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Registration of a Charge

Company Name: LLOYDS BANK CORPORATE MARKETS PLC
Company Number: 10399850

Received for filing in Electronic Format on the: 13/10/2021 XAF0JGMO

Details of Charge

Date of creation:  28/09/2021
Charge code: 1039 9850 0011
Persons entitted: THE BANK OF NEW YORK MELLON, LONDON BRANCH
Brief description:  N/A
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: ALICE HARRISON

Electronically filed document for Company Number: 10399850 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10399850

Charge code: 1039 9850 0011

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 28th September 2021 and created by LLOYDS BANK
CORPORATE MARKETS PLC was delivered pursuant to Chapter A1 Part
25 of the Companies Act 2006 on 13th October 2021 .

Given at Companies House, Cardiff on 15th October 2021

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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S _"{1) Lloyds Bank Cgrporam Markets PLC. {“ycu )

- This Framework Agreement is made on

1 THE BANK OF NEW YORK MELLON, LONDON BRANCH ( BNYM, LB")

and re!ates o the prowsmn of services to you (tha Semces )

_ :' ﬁ'By executlng and- (io the extent app‘scab!e) deli !vering this deed eac:h party specsfed above o!her
" than you has entered into a separate deed with you on'the terms sel out herein.as amended by any

e BNYWM legal entity specific terms applicable to such party as st out in Schedule 2 (BNYM Legal
. Enlity Specific Framework Agreement Terms) to this deed (each a3 "Framewaork Agreement" and -

the: party to such Framework Agreement other than you, the "Service meder )
This daed witnesses and it is declared as fellaws ' '
RJ'{f j;5¢ope
:  This Fi amework Agreement sets out the bas:s on which the applicabie Serwce Prov:der ws!l '
. provide the relevant Services to you.. - ' '

Slg i 'Def;natmns

S Janany 2021 s

" Terms used in this Framcwork Agreement but not otherw e defned hereln shall have 1he. '

‘meaning given to them in the appiacabie Service Module (as defined below).
- Appoinfmeht of S'es‘viice Providers:

e Your hereby'ap‘péiht the Service Provider to paﬁhrm its ob!igiat'iohs.in"é'ésfpect' of the relevant

‘Services as described . in the applicable Service ‘Agreements (as’ defined in  Clause 4_:_-
{Constitution of Service Agraements) entered into by vou and ihe Service Provzder pursuant S

- 1o Clause 4 {Cor’smuﬂon of Service Agreements)

-4 . Gonstitution of Service Agreemen‘ts

You and the' Semca Prowder agree that by executlon and (to th@ e:deni apphcab!e) de!wery

- of this Framawork Agreement; a sefvice agreement shall come into effect between you and =

~ - the Service Provider in respect of each of the service modules electad io apply to you in
- respect of the applicable Service Provider as set out in the service form {the “Service Ferm”) :'
i Schedule 1 {Service Form) to this Framework Agreement, as amended from time 10 time

' ';;'- pursuant to Clause 5 (Amendments fo the Service Form) (each a “Service Agreement").The

L,

1 ay - such service module s amended from lime to time (each a “Service Module™),

" terms of the Service Agreement in respect of each applicable service module shall consist R

- (b)_ " Clauses 6 {Authorisation) to Clause 18 (Further Assurances) of this Framework —

- Agreement ina::lusive,. as amended from time to ﬁme (the “Central Terms“}'

o : ey ; the regulatory termia set aut in the Service Form as amended from time to t:me (thsa s
' N Reguiatory Terms"); and - : '

(dy the operational terms set cut in the Serwce Form as amended frc,am time tQ time {Ehe
RS "0parateona! Terms" ) ' '

CFAT.



DR T as amended by the amendments and supplements set out in Schedule 3 {(Amendmenis and - -
T - Supplements fo the Service Agreements) and Schedule 4 (Agency Torms) to this Framework
- Agresment. : : : :

_ ‘I -addition, the prowsaans of tms Framework Agreement re!atmg to constructlon of certam SR
- raferences and the terms of Clause 20 (Misceflaneous) shall appiy to the Service Agreement
" as if set out therein. R ) :

.. Subjectto Clause 5 {Amendments fo the Service Fom?) each such Service Agreement sha!l i
- be effective as of the apphcable Effective Date sat out in the Service Form.

