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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2711006

Charge code: 0271 1006 0051

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 12th June 2017 and created by J.P. MORGAN SECURITIES
PLC was delivered pursuant to Chapter A1 Part 25 of the Companies Act

2006 on 30th June 2017 .

Given at Companies House, Cardiff on 4th July 2017

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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DEED OF AMENDMENT AND RESTATEMENT

DATED % ?L :'kww% 2017

BETWEEN
LCH Limited (formerly known as LCH.Clearnet Limited) as Clearing House
AND

J.F.Morgan Securities ple 23 Chargor

relating to a deed of charge originally dated 13/61/2609 a5 amended and restated pursuant {o a deed
dated 22/08/2G14

ALLEN & OVERY
Allen & Dvary LLP
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THIS DEED is dated &‘3 Fa mii?”‘“’ﬁ, 2017 and made
BETWEEN:

{1} IL.P.Morgan Securities ple (the Chargor) under and as defined in the Deed of Charge (a8 defined
Balow).

2y LCH Limited (formerly known as LCH.Clearnet Limited) {in this capacity the Clearing House),
BACKGROUND

(A} This Deed amends and restates a deed dated 13/01/2000, as amended and restated pursuant to a desd
dated 22/08/2014, between the Chargor and the Clearing House (the Deed of Charge).

(B The Chargor has consented to the smendments to the Deed of Charge contemplated by this Deed,
IT IS AGREED as follows;
L INTERPRETATION
1.1 Definitions
{a) In this Deed:
Amended Deed of Charge means the Deed of Charge as amended and restated by this Deed.
Effective Date means the date of this Peed.
Party means g party {o this Deed,

{h) Capitalised terms defined in the Deed of Charge have, unless expressly defined in this Deed, the
same meaning in this Deed,

1.2 Interpretation

ey The provisions of clause 1{1¥a} and 1(3) (Interpratation) of the Amended Deed of Charge apply o
this Dieed as though they were set out in full in this Deed.

(b} In this Deed (save to the extent that the context otherwise requires) references to any agreement,
contract, deed or document shall be construed as including any amendment, restatement, novation or
supplement thereof.

2. AMENDMENTS

With effect on and from the Effective Date, the Deed of Charge will be amended and restated in the
form set out in Schedule 1 (Amended Deed of Clarge).
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3.1

3.2

{a}

{0
a3

3.4

KX ]

REPRESENTATIONS

Representations '

The representations and warranties set out in this Clause are made on the date of this Deed to the
Clearing House by the Chargor. References in this Clause to It or i#s refer to, unless the context
otherwise requires, the Chargor.

Binding obligations

The obligations expressed 1o be assumed by it in this Deed are (subject to applicable bankruptey,
resolution, reorganisation, insolvency, moratorium or similar laws affecting creditors’ rights
generally and subject, as to enforceability, to equitable principles of general application (regardless
of whether enforcement is sought in a proceeding in equity or at law)) legal, valid, binding and
enforceable obligations,

This Deed s in the proper form for its enforcement in the jurisdiction of its incorporation.

Non-conflict with other obligations

The entry into and performance by it of, and the transactions contemplated by, this Deed do not
contlict with:

() any law or regulation applicable fo it (if such conflict would adversely affect the Clearing
House's rights under this Deed or the Amended Deed of Charge);

{1 iz constitutional documents; or
{c} any document which is binding on it or any of #s assets.
Power and authority

It has the power to enter into and perform, and has taken all necessary action to authorise its entry
into and performance of, this Deed and the {ransactions contemplated by this Deed.

¥alidity and sdmissibility in evidence

All authorisations, consents, approvals, resolutions, permits, licences, exemptions, filings,
notarisations or registrations required:

{a) to enable it lawfully to enter into, exercise its rights and comply with its obligations in this
Preed; and

{t to make this Deed admissible in evidence in its jurisdiction of incorporation,
have been oblained or effected and are in full force and effect,
Deed of Charge

The Chargor makes the representations and warranties set out in clause 7 (Warranties and
Undertakings} of the Amended Deed of Charge on the date of this Deed, in each case as if references
to “Deed” are references to the Amended Deed of Charge, with reference to the facts and
circumsiances then existing.
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5.

(2}

(b)

(a)

(k)

NOTICES

Clause 25 (Notices) of the Amended Deed of Charge shall be deemed to be incorporated into this
Deed (with such conforming changes as the context requires) as if set out in full in this Deed.

COUNTERPARTS

This Deed may be executed in any number of counterparts, and this has the same effect as i€ the
signatures on the counterparts were on 4 single copy of this Deed.

THIRD PARTY RIGHTS

A person who is not a Party to this Deed has no right under the Contracts (Rights of Third Parties)
Act 1999 to enforce any terms of this Deed or any other document entered into in connection with it.

MISCELLANEQUS

The Deed of Charge will, save as amended by this Deed, remain in full force and effect and, from the
Effective Date, the Deed of Charge and this Deed will be read and construed as one document.

It is intended by the Parties hereto that this document shall take effect 5s 3 Deed notwithstanding that
any Party has executed it under hand or has otherwise failed to fulfil the requisite formalities for
execution as a Deed.

GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with it are governed
by English law,

Hach Party irrevocably agrees that the English courts shall have exclusive Jurisdiction to settle any
dispute or claim arising out of or in connsction with this Deed or its subject matter or formation
{(including non-contractual disputes or claims).

