt ot defined T thi sThurd Partv Inst
15 AGREED as Taklows:.

RE [From the date -of - this TH - Pa

_-Execmsuasanssnby f__ R

SCHEDULEL -

FORM OF THIRD.PARTY INSTRUMENT

THIS THIRD. PARTY INSTRUMENT (S DATEDL s | AND MADE BY DEED BETWEEN:

W E——— _ OO —— lane chargory.
e A S -

‘Hnsert nanie of Affiliate of IPMSE as Specified Firianie Party, where relevant];

(3_)..._._L e & e ——

-{msert naime of. Specrf;ed ab}rgm’, whﬁre félevant), and

4y J.P MORGAN SE a5 agent and trustee for the Finance Parties {as defiiad i the Security Agreement defmed bplow) (the
security Agent)..

The Chargoe'i
[insertname of Affiliate afJPMSE}J

flame of Affihate of JPMSEI
l_

3 “fFar the purposes of the Secuntv Ag{eemem alimifofl__ ] | shiatl app
in_relation to the Secured . Liabilities owed by | ] J {insert narme of
- Spacified obligor] io [LP. Morgan SE}/ 5 - _ E finsert namé af Affiliate .
GfJPMSE}] : .
N 4, " Fachof the fol Iowmg dscumeﬂt&; wﬁi hea Finance Document for the purposes of the Secynty Agreement i add ?Jon toany
. other Firsnce Documients:
.(ai_) s tms Tmrc_i Pa_rty-lnstrumeht’; and L
{b) i - o b
G his Thlrd ?arty ﬂstrument and any nor mntra{tuai obiagatmns arrsmg out AV aH connectmn w:th it are govemed bv
. Eﬂgirsh i

[Correct srgnature bfccks tobe mserted when a Tmrd Par ty Jnstrument i to be executed]

16

[msert -
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