' 5 g .-”Amendments to the Sewlce Form

S BAC - To add or remove Services with existlng Servk:e Provider To add or remove Serwces'- ey §
L. io be provided to you from time to time, you and the Service Provider shali agree an
- amendment and restatement or a supplament to the Service Form in writing. _ ' T
- Where an amendment and restatemant or a supploment to the Service Form is agreed in-
- writing, you and the Service Provider agrae that a service agreement shall come into effect
- between you and the Sarvice Provider in respect of each of the new service modules elected .
- to apply to you in respect of the applicable Service Provider as set out in such amendment L
" and restatement or a supplement to the Service Form. e
" The terms of the Service Agreement in respect of sach app!i'cable new service 'mcdu'le shatl
X - he as set out in Clause 4 {Constitution of Service Agreements).. ' 5

- "Subjeci to Clause 5 (Amendmants {o the Service Form), each such Serv:ce Agreement sha!l ) o
" be effective as of the applicable Effective Date set out in the Service Form. "

' '-3_"_Sewwe Agreements in respect of Services not subject to the amendment and restatement
< or a supplement shall continue in full force and effect.

52 Toadd anew Service Provider: To add a new service pr‘cividér nat party to this deed (each
: a "New Ssrvice Provider™), you and the New Service Provider shall exacute a new deed on
oo the terms of this deed (an "addmonal deed’). . = T '
By executmg and (to th'e-extent appiacable)-deilvenng suth ‘an additional deed as a deed, -
. each New Service Provider shall have entered into a separate deed with you on the terms _: _
o . “set out herein as amended by any BNYM legal entity specific terms applicable to such party - S
a8 set out in Schedule 2 (BNYM Legal Entily Spacific Framework Agraement Terms) to this s
- 'deed {each a “Framework Agreement” and the party to such Framework Agresment other
than you, tha “Service Prov:der") - :

' - Sebvice Agreements in respect of y0u and the ex:stlng Serwoe Provuders shall contlnue in .
o full foree and effect : '

6 Authorisations . | | |
You authorise the Serwce Prowder to gwe mstructaons and pmwde !nformataon {including :
- financial information} concerning you to any of its affiliates or any third party who the Service

. Provider reasonably believes to be acting on your behalf, and such affiliate or third party
" shall be entitled to rely on any such instructions or information without further enquiry, .- =

UFAY )
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B 7.1 General represematlons and warranties applicab!e toy aIE Services: you and the Semue'
o - Provider each represent, warrant and undentake to the other that.. :

: _-'(é} it is duiy m‘ganlsed and emstmg and. m good standmg undar the ans of lts
L jurisdiction: : S e
T ithas alf necessary power and is duly authorised to execute and deliver, and perform - 5
-its obligations under, the Service Agreement and has taken aEi necessary actionto ...
~-authorise such execlition, dehvery and performance; S R P EIRN

o _the person accepting ‘ihe Sarice Agreement, and. (wath respect to you - only) any :
3 Authorised Person providing the: Service Provider with instructions in accordance o
< with the Service Agreement, is duly authorised {o do so on its behalf, S
“fhy - irhas obtained all authiorisations of any goveriment or regulatory body reduired in _
o oonnaction with the Service Agreement and all such authorisations are in full foree -
and effect; ST B
0 7 the exet:ution, délivery' andﬁ'_ pefformance of the Service Agreement will not violate -
: . any law, stalute, regulation; order, ordinance; charter, by-law or rule applicable to it -
or any agreement by which it is bound or by which any of iis assets are affected; and -
S () 'the Service Agreement constitutes its legal, valid and binding obligations enforceable
- -.in accordance with its prowsians Sl T
: 12 :'.Addltlonal representations and. warrant:es appl:cabie to a recaplent of custcdy :

_ - services: Where the Service Module is s Custody Service Madule (aa defined in the Service
. Form), you represent, warant and undertake that: : '

_'(a)'.' ; the Securities and Cash are; and w:!l remain- dunng the ferm of tha Service
- Agreement, frea and clear of all liens, charges, security interests and encurmbrances
'_ ~{except for those granied or disclosed in the Senvice Agreement and appl:ﬁab!e g
 Service Moduley, : - : : '
(b, where spplicable, your client has corsented fo the liens, charges, security intérests
o and encumbrances granted or disclosed in the Service Agreement and appiacable"'
Service Module; and . L