THIS DEED has been entered into as a deed and delivered on the date stated at the beginning of this Deed.
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SCHEDULE 1

AMENDED DEED OF CHARGE
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A company whether incorporated in England and Wales or an overseas COMPENY.
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CHARGE BY CLEARING MEMBER

GHARGE SECURING OWN OBLIGATIONS

Diate of Exscution:
{ic be completed by LCH Limitad)

Date of Delivery:
{io be completed by LCH Limited)

Mame and Address of Chargor:

Clearing Membership Agresment Dale;

Chargor's Account:

DOEN743-G000044 B 34447028 4

+4.P.Morgan Securities ple
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London
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THIS DEED made on the date above-stated BETWEEN THE ABOVE-NAMED CHARGOR {"“the
Chargor") and LCH LIMITED ("the Clearing House")

WITNESSES as follows :
1. Interpretation
{1 Any reference herein to
{(a} any statute or to any provisions of any statute shall be construed as a
reference to any statutory modification or re-snactment thereof and to any

regulations or orders made there under and from time 1o time in force; and

{b) an agreement or instrument shall be to that agresment or instrument as
amended from time to ime.

{2) A refarence herein to collateral or cash being "provided" includes the act of (i)
transferring, {ii} delivering, or {iil} crediting to an sccount or effecting, directly or
indirectly, any of the foregoing.

ey The Clause headings shall not affect the construction hereof.

14, The Secured Obligations

{1) The Chargor shall pay to the Clearing House all monies {inciuding settiement costs,
interest and other charges) which now are or at any time hereafter may be or become
due or owing by the Charger fo the Clearing House on the account identified above
{or, but only if no account is identified, on ali accounts of the Chargor with the Clearing
House) and discharge all other liabilities of the Chargor {whether actual or contingent,
now existing or hereafter incurred) to the Clearing House on the said account {or, if no
account is identified, on all accounts of the Charger with the Clearing House) in each
case when due in accordance with the Clearing Membership Agreemert and the
Clearing House's Rulebook referred to therein (the Clearing Membership Agreement
and the Clearing House's Rulebook as from time to fime amended, renewed or
supplemented being hereinafier referred to as "the Agreement" or, if the Agreement
does not specify a time for such payment or discharge, promptly following demand by
the Clearing House.

{2} in the event that the Chargor fails to comply with sub-paragraph (1) above, the
Chargor shall pay interest accruing from the date of demand on the monies so
demanded and on the amount of all other liabilities at the rate provided for in the
Agreement or, in the event of no such rate having been agreed, at a rate determined
by the Clearing House (the rate s0 agreed or determined {o apply after as well as
before any judgment), such interest to be pald upon demand of the Clearing House in
accordance with its usual practices and to be compounded with principal and accrued
interest in the event of its not being duly and punctually paid.

COBGT43-Q000044 BIKII44TE284 7



(5 The monies, other liabilities, interest and other charges referred o in sub-paragraph
{1} of this Clause, the interest referred to in sub-paragraph {(2) of this Clause and all
other monies and liabilities payable or to be discharged by the Chargor under or
pursuant to any other provision of this Deed are hereinafter collectively referred to as
“the Secured Obligations”.

18 Holding of Collateral

(1) The Chargor shall, in accordance with the Procedures, transfer coliateral to the
Clearing House. Where such collateral takes the form of Securities, the Clearing
House shall hold such Securities for the Chargor, subject to the terms of (and
including the security constifuted by) this Deed.

{2} From fime 1o ime, in accordance with the Procedures and in the context of a ransfer
of one or more contracts and refated cover from one member of the Clearing House
to the Chargor at the request of a client of that other member or the Chargor, the
Clearing House shall designate that certain Securities which it previously held for a
third party are instead held by the Clearing House for the Chargor and form part of the
collateral provided by the Chargor in satisfaction of #s reguirements under the
Frocedures. Upon such designation, the Clearing House shall hold such Securities for
the Chargor, subject to the ferms of this Deed,

5 The Clearing House will identify in its own books that any Securities referred o in sub-
paragraphs {1} or (2} above are held by it for the account of and (as between the
Chargor and the Clearing Mouse) belong fo the Chargor (subject to the terms of this
Deed) and shall be recorded in the Securities Account (as defined below) which shall
ke subject to the security constituled by this Deed, Where the Clearing House holds
any such Securiies in an account (including an omnibus account) at any Clearance
Systern or with any Custodian Bank with any other Securities, the Clearing House will
fake all actions within its control fo ensure that such Securifies are recorded in
accounts with the Clearance System or Custodian Bank (as applicable) in which the
Clearing House's own assels are not recorded,

4} All Distributions in the form of cash received by the Clearing House on any Securities.
which are held by the Clearing Mouse for the account of the Chargor in accordance
with sub-paragraphs (1) or {2} above and any cash provided to the Clearing House in
connection with transactions relating to Securities recorded in the Securities Account
{excluding, for the avoidance of doubl, any cash provided directly by the Chargor to
the Clearing House as collateral on a title transfer basis) shall be received by the
Clearing House for ds own account and paid inte ong or more accounts in the
Clearing House's name, with @ corresponding and equal credit arising on and being
recorded in the Cash Account (as defined below) whereupon such Distributions and
other cash so provided to the Clearing House as recorded in the Cash Account shall
be held by the Clearing House for the account of the Chargor and shall be subject to
the security constituted by this Deed and designated as such in the Clearing House’s
books and records.

GOBOTAI-0000044 BK.34447820.4 8



) The Clearing House may hold any Securities pursuant to this Clause 18 (Holding of
Coflateral) in one or more omnibus accounts with a Custodian Bank or Claarance
System, as the case may be, together with other Securities which it holds for other
third parties which have granted a charge over such assels in favour of the Clearing
House in a form substantially the same as this Deed but no other Securities. The
Clearing House shall ensure that any such omnibus account with a Clearance Syslemn
or Custodian Bank is clearly identified as an account relating to Securities held by the
Clearing House on behalf of third parties.

{8 The Clearing House undertakes to the Chargor that it will at all times ensure that,
pursuant to the terms govemning any account with any Clearance System or
Custedian Bank in which any Securities are held for the Chargor, any claim or security
interest which that Clearance System or Custodian Bank may have against or over
such Securities shall be limited to any unpaid fees owed by the Clearing House o
such Clearance System or Custodian Bank in respect of such account.