R ) your e :
o {iy " have established and maintain policies and procediires {a copy of which will .
S " be provided to the Service Provider an request) which require that you obtain -
“and verify information about the identity of persens on whose behalf you are 0
-acting and which are reasonably designed to ensure that you are not be-ing'_:: . BN
used by any such other person as a conduit for money laundering or other - L
- “illegal or illicit purposes; and 1 : : : SR
Giy :_have'v‘ersfied and recorded the udemé?ty of each person on whose behalf you'- _
" are acting and where reasonably required (and 1o the extent permitted) by
" the Service Provider or any legal or reguiatory authority, shall upen reguest - R
- “furnish the Money Laundering Reporting Officer of the Service Provider with
~ all relevant documentary avidence of the identity of each such person. Tothe -

 best of your knowledge, no fransaction underlaken in respect of the AGcount
_is prohibited by applicable law, regulation or rule and no Property held in the

CFAT .
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SIS Account is derived from any actwaty prohlbuted by apphcable law, regulation ': . L
- : ................... ‘or [ule .. . . X

7.3 Additional represeniatmns and warrant:es apphcab!e to a rec:puent of co!lateral BRI
- - management services: Where the. Service Module is a Collateral Service Module (as
" defined in the Servica Form), the Collateral Provider or the Collateral Receiver, as
':_ "_'jf'applicable. further represents, warrants and undertakes that: : e
S a) - the appointment of the Service Provider as its agent pirsuant to the Service
. Agreement has been duly autharised and no other corporate action is required prior
- to the Service Provider acting pursuant to the Service Agreement; -

R :;(b) subject to the apphcatlon of . Schedule 4 (Agency Terms) to- thas Frarnework _:_ :_' L
o Agreement, it is entering into the Service Agreement and the Deals for itself as ST
- principal and not as agent for ancther parson; S _ .
- (c) 8 ._:any Authorised Pefson providing - the Service _;F"rdﬂéider'_ Wifh ' 'I'nétruc&ohé-'_ in
- accordance with the Service Agreement, is duly authorised to de so on its behalf;
H{dy | exceptas sétoutin Clause 20.1 (Variation) of this Framework Agreement (as applied -
. to the Service Agreement), it will not transfer or assign its interest in, or rights with -
- respect to, any Deal and is acquiring the same for its own account, and :

{e). " at the time of transfer of any Ellguble Collateral or Securities las appltcable} it w;ll T
.. have full and unqualified right to make such transfer and, upon such transfer, the
- Collateral Recelver or Collateral Provider {as applicable) will recaive such Eligible
" Collateral or Securities (as applicable) free and clear of any fien, claim, charge;
“encumbrance or other security interest. : :

7.4 " Repeiitian of representat:ons and warranties .

. Tha rapresantat:ons and warrantles in Clanse 7.1 (General represenrar:ons and warranttes"i
applicable to all Services) and Clause 7.3 (Additional representations -and ‘warranties S
. applicable to & recipient of coliateral management services) shall, where they are applicable =
. tothe relevant Service, be deemed to be repeated on eachday. R

gl _-"._'Fees Charges Costs and Expenses i

o . Where applscab!e you shall be respons:ble for the Servuce Prowders proper and reasonable' .
" fees and charges and you shali reimburse the Service Provider for all costs and expenses
- Incurred by the Service Provider in conngction with the Service Agresment, uriless otherwise
B agreed, -

. Fees and charges w;!l be determmed in accordance wuth the Semce Prowder's rates in effect S SR
" atthe time the charges are incurred and In accordance with the Fee Schedule setoutin Part
A {Fee Schedule) of Schedule 3 to the Operational Terms or as otherwise notified to you, .~
verbally or in writing. The Fee Schedule may be amended from time to time by the Service .

: Provider upon thirty (30) days' prior written notica 0 you. Any alteration to these charges will -
be notified to you prior o such change becoming effective..

- Al amounts payable by you {0 the Service Prov:der shall be due and payable on demand'iz'_:-. g
. without sel-off, counterclaim or deduction : e

L : _' Fees and charges and reimbursement for costs and expenses shaﬁ be paad penodlcauy as
- agreed in wntmg batween the par‘tles - R :

FAT
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R — - Ti’\e Semce Prowder may - debit any- Cash Accaunts (lf any) for such fees; costs-and -

g ---':'Termmataon on Notice -
9.4 General iermination raght You or the Servica Provider may ferminate the Sarvice ':_:
- Agreemant, or the provision of a Service, by giving netice of termination to the other party in-
Twriting, which will take - effect 30 calendar days after the date on which the other par’[yf -
“receives such notice. ' : o : '
" The Service Provider may terminate the Service Agresment, or the provision of a Service,
-~ immediately upon notice to you upan your dissolution, if you are a body ‘corporate or
" partnership, - ar - upon  the ‘commencement - of . any action - or proceedings . seeking
- administration, fiquidation, winding-up, insolvency, reorganisation or other-similar relief in- "
respect of you or your. debts under any insoivency or anaéogous pmc@ﬂdmgq in - any SRR
o jurisdiction - _ : o . :
~ - Upon {ermination under the Service Agreement, the Service Provider and you will fu!f!"ahy-" o
- outstanding obligation agreed o but not settled before the date of the termination. . :
" Unless the Service Agreement exp*’essly prowdes otherwrse any t6rmination of the provasaon

~of a Service will nat afiect the continuation-of any other Service not terminated and the A
. Bervice Agreement inrespect of such Service will continue in fuli force and effect.. o

'_'-Any termination of tha Service. Agreement W!ii not affect accrued nghts under the Semce e
' Agreement, or any provigion of the Sarvice Agraement inténded fa survive termination which
. -for the aveidance of doubt will include the fees, the indemnity and limitation of lability - N
pravigions set out in the Service Agreen‘éent and the terms of !he'Cusfody Sermvice Module :.;' o '
“until such fime the dalivery of all Propeﬂy held by the Service Provider has been carried aut BT
T pursuant to clause 9.2 below. - - o ST
82 Additional consequences of termination with respect to custody services: Where the
' “Service Madule is a-Custody - Service Maodule-(as defined in_the-Sewice_Fc'jrm),_upon S
“lermination of the Service Agreement and payment of all amounts due and owing to the ™
- 'Bervice Pravider, the Service Provider shall deliver the Property and all records relating to
the Property pursuant to your Written Instructions; which shail include details of the account
1o which such Property shall be delivered. You shall be responsible and Ilabie for any-
e : shipplng and insurance costs associated with such dehvery :
Upan larmination, provisions set out in the relevant Fee Scheduls that are conditionalon
termination shall apply. These may include an increase to the amount of fees we charge you.
40 Exclusion and Restriction of Liability - -
0.1 "._'Limitatien ‘of liability: Not&viih'sta'nd'ing"_'any ‘provision to "the”c'oh{rawfiﬁ _t'he"Serv'ice e
' Agreement, the Service Provider shall not be liable for any and all losses including but not o
limited to claims _liabilities, damages, costs, expenses, penalties,. actions, demands, =~ . ' _
U settlements, - investigations, -proceedings and . judgments  (inciuding legal "and . other RS ENY
. professionsl advisers' fees and expenses) sustained by a person (“Losses”) resulting from - o
“its action or inaction.in connection with the Jervice Agreement except for those Losses
- arising out of the negligence, fraud, or wilful default of thaServ'ice_F’rovide'r,' an affiliated
. ‘company or a nominge company controlled by'the Service Provider or an affiliated company. o - -
~In no event, whether for negligence, breach of contract, misrepresentation or otherwise, shall SO

CEAT P I o
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------ - the. Service Provider be liable.to- you.or .any third party for any special, indirect. or S
- ‘consequential damages; or any loss of profits, business or opportunity (whether director =
“indirect in nature), arising under or in connection with the Service Agreement. ... ..
0.2 .'-'_-"l'.'osgés Without prejudice to the generality of Clause 10.1, none of the Service Provider, or o -
' C-any affiliate, shall be responsible or liable for any Losses arlsmg outof or reiat:ng e} derectly3 S
Sher mdireci!y ; :

Ca) s any: adverse tax deductlons account;ng or other !mpilcatlons of any ‘{ransaction
~ o whatsoever; SEne - - '

by any act or omisSich of yours, incliding any efror, negligence or misconduct of you.r's;-' o
' ey : “the accuracy of any mformat!on provuded 1o you which has baen abtaifed: from or :'.'-: =
. “provided to the Service Provider by any other entity; or - :

~A{d) . rece!wng or transmlitlng any data o or from' you your Authonsed Person or your'-._'
e investment manager via any nen-secure method of transmission or communication..