2. Gharge

{1} The Chargor acting in due capacity (as defined in sub-paragraph (3) below) (and to
the intent that the security so constituted shall be a security in favour of the Clearing
House extending to all beneficial interests in the assels hereby charged and to any
proceeds of sale or other realisation thereof or of any part thereof including any
redemption monles paid or payable in respect thereof) hereby separalely assigns,
charges and pledges by way of first fixed security and by way of continuing security to
the Clearing House, until discharged by the Clearing House in accordance with this
Deed, for the payment to the Clearing House and the discharge of alt the Secured
Obligations, the Charged FProperty.

{2 it shall be implied in respect of sub-paragraph {1) above that the Chargor is charging
the Charged Property free from alfl charges and encumbrances (whether monetary or
not) and from all other rights exercisable by third parties (including liabilities imposed
and rights conferred by or under any enactment) except for any charge or lien
routinely arising in favour of a Custodian Benk or Clearance System and applying to
assets held by the Clearing House with that Custodian Bank or Clearance System
and any third party's beneficial interest in the Charged Property which ranks behind
the rights of the Clearing House in respect of the Charged Property.

{3) In this Deed:
"acting in due capacity” in reiation to the Chargor means that each of the
dispositions of property hereby effected by the Chargor is made with full title
guarantee in accordance with the Law of Properly {(Miscellansous Provisions) Act

1294 except as expressly permitted or confemplated under this Deed:

"Cash Account” means any account maintained by the Clearing House on its books
for the account of the Chargor in which an amount equal to any cash Distributions or

DORGTAI-0000044 BK 24447928 4 g



cash provided to the Clearing House in connection with transactions relating to
Securities recorded in the Securities Account (excluding, for the aveidance of doubt,
any cash provided directly by the Chargor to the Clearing House as collateral on a
title transfer basis) are recordad;

“Charged Property” means at any time ali present and future rights, title and interest
of the Chargor in and to;

{i all Securities from time to time recorded in and represented by the Securities
Account and held by the Clearing Mouse for the account of the Chargor in
accordance with Clause 1B;

{ii} 2l Distributions including without imitation Distributions in the form of cash;

{iif} all cash provided to the Clearing House in connection with transactions
relating to Securities recorded in the Securities Account {excluding, for the
avoidance of doubl, any cash provided directly by the Chargor to the
Clearing House as collateral on  title transfer basis);

) tha Securities Account; and
{v) the Cash Account;

“‘Chargor Custodian Bank™ means a bank or custodian or any nomines company or
trust company which is a subsidiary of such a bank or custodian with which the
Chargor maintains any cash account or securities account;

"Clearance System” shall be construed as a reference to any system from time fo
time used or constituted for the clearing, collective safe custody or central deposi of
securiies, and any depository for any of the foregoing;

"Clearing Membership Agreement” means in relation to the Chargor the Clearing
Membership Agreement befween the Chargor and the Clearing House having the
date specified on the first page of this Deed, as such agreement may be amendead
and or replaced from time o ime;

"CGustodian Bank” means a bank or custodian or any nominee company or trust
company which is a subsidiary of such a bank or custodian with which the Clearing
House maintaing any cash account or securiies account;

"Default Notice" has the meaning given o & in the Default Rules,

‘Default Rules” has the meaning given to such term in the Clearing Membership
Agresment,

ODBGTAI-(000044 BK 34447820 .4 14



“Deed” means this charge made between the Chargor and the Clearing House on the
date above-stated, as the same may be amended, supplemented or restated from
time fo timse;

"Distributions” means afi rights, benefits and proceeds including, without fimitation:
{a) any dividends or interest, annual payments or other distributions; and

(b} any proceeds of redemption, substitution, exchange, bonus or preference,
under option rights or otherwise,

in each case attaching to or arising from or in respect of any Securities forming part of
the Charged Properly,

"Procedures” means the one or more documents confaining the working practices
and administrative requirements of the Clearing House for the purposes of
implementing the Clearing House's Rulebook and Default Rules from time to fime in
force, or procedures for application for and regulation of clearing membership of the
Clearing House;

"Receiver" means a recsiver, receiver and manager or an administrative receiver as
the Clearing House may specify at any time in the relevant appointment made under
this Deed, which term will include any appeintee made under a joint and/or several
appoiniment by the Clearing House;

“Securities” shall be construaed as a reference to bonds, debentures, notes, stock,
shares, bills, certificates of deposit and other securities and instruments, including
Distributions in the form of Securities (and without limitation, shall include any of the
foregoing not constituted, evidenced or represented by a certificate or cther document
but by any entry in the books or other records of the issuer, a trustee or other fiduciary
thereof, or & Clearance Bystem); and

“Securities Account’ means any account maintained by the Clearing House on ifs
hooks for the account of the Chargor in which Securilies are recorded,

3. Release

n Upon the Clearing House being salisfied that the Secured Obligations have been
irevocably paid or discharged in fll, the Clearing House shall, at the request and
cost of the Chargor, release or discharge (as appropriate) all the Charged Property
from the securily created by this Deed provided that, without prejudice to any remeady
which the Chargor may have if the Clearing House fails to comply with its obligations
under this Clause, such actions shall be without recourse to, and without any
representations or warranties by, the Clearing House or any of its nominees