B " The Service Provider may, with respect o questlons of law apply for and obtain the advice © N . _
- and epinion of counsel, and shall not be liable for any Losses suffered as g result of anyihing
-~ done or omitted by it in good faith in accordance with such reasonable advice or opinion.

'40.3 Additional fimitation of Ilabuiity appllcable to custody services: Where the Sennce
: - Modute is a Custody Service Module (as defined in the Service Form): '
110.31 - The Service Provider shall take appropriate action 10 recover any Losses incurred
by you as a result of the acts or failure to act by a Sub-custodian and any liability of . o
" the Service Provider for the acts or failure to act of a Sub-custodian shall be limited L
1o the amounts so recovered, after deduction of costs and expenses incurred by the 3
. :_-_Servica Provider. . . ... - : : '

__'1'0.'3'.2 Limbs (a) to(dyof Clause 10 2 shall be suppiemented by the followung as a new Ilrnb o o
“the receipt or acceptance of fraudulent, forged or invalid Sééh'ritiéé"(df 5
Securmes which are otherwise not freely transferable or deliverable without

o encumbrance in any relevant market)”. - ' '

11 Use ofAffiiiates'_--- o

: ::. You agree that the Service Pravider may use othef The Bank of New York Mellon entities _
~and other third parties in connection with its performance of the services and any other .

~ obligations under the Service Agreement and in certain other activities, including, without = -
C- limitation; audit, accountmg tax, administration, risk management credit, legal compliance, - B
g . operations, sales and marketing, relaionship management, information technology, records
~and data -storage, performance measurament, data. aggregation and compilation and
“-analysis- of information and data regarding you, your affiliated comipanies and associates:

~oand any accounts you hold with The Bank of New York Mellon. This Clause 11 shall survive
. the termination of the Service Agreemem - :

12 3_' Force Majeure

'Neltherthe Service Prr.)wder nor any aff Ilate sha!l be ||able to you ar have any respans:b!hty ' R
- for any Losses incurred or suffered by you, for the non-performance, partial performance or - -

FA1 o
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o L delay in performance of any of its obligations thereunder caused by any cause beyond the . 0 -
T control of the Service Provider or any of its affiiates (a "Force Majeure Event"). Where a1 e
~ o Force Majeure Event pocurs that prevents or delays the performance by the Sarvice Provider -
_ ~and/or any of its affiliates of any of their obligations under the Service Agreement, (i) ali such ' .
- obligations shall be suspended for the duration of the Force Majeure Event; and (iijany such
- obligation that would, but for the Force Majeure Event, have fallen due shall not fall due, or - -
" be deemed for any purpose o fall due, for the duration of the Force Majeure Event. .
13 Waiver of Immunity
' Yau irrevocably waive, with réspact to you and your revenues and assets (imespective of ©
their use or intended use), all sovereign or other immunities and privileges to which vou or L
- your revenudes or assets rhight atherwise be entitled in the courts of any jurisdiction in any : o
- guit; action or proceeding relating to any dispute (including, without limitation, immunity from
) suit and legal process {b) jurisdiction of any court, {c) relief by way of injunction or arder Lo
- -for specific performance or recovery of property, (d) attachment or seizure of your assets
: whether before or after judgment, and {e) execution or enforcement of any judgment.or = "
- award by any means).. You consent to the grant of such relief in any farm and irrevosably _
-agree that you will not claim any such lmmumty or privilege in any sUit, act!on or proceeding
relating to any dispute.. RS e : SR

4 s'e\rerabmty'
" atany time any pravision of the Service Agreement becomes, of is deemed by an authority 3
-of competent jurisdiction o be, invalid, unenforceable or contrary to Applicable Regulations . S
. {as defined in Clause 20.1), neither the legality, validity or enforceability of the remaining -
: provisiona of the: Service Agreement nor the iégaléty validity . or enforceability -of such
- provision under the law of any othar jurlsdnction shall-in. any way be affected or umpaared by B
such provas:on - - :

A Notices o | |
: " Unless otherwise specifisd In the Service Agreament. any notice required to be delivered by - R
you or the Service Provider to the other party pursuant to the Service Agreement shall be '

Csent by electronic dalivery or by courier delivery service (return receiot raquested), to the ; T '
: other party to the relevant contact details specufed beimw e : RIS

. (a) " Notices should be sent 1o the Serwce Providar at:
' The Bank of New York .Mell'oﬁ'.f. o | o S
- One Ganada Square London, E14 5AL 0
. Attention: Head af EMEA Legal = Markets e R -
: (b) “Notices should be sent to you at the addr&ss specsfed in the Semce Form or as o

- otherwise notified by you iy writing.

Any paﬂy may by notice te the other chanqe the address at whlch notices or other '
“communications, are to be given to it . : L _ :
-~ “Any notice shall be effectivé only Upon thé réceipt thereof by the party 1o wham sent and S
‘shall be effective only for the purpose and in the spécific instance for which itis given.

FAY
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....... Unless otherwise expressed fo the contrary, nofices shall only apP'!f to the specafc Service-
~ee - Agreament that thay relate fo. : L

184 ‘Notices related to collateral management services: Where the Sewlce Module is a'-' S :
S -'Callateral Servica Module {as defined in the Service Form}, any notice autharised or required
'::_ by the Service Agreemant shall be sufficiently given if addressed to the recsiving party and o .
- hand delivered or sent by post or e-mail to the individuals at the addresses specified in Part
Al (Notices) Schedule 1 (Collatéral Management Master Agreement (Collateral Provider) .~ - =
" Sarvice Module - Forma of Notice) of the Operational Terms {as amended from time totime) -
-~ or Part Al {Notices) Schedule 2 (Coflateral Management Master Agreement (Collateral =
" Receiver) Service Module — Forms of Notice) of the Operatuonal Terms (as amended from._':"_'.' '
- time to time) respectwely : SR

152 Notices related to secunty Where the Service Moduls is a Sacurlty Semce Module (as _' e
" defined in the Service Form): - : . _ S

1§24 Any not!ce or demand served on the Company by the Servuce Prowder hereunder RER
- - must be written in English and delivered or sent by post or e-mail process to be L
- served in accordance with the contact details provided for the service of notices in
- Schedule 1 to this Framework Agreement (Senvice Form) or at any substitile -
- address or department or officer as the Company may notify o the Service Provider
by not less than seven days’ natice. Any notice sent by post shall be sent by prepaid
_ ' first class recordec delwery post {if within the Uinited Kingdom) or by pmpaad airmail
U {if elsewhere). o :

U 4s22 Any fiotice or de’mand shail be deemed té have b’éen’ served:
@) delivered, at the time of delivery: _ ' SR
~(b) if posted from within the United Kingdom, at 10 a.m. on the next business.
. -day in London following the date of posting; and e :
e (c}” i if sent by e-mail, at the time the e-mail is senl by the Semce F’rowder :
B _'.'-_'1'5..2;"3-_ “In proving service of a demand or notica it shall be sufficient to prove that dei'ivér'y': T

. was made or that the envelope containing the notice or demand was: properly .~

- addressed and posted {either by prepaid first class recorded delivery post or by

" prepaid airmail, as the case may be) or that the e-mail message was properiy"_'_'
 addressed, as the case may be. ' : - o o

" In the event of any inconsistency with thls Clause 15 2. 3 and the rest of Clause 15
- -this Clause shali govem. : ; '

18 Conditions Pmcedent to Cusiody

- \Where the Sew:ce Moduile'is 2 Custody Servace Module (as deﬁned in the Serwce Form) R
-~ the Service Agreement is conditional upon you providing to the Service Provider or the =~
- -Service Provider cbtaining, as the case may be, the documents sat out in Part C (Conditions o
. Precedent Documents) of Schedule 3 to the Operational Terms (Dealer Custody
' {English/Belgian Law) Service Module and Recelver-only Custody (English/Belgian Law) DR
" Service Module)- In the event that such conditions are not fulfilied, the Service Provider may =
- elect to terminate the Service Agreement whareupon the Service Agreement shall haveno™ -
- - further effect and a!l the lisbilities and obhgaﬂans of the Service Provader and you shall S
Ceease. . .- : . . :
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Where the Service Module is a Caltateral Semce Module (as defined in the Service Form): . - .