QOBUTAE-Q000044 BK:24447920.4 11



{2} The Chargor may, in the circumstances specified in sections 1.1.2 and 1.1.3 of the
Procedures Section 4 (Margin and Cofiatera), request that part or all of the Charged
Property, or the proceeds thereof, be returned or repaid to, or to the order of, the
Chargor. Where, pursuant to such a request, the Clearing House retums or repays
any of the Charged Property, or the proceeds thereof, pursuant to sections 1.1.2 or
1.1.3 of the Provedures Section 4 (Margin and Coflateral), such Charged Property
shall be released or discharged {as appropriate) from the security interest created
over such Charged Properly and the proceeds thereof pursuant to Clause 2(1) with
affect from the time such Charged Property, or the proceeds thereof, are transferred
by the Clearing House o, or to the order of, the Chargor In accordance with the
Frocedures,

4, Income

Prior to a Default (as defined in Clause 11(1} below), the Clearing House consenis to the
payment or transfer of any and all Distributions received by the Clearing House in respect of
any Charged Property to the Chargor {and upon such payment or transfer, the Distributions
shall be released from the security constituted by this Deed) provided that, in the Clearing
House's reasonable view, the Clearing House would still have sufficient security, Tollowing
stich payment or fransfer, to secure the Secured Obligations.

&, Yoting riohts, calls and other obligations in respect of the Securities

{1 The Chargor rmust pay all calls and other paymenis due and payable in respect of any
Securities and must comply with all requests (including requests for information by
any listing or other aathority), obligations and conditions relating to the Securities. In
any case of default by the Chargor in this respect the Clearing House may if it thinks
fit make any such payments.on behalf of the Chargor {but shall be under no obligation
to do so) in which event any sums so paid shall be reimbursed by the Chargor on
demand by the Clearing House and until reimbursed shall bear interest in accordance
with Clause 1A(2) above.

{2 The Chargor shall not exercise or be entitled o exercise any voting rights, powers
and other rights in respect of the Securities which are held by the Clearing House for
the account of the Chargor pursuant o this Deed,

&. Reinstatement

If any discharge. release or arrangement is made by the Clearing House in whole or in part
on the basis of any payment, secunty or other disposition which 5 avoided or must he
restored in insclvency, liquidation, administration or otherwise, without limitation, then the
liability of the Chargor and the security created by this Deed will continue or be reinstated as
if the discharge, release or arrangement had not oocurred.
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7. Warranties and Undertakings

The Chargor hereby represents and warrants 1o the Clearing House and undertakes on an
ongoing basis that;

i the Chargor is duly incorporated or organised and validly existing under the laws of its
jurisdiction of organisation or incorporation;

{ii} the Chargor and each of its subsidiaries has the power to own its assets and carny on
it business as it is being conductad,;

(iif) subject to any legal or equitable interest which any common deposifory, Clearance
System or Custodian Bank may have in any Securities and to any third party's
beneficial interast in the Charged Property which ranks behind the rights of the
Clearing House in respect of the Charged Property, the Chargor is and will at all times
during the subsistence of the security and security interest hereby constituted, be the
sole and lawful owner of, and be entitied to the entire beneficial interest in, the
Charged Property free from morigages or charges {other than as a resuft of the
security created under this Deed, any charge or len arising in favour of any
Clearance System or Custodian Bank and any charge in favour of the Chargor} or
other encumbrances and no other persen (save as aforesaid) has any rights or
interasts therein;

{iv) save as contemplated by Clause 3(2), the Chargor has not sold or agreed fo sell or
ctherwise disposed of or agreed to dispose of, and will not at any time during the
subsistence of the security hereby constituted seil or agree to sell or otherwise
dispose of or agree 10 dispose of, the benefit of all or any rights, titles and Interest in
and to the Charged Property or any part thereof:

{v) the Chargor has and will at all material times have the necessary power to enable the
Chargor to enter into and perform the obligations expressed to be assumed by the
Chargor under this Deed;

{vi}  this Deed constitutes legal, valid, binding and enforceable obligations of the Chargor
and is a security over, and confers a first security interest in, the Charged Property
and every part thereof, effective in accordance with its terms {sublect o applicable
bankruptcy, resclution, reorganisation, insolvency, moratorium or similar laws affecting
creditors’ rights generally and subject, as fo enforceabilily, to equitable principles of
general application {regardiess of whether enforcement is sought in a proceading in
equity or at law});

(vii)  all necessary authorisations and filings fo enable or entitle the Chargor to enter into
this Deed have been obtained and are in full foroe and effect and will remain in such
force and effect at all imes during the subsistence of the security hereby constituted:

(viliy  the execution of this Deed does not violate any agreement to which the Chargor is a
party or breach any obligation to which the Chargor is subject and does not corflict
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with any iaw or regulation applicable to it (if such conflict would adversely affect the
Clearing House's rights under this Deed) or iis constitutional documents;

{ix} it has been and shall at all imes remain expressly agreed between the Chargor and
each of the Chargor's clients or other persons who are for the time being (or would
he, but for the provisions of this Deed) entitled to the entire beneficial interest in all or
any parts of the Charged Properly that, in relation to any assets from time o time held
by the Chargor or delivered to the Chargor for the account of any such client or other
person which at any time form part of the Charged Property, the Chargor may, free of
any interest of any such client or other person therein which is adverse to the Clearing
House, charge or otherwise constitute security over sush assets in favour of the
Clearing House on such terms as the Clearing House may from time to time prescribe
and, in particular but without limitation, on {erms that the Clearing House may enforce
and retain such charge or other security in satisfaction of or pending discharge of all
or any obligations of the Chargor to the Clearing House;

{x) in no case is the Chargor or the Chargor's client or other person who is for he time
being the lawful owner of or person entifled {o the entire beneficial interest in any part
of the Charged Property, nor will the Chargor, client or other such person be, in
breach of any trust or other fiduciary duty in placing or authorising the placing of any
Charged Property {or rights, benefits or proceeds forming part of the Charged
Property} under this Deed;

i) 1o sorporate actions, legal proceedings or cther procedure or steps have been taken
in relation to, or notice given in respect of, a composition, compromise, assignment or
amangement with any creditor of the Chargor or in relation io the suspension of
payments or moratorium of any indebledness, winding-up, dissolution, administration
ar reorganisation {by way of voluntary arrangement, scheme of arrangement or
otherwise} of, or the appointment of an administrator to, the Chargor (other than any
which will be dismissed, discharged, stayed or restrained within 15 days of their
instigation} and no such step is intended by the Chargor (save for the purposes of any
solvent re-organisation or reconstruction which has previously been approved by the
Clearing House);