i {a) : ; A schedule for Ehgable Cn!!ataral may be amended by m-atchmg Written Instruct:ons :
" from the Coflateral Provider and the Caoliateral Receiver, or an agent on their benalf, .
oot the Service Provider specifying the amendmeants to be made and the date onand
- from which such amendments are to be effective; : :
" (b) " Where such amiendments and offeciive date are also agreed to by the Service
- Provider, the Service Provider, may send a canfirmation nofice to the Collateral . - o
- Provider, the Coliateral Receiver and the Collateral Receiver's Collateral Manager - "
" or the Collateral Provider’s Collateral Manager, as anplicable, of its agreementto™ '
. siich amendment to a schedule for Eligible Collateral and any such amendmenttéa = -
. schedule for Eligible Collateral shall take effect without further formality from: '

() the effective date; if specif od within such notice; or -~

B ..(iij'_ . if no effective date is specified, the date that ihe Serwce Provider prowdes' e
such confrmat:on notice.. : e .

018 Further A'ssuriances""_ o |
“You shall do and execute, or arrange f'ar"'the.d'o'inﬁg and executing of, each neceaééfy"ab't' :
" documeni and thing reasonab!y within vour power to implement the Service Agreement
You will promptly prov;de o the Service Provider such :n“urmatlon as the Service Provader'_' _
" reasonably requests from time 1o time to enable the Service Provider to comply with any . S
- applicable law or regu!atlon in addition to any information specifical Iy requwed or requested' T
“‘pursuant to the Semce Agreement : T
o8 Notice of Securny g _ |
You hea‘eby give nouce, ans:i by executmn and {to the extert appllcab!e) delwery of this

' - Framaswork Agresment, each other parly hereby acknowledges that it has nolice, of the - .
“security created pursuant o any applicable Security Service Module. '

20 Miscellaneous
201  Variation: No variation of the Service Agreement or this Framework Agreemient shal'be™
' " effective unless in writing and sngned by, or on behalf of, each party '
_ .Notw;thstandmg the forego:ng, where reasonably considered by the Serwce Prowder to be SRR
- '_3 necessary or desirable for compliance with Applicable Regulations, the Senvice Provider may -

_amend the Service Agreement or this Framework Agreemant with such amendments to be’ - S
: _effectwe immediately upon written notice to you.. S ; JEPAE

B App!acahle Regulatmn ‘means the rules and regulatims of any applicabie Regu!ator th93 S
"“rules of any relevant exchange and any laws. or regulations appllaabie to the Service . - -
= Prowder in the prov:s:ons of the Services io You, T S :

"Regulator” rmeans gach of the Eumpean Securataes and Markets Auihoraty, the European L
o Gentral Bank the Financiai Conduct Authority, the Nationa!l Bank . of Belgium or any :
o .'_'_'-apphcabﬁe European Ecenomic Area or other cumpe‘i@m reguiatory authonly regulating tha.___ -
o - Bervice Prowder in anyjurisdic:tlon ST : DRI
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-------- Natwithstanding the feregoing, the applicabie Service Provider may amend the Operational
= ~Terms and the Regulatory Terms {together with any documents incorporated by reference
" therein) at'any time upon written notice o you and any such amendment shall become
~effective on the date specified in the notice, provided that any such amendment will nothave
any unreasonably detrimental effect on you. . : [