{xiy  the Chargor undertakes io abide by the Procedures as in effiect from time to
timea,

8. Megative Pledas

1 The Chargor hereby undertakes with the Clearing House that at no time during the
subsistence of the security hereby constituted will the Chargor, otherwise than:

{i in favour of the Clearing House; or
iy  with the prior written consent of the Clearing House and in accordance with

and subject to any conditions which the Clearing House may altach to such
consent,
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create, grant, extend or, excepl in relation to any charge or lien in favour of any
Clearance System or Custodian Bank, permit to subsist any morlgage or other fixed
security or any floating charge or other security inferest on, over or in the Charged
Properly or any part thereof. The foregoing prohibition shall apply not only to
morigages, other fixed securities, floating charges and security interests which rank or
purpart to rank in point of security in priority to the security hereby constituted but also
fo any morigages, securities, floating charges or security interesis which rank or
purport to rank pari passu therewith or thereafier,

2 Sub-paragraph (1) above does not, during the subsistence of the security hereby
constifuted, operate to prevent the Chargor from continuing fo hold a security interest
in the Charged Property previously created in favour of the Chargor, provided always
that the interest in favour of the Chargor shall rank after the security created by this
Deed.

Preservaiion of Charged Property

{1t until the security hereby constitiited shall have been discharged, the Chargor shall
ensure, unless required by law or regulation to restrict any transfer (in which case the
Chargor shall immediately notify the Clearing House of such restrictions), that all of
the Charged Property is and at all times remains free from any restriction on transfer.

{2 The Chargor shall not, to the extent that the same is within the control of the Chargor,
permit or agree to any variation of the rights attaching to or conferred by the Charged
Property or any part thereof without the prior consent of the Clearing House in writing.

(3 The Clearing House shall not have any right of use or re-hypothecation right, in
respact of the Charged Property, whether under Reguiation 18 of the Financial
Collateral Arrangements (No.2) Regulations 2003, the New York Uniform Commercial
Code or any applicable Federal law of the United States or otherwise, provided that
this provision shall not affect the powers of the Clearing House under Clauses 12
{Power of Sale) and 13 (Right of Appropriation) or any other rights 1o enforce the
security interest herein created against the Charged Property.

10, Further Assurance

{1} in the case of any part of the Charged Properly situated in the United States of
America, i is acknowledged and agresd by the Chargor that this Deed shall also
constitute a security agreement for the purpose of creating a security interest in the
Charged Property under applicable provisions of the Uniform Commercial Code or
other applicable laws or regulations of the State of New York. For purposes hereof,
“Charged Property situated in the United States of America” means: (i) in the
case of any securities account andfor securities entitliements or other rights or assets
or investment property credited to a securifiss account as financial assets, a securifies
account maintained with a securities intermediary whose jurisdiction is New York or
any other State of the United States for purposes of the NY UCC; {il) in the case of
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any deposit account andfor any amounts credited to a deposit account, a deposit
account maintained with a bank whose jurisdiction is New York or any other State of
the United States for purposes of the NY UCC; and (ili) in the case of any commodity
account or any commaodity contract credited to a commodity account such commaodity
account is maintained with a commaodity infermediary whose jurisdiction is New Yark
or any other State of the United States for purpases of the NY UCC | In furtherance
of the foregoing and without limiting the generalify of Clause 2 (Charge) above, in
order to secure the payment, performance and observance of the Secured
Cbligations, the Chargor hereby grants o the Clearing House a continuing security
interest in, right of set-off against, and an assignment to the Clearing House of all of
the Charged Property situated in the United States of America and all rights thereto, in
each case whether now owned or existing or hereafler acquired or arlsing and which
shall include, without limitation, alt of the Chargor's interests in any deposit accounts,
investiment property and securities entitements {as such terms are defined in the
Uniform Commercial Code of the Stale of New York; the “NY UCC"), together with all
proceeds (as defined in the NY UCC) and products of all or any of the property
described above,

{2) The Chargor undertakes promptly to execute and do (at the cost and expense of the
Chargor) all such deeds, documents, acts and things as may be necessary or
desirabile in order for the Clearing House to enjoy a fully perfected security interest in
the whole of the Charged Properly, including without limitation the deposit of the
Charged Property with a Clearance System or Cuslodian Bank {as applicable) and
the perfection of pledges or transfers under such laws, of whatever nation or teritory,
as may govern the pledging or transfer of the Charged Properiy or part thereof or
other mode of perfection of this Deed and the security inferest expressed to be
crealed hereby. Without limiting the foregoing, the Chargor agrees with and
covenants to the Clearing House that with respect o all Charged Property situated in
the United States of America consisting of investment property, money, instruments,
securities, securities entittemeants, other financial assets and commedity contracts {as
defined in the NY UCQC), such Charged Property shall be heid, maintained or
deposited, as applicable, in a securities account or commindity account (in the case of
commuodity confracts) (such that, in each case, the Clearing House shall become the
entiflement holder thereof, as defined in the NY UCC) or a deposit account {(as
defined in the NY UCC), in the case of Charged Property that may be cradited to a
Deposit Accourd, in the name of the Clearing House, or if permitted by the
Procedures, may be maintained and held in the Chargor's name at a Chargor
Custodian Bank (whose jurisdiction is New York or any other State of the United
States for purposes of the NY UCT) which shall have executed and delivered 1o the
Clearing House an agreement whereby such Chargor Custodian Bank agrees that it
will comply with entitiement orders of the Clearing House without further consent by
the Chargor. Notwithstanding anything fo the confrary herein, in respect of any
Charged Property situated in the United States of America, the Clearing House shall
comply with all non-waivable requirements of the NY UCC with respect to how the
secured party must deal with collateral under B condrol or in its possession.
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11, Enforcement of Security

{1} On and at any time:

{i if a Defauit Notice is served on the Chargor in accordance with Rule 3 of the Default
Rules; or

{iiy if the Chargor requests the Clearing House to exercise any of its powers under this
Dead,

{each such event a "Default"), the security created by or pursuant to this Deed is mnmediately
enforceable and the Clearing House may, without notice to the Chargor or prior authorisation
from any court, in s absolute discration:

{m) enfarce all or any part of the security created by this Deed (at the times, in the
manner and on the terms it thinks fit) and take possession of (provided that
the Clearing House will not be liable, by reason of entering into possession of
any Charged Property, to account as mortgagee in possession or for any loss
on realisation or for any defauit or omission for which a morgagee in
possession may be liable unless such loss, default or omission is caused by
the Clearing House's gross negligence or wilful misconduct) and hoid, sell, or
otherwise dispose of all or any part of the Charged Property (at the time, in the
manner and on the terms it thinks fit; and

{b) whether or not it has appointed a Receiver, exercise all or any of the powers,
authorisations and discretions conferred by the Law of Property Act 1825 (as
varied or extended by this Deed) on chargees and by this Deed on any
Receiver or otherwise conferred by law on chargees or Receivers,

{2}  The power of sale and other powers conferred by seciion 101 of the Law of Property Act 1925
on morlgagees, as vared and extended by this Deed, shall arise {(and the Secured
Obligations shall be deemed due and payable for that purpose} on the date of His Deed and
shall be exercisable in accordance with Clause 11{1).

12.  EBowerof Sale

{1} if & Default has occurred, the Clearing House shall have and be entitied without prior
notice to the Chargor to exercise the power to sell or otherwise dispose of, for any
censideration (whether payable immediately or by instalments) as the Clearing House
shall think fit, the whole or any part of the Charged Property and may (without
prejudice to any right which it may have under any other provision hereof) treat such
part of the Charged Property as consists of money as if it were the proceeds of such a
sale or other disposal. The Clearing Mouse shall be entitled o apply the proceeds of
such sale or other disposal in paying the costs of such sale or ofher disposal and
{subject to the rights or claims of any person entitied in priority to the Clearing House)
in or towards the discharge of the Secured Obligations, the balance (if any) to be paid
to the Chargor or other persons entitled thereto. Such power of sale or other disposal
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(2

14.

shall operate as a variation and extension of the statulory power of sale under section
101 of the Law of Property Act 1925,

{2} The restriction contained in section 103 of the Law of Property Act 1925 on the
exercige of the statutory power of sale shall not apply o any exercise by the Clearing
House of its power of sale or other disposal. In favour of a purchaser a ceriificate in
writing by an officer or agent of the Clearing House that either or both of such powers
has arisen and is exercisable shall be conclusive evidence of that fact.

& Upon any such default or faillure as aforesaid the Clearing House shall also have with
respect to any part of the Charged Property sftuated in the United States of America
all of the rights and remedies of a secured party under the NY UCC or any other
applicable law of the State of New York and ali rights provided herein or in any other
applicable security, loan or other agreement, all of which rights and remedies shall to
the full extent permitted by law be cumulative,

To the exdent that any of the Charged Property consiftutes "financial collateral” and this Deed
and the cobligations of the Chargor hereunder constitule a “security financial collatera!
arrangement” (in sach case as defined In, and for the purposes of, the Financial Collaters!
Arrangements {No. 2) Regulations 2003 (51 Z003 No 3278), as amended, {the
"Reguiations”) the Clearing House shall have the right (at any time following the occurrence
of a Default) to appropriate all or any part of such financial collateral in or towards discharge
of the Secured Obligations and may exercise such right to appropriate upon giving writien
notice 1o the Chargor.  For this purposs, the parties agree that the value of such financial
collateral so appropriated shall be defermined as follows:

{@) if the financial collateral is listed or traded on a recognised exchange or by reference
to a public index, its value will be taken as the value at which it could have been sold
on the exchange or which is given in the public index on the date of appropriation; and

{ in any other case, the value of the financial collateral will be such amount as the
Clearing House reasonably determines having taken info account advice obiainad by
it from an independent investrment or accountancy firm of national standing selected
by it

The partiss agres that the method of valuation providad Tor in this Deed shall constitule a
cormmercially reasonable method of valuation for the purposes of the Regulations.

immedistie Recourse

The Chargor waives any right it may have of first requiring the Clearing House to proceed
againsl or enforee any other rights or security or claim payment from any person before
claiming from the Chargor under this Deed. This walver applies irrespective of any law or any
provision of this Dsed 1o the confrary.
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15. Consolidation of Securities

Subsection (1) of section 93 of the Law of Property Act 1925 shall not apply to this Deed.

18, Effectiveness of Security

4 This Deed shall be in addition to and shall be independent of every other security
which the Clearing House may at any time hold for any of the Secured Obligations.
No prior security held by the Clearing House over the whole or any part of the
Charged Property shall merge into the security hereby constituted. '

(2} This Deed shall remain in full foree and effect as a continuing security unless and until
the Clearing House discharges it.

{H Mothing contained in this Dead is intended fo, or shail operate so as to, prejudice or
affect any bill, note, guarantee, mortgage, pledge, charge or other security of any kind
whatsoever which the Clearing House may have for the Secured Obligations of any of
them or any right, remedy or privilege of the Clearing House thersunder.

17, Avogidance of Payments

If the Clearing House considers that any payment or discharge of the Secured Obligations is
capable of being avoided or reduced by virtue of any bankruptcy, insolvency, liguidation or
similar laws then such payment or discharge shall not be considered io have been made for
the purposes of determining whether the Secured Obligations have been irrevocably paid or
discharged in full.

18, Power of Attorney

The Chargor hereby irrevocably appoints the Clearing House to be the Chargor's attornay
and in the Chargor's name and on the Chargor's behalf and as the act and deed of the
Chargor to sign, seal, execute, deliver, perfect and do all deeds, instruments, morigages, acts
and things as may be, or as the Clearing House may consider to be, requisite for carnying out
any obligation imposed on the Chargor under Clause 10 (Further Assurance) above, or for
enabling the Clearing House to exercise its power of sale or other disposal referred to in
Clause 12 (Power of Sale) above or for carrying out any such sale or other disposal made
under such power into effect, or exercising any of the rights and powers referred to In Clayse
9 {Preservation of Charged Properly) above, including without limitation the appointment of
any person as a proxy of the Chargor. The Chargor hereby undertakes {o ratify and confirm
all things done and documents executed by the Clearing House in the exercise of the power
of attorney confarred by this Clause.

14, Roceivors and Administrators

{t Al any time after having been requested to do so by the Chargor or after this Deed
becomes enforceable in accordance with Clause 11 (Enforcement of Seciurfty) above
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the Clearing House may by deed or otherwise {(acting through an authorised officer of
the Clearing House), without prior notice o the Chargor,

(=} appoint one or more persons to be a Receiver of the whole or any part of the
Charged Froperty,;

{o) appoint one or more Receivers of separate parls of the Charged Property
respectively;

{c) remove (so far as it is lawiully able) any Recegiver so appointed: and
{c) appoint another person(s} as an additional or replacement Receiver(s).
{2} Each person appoinied to be a Receiver pursuant to sub-paragraph (1) above will be:

{a) entitled to act individually or fogethar with any other person appointed or
substituted as Recelver,

{h for all purposes deemed 1o be the agent of the Chargor which shall be solely
responsible for his acls, defaulls and liabilities and for the payment of his
remuneration and no Receiver shall at any time act as agent for the Clearing
Heouss: and

{c) entitied to remuneration for his services at a rate to be fixed by the Clearing
House from time to time {without being limited to the maximum rate specified
by law including the Law of Property Act 1925),

{3 The powers of appointment of a Receiver shall be in addition to all statutory and other
powers of appointment of the Clearing House under the Law of Property Act 1925 (as
extended by this Deed) or otherwise and such powers shall remain exercisable from
tirme to time by the Clearing House in respect of any part of the Charged Property,

{4} Every Receiver shall (subject to any restrictions in the instrument appointing him but
notwithstanding any winding-up or dissclution of the Charger) have and be entitled to
exercise, in rejation to the Charged Property in respect of which he was appointed,
and as varied and extended by the provisions of this Deed (in the name of or on
behalf of the Chargor or in his own name and, in each case, at the cost of the
Chargory:

{a) all the powers conferred by the Law of Property Act 1825 on morigagors and
on mortgagees in possession and on receivers appeinted under that Act;

[{3)] alf the powers of an adminighralive receiver sat out in Schedule 1 to the

Insolvency Act 1986 (whether or not the Receiver is an adminisirative
receivery,
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(e} all the powers and rights of an absolute owner and power to do or omit to do
anything which the Chargor itself could do or omit to do;

{d} the power to delegate (either generally or specifically) the powers, authorities
and discretions conferred on # by this Deed (including the power of attomey)
on such terms and conditions as it shall see fit. Such dslegation shall not
preclude either the subsequent exercise or any subsequent delegation or any
revocation of such power, authorily or discretion by the Receiver itself: and

{e} the power to do all things (including bringing or defending proceedings in the
name or on behalf of the Chargor) which seam o the Recsiver to be incidental
of conducive to;

i any of the functions, powers, authorities or discretions conferred on or
vested in him;

{if) the exercise of any rights, powers and remedies of the Clearing House
provided by or pursuant to this Deed or by law (including reafisation of
alf or any part of the Charged Property); or

{iiiy bringing fo his hands any assets of the Chargor forming part of, or
which wher got in would be, Charged Property.

5 The receipt of the Clearing House or any Receiver shall be a conclusive discharge fo
a purchaser and, in making any sale or disposal of any of the Charged Property or
making any acquisition, the Clearing House or any Receiver may do so for such
consideration, in such manner and on such terms a8 # thinks fit,

(&) No purchaser or other person dealing with the Clearing House or any Receiver shall
be bound to inquire whether the right of the Clearing House or such Receiver to
sxercise any of its powers has arisen or become exercisable or be concerned with
any propriety or regularity on the part of the Clearing House or such Receiver in such
dealings.

{7} Any liberty or power which may be exercised or any determination which may be
made under this Deed by the Clearing House or any Recelver may be exercised or
made in its absolute and unfeliered discretion without any obligation to give reasons.

20. Noliabilit

Neither the Clearing House nor any receiver appointed pursuant to this Deed shall be liable
by reason of. (a) taking any action permitted by this Deed; or (b} any neglect or default in
connection with the Charged Property; or (¢} the taking possession or realisation of all or any
part of the Charged Property, except in the case of gross negligence or wilful default upon its
part,
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22.

23

Remedies, Time or Induigence

() The rights, powers and remedies provided by this Deed are cumulative and are nat,
nor are they to be construed as, exclusive of any right of set-off or other rights,
powers and remedies provided by law.

{2} The cbiigations of the Chargor under this Deed shall not be affected by any act,
pmission or circumstance which, but for this provision, might operate fo release or
otherwise exonerate the Chargor from its obligations under this Deed or affect such
obligations including {without limitation and whether or not known to the Chargor or
the Clearing House):

{a} any unenforceability, Hlegality, invalidity or non-provabiiity of any obligation of
the Chargor or any other person; of

{in any incapacity or lack of power, authority or legal personality or dissolution or
change in the members or status of the Chargor or any other person.

{3 No failure on the part of the Clearing House fo exercizse, gr delgy on its parl In
exercising, any of the rights, powers and remedies provided by this Deed or by law
{collectively "the Clearing House's Rights™ shall operate as a waiver thereof nor
shall any single or partial waiver of any of the Clearing House's Rights preclude any
further or other exercise of that or any other of the Clearing House's Rights.

{4 The Clearing House may in its discretion grant time or other indulgence or make any
other arrangement, variation or release with any person not parly hereto {irespeciive
of whether such person is liable with the Chargor) in respect of the Secured
Obligations or in any way affecting or concerning them or any of them or in respect of
any security for the Secured Obligations or any of them, without in any such case
prejudicing, affecting or impairing the security hereby constifuted, or any of the
Clearing House's Rights or the exercise of the same, or any indebtedness or other
fiability of the Chargor to the Clearing House,

Costs, Charges and Expenses

All costs, charges and expenses of the Clearing Mouse incurred In the exercise of any of the
Clearing House's Rights, or in conneciion with the execution of or otherwise in relation to this
Deed or in connection with the perfection or enforcement of all security hereby constituied
shall be reimbursed to the Clearing House by the Chargor on demand on a full indemnity
basis together with interest from the date of the same having been incured 1o the date of
payment at the rate referred to in Clause 1A(Z) above.

Accounts
All monies received, recovered or realised by the Clearing House under this Deed (including

the proceads of any conversion of currency) may in the discretion of the Clearing House be
credited to any suspense or impersonal account and may be held in such aceount for 50 long
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25,

28,

as the Clearing House shall think fit (with interest accruing thereon at such rate, if any, as the
Clearing House may deem fit) pending their application from time to time {as the Clearing
House shall be entitled fo de in its discretion) in or towards the discharge of any of the
Secured Obligations.

Currency

N

For the purpose of or pending the discharge of any of the Secured Obligations the
Clearing House may convert any monies received, recovered or realised or subject io
application by the Clearing House under this Dead {including the proceeds of any
previous conversion under this Clause) from their existing currency of denomination
into such other currency of denomination as the Clearing House may think fit, and any
such conversion shall be effected at such commercial spot sefling rate of axchange
then prevailing for such other currency against the existing currency as the Clearing
House may in iis diseretion determine.

(2) References herein to any currency extend o any funds of that currency and for the
avoidance of doubt funds of one currency may be converted into different funds of the
SHMG CUITeNgY.

Notices

{1} Any nofice or demand (including any Default Notice) requiring o be served on the
Ghargor by the Clearing House hereunder may be served on any of the officers of the
Chargor personally, or by letter addressed to the Chargor or to any of its officers and
left at its registered office or any one of its principal places of business, or by posting
the same by letter addressed in any such manner as aforesaid to such registered
office or any such principal place of husiness.

{2) Any notice or demand (including any Default Notice) sent by post in accordance with

sub-paragraph (1) of this Clause shall be deemed to have been served on the
Chargor at 10 am. Greenwich Mean Time on the business day next following the
date of posting. In proving such service by post it shall be sufficient to show that the
letter containing the notice or demand {including any Default Notice) was properly
addressed and posted and such proof of service shall be effective notwithstanding
that the ietter was in fact not delivered or was returmed undelivered.

kach of the provisions contained in this Deed shall be severable and distinct from one

another and if at any lime any one or more of such provisions is or becomes invalid, illegal or

unenforceable, the validity, legality and enforceability of each of the remaining provisions of
this Deed shali not in any way be affected, prejudiced or impaired thereby.
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28

28,

Clearing House's Discretions

Any liberty or power which may be exercised or any determination which may be made
hereunder by the Clearing House may (save where stated lo the confrary) be exercised or
made in the absolute and unfeltered discretion of the Clearing House which shall not be
under any obligation to give reasons thereof,

A person who is not a parly to this Deed has no right under the Confracts (Rights of Third
Parties} Act 1998 to enforce or {o enjoy the benefit of any term of this Deed.

Law and Jurisdiction

This Deed, and any non-contractual obligations ardsing herefrom, shall be governad by and
construed in accordance with English law, and the Chargor heraby irrevocably submits to the
non-exclusive jurisdiction of the English courts; provided that with respect to issues arising as
a result of the provisions of Clause 10(1) above or the use of this Deed as a security
agreement as provided therein, this Deed shall be governed by and construed in accordance
with applicable laws of the State of New York,
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The Chargor
Executed as a DEED by

The COMMON SEAL of the Chargor
was hereunto affixed with the authority
of a resolution of its directors in the
presence off

.....................................................

,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,

Name of Director/Secretary

Disfe |

The Clearing House
L.CH Limited

.....................................................
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Dated

J.P.Morgan Securities plo

and

LCH LIMITED

CHARGE BY CLEARING MEMBER
SECURING OWN CBLIGATIONS
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BIGNATORIES

The COMMON SEAL of the Chargor
wis hereunto affixed with the authority
of a resolution of iy directors in the
prasence of)

Signature of B w-w yon Divechor
Middadog @53'\»-& |

Name of Director

Date

i&mm of Director/Secretary |

TAADA Mt B eainiand .

Mame of Director/Secretary

Pate

"The Clearing House
iCH Limited (formeriy knowa as LCH.Clearnet Limited)

Signature of Authorised Signatory Ssgnatum of Auﬂwr:&&d S:gnawry
N oo KAk
?ﬁame of Authorised 5i gnatmy Same of Authorised Sign

Title of Authorised S:gnamry

E}ate
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