3 By ccn‘hnunng ta accept Sennces fmm the’ Serwce F’rowder after recelpt of any nohce of' . _
_ ~amendment, you agree to such_amendments Any such amendments will also apply m'_-" B
" respect of any obligations owed by either party to the other. If you do not accept any such
~amendments, you must notify the Service Provider in writing-and refrain from dealing with.
. the Service Pravider until the terms on which we provide our Services to you are agreed.-
-1.20.2 - Assignment: Neither party may assign, novate, transfer or charge any of its rights or =~
- - obligations urider the Service Agreement ar this Framewaork Agreemeht without the writlen
" consent of the ofher party provided that the Service Provider may assign or novate its rights, -~ -
" 'benefits and/or obligations under or in. connection with the Service Agreement or this -
N Framework Agraement provided to be assigned or transferred to any affiliate, subject to
' “-giving you reasonable notice thereof :
© 203 Waiver: No failure o exercise, nor any del'ay in exarcising, any right, power or remedy under - -
.. -the Service Agreemant or this Framework Agreement or by law shall operate as a waiver, -
- nor shall any single or partial exercise of any right or remedy prevent any further or other -
o exercise or the exercise of any other right or remedy. The rights and remedies provided in
. the Service Agreement or this Framework Agreement are cumulative and not exclusive of
any rights or remedies  (pravided by law or otherwise). Any waiver of any breach of the
- Service Agreement or this Framework Agreement shall not be deemed to be a walver ofany
- subsequent breach. R : - :
20,4 - Partial Invaliditfyz'lf at'any time any provision of the Service Agreement or this Framework -
B Agreement is or becomes illegal, invalid or unenforceable in any respect under any law of
' any jurisdiction, neither the legality, validity or enforceability of the remaining provisions nor =~

: - the legality, validity or enforceability of such provision under the law of any other jurisdiction. . |
“wil, in any way, be affected or impaired. e '

3 '_'_':20.'5 _ _'Gounterparts This' Frarnework Agreement may be executed in counterpans whnch when "
.. taken together, shall constitute one instrument. EIRRRRE e '
20,6 Construction of Certain References: References to: S : _ _
2064 an ‘agreement, deed, instrument, licence, code, constituition; legislation, reguiétiori.
. .. statute, treaty, list or other document, or 1o a provision contained in any of these, . . . 1
~ghalt, except to the extent that the context requires otherwise, be construed, atthe .~ =

: - particular time, as a reference to it as it may then have been amended, varied, '
'Supplemented -modified, suspended, replaced, assighed or novated;

__20.6.2 costs -charges, ‘remuneration or expenses include any value added, turnover or
B " similar tax charged In respect thereof; : :
" 2063 & Directive includes any relevant implementing measure of each Member State of
“the European Economic Area which has implemented such Directive and, in relation

. - to the United Kungdom any relevant pmwsuons of the Europaan Union (Wlthdrawa!) S o
“ Act 2018; e -
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s 20.8.4--a "person” ‘include any company, partnershlp or: unmcorporatad asscssation"_ _
- {whether or not hawng separate legal personality);. : .

20650 a campan; shaEl include any cmmpany mrporation or any body mrporate wherever'
Uincorporated; _ : o S . o '
20,66 any party (howscéver'referred to) include its successors, pemmitted assigns and R o
- permitted transferees, Uniess the context otherwise requires; . ' o

CwET A judgment includes any order, injunctzan determination award or otherjudlcta!' .
. ::_ or arbitral measure in any jurisdiction; and : : : '

088 3 a “law” includes common or customary law and any constituteon c!ecree judgment GERROE
- - legislation, ordet, ardinance, reguiation, statule, eaty of other legislalive measure,
- in each case. of any jurisdiction whatever (and “lawful" and “uniawful’ shall be

- construed accordingly). ' : :

20.7 Headmgs Haadings shall be agnqmd in construmg the Ser\nca Agreemem or th:s-__
Lo Framework: Agreement : o - . .

208 Schedules The Schedules to this Framework Agreement the Regulataw Terms the
. Qperational Terms or the Service Module are part of such Framework Agreement Central
5 ' Terms,. Regulatory Terms;. Oparatzonai Tarms. or - Sarvsce Mcdu!a arid shall have eﬁect* 5

- accordingly. - :

209 !nccxnsisten’cy' in the event af éhy incdn'sis'téncy'betWeén"'
o é0.9.1 the Cantral Terms and the Regulatory Terms, the Central Terms wa!l govem S

2082 the Central Terms andfaor the Regulatary Terms and a Service Moduie the Serwce'-'
‘Module will govern; and _ o - . _
2083 the ‘Central Terms, the Requlatory Terms -andior a Service: Module and this R
S Framework Agreement {other than the Centra! Terms}, this Framework Agreement
Lo wll govern, : e R S :
" 2040 Applicable Reguiatiohs: Any Services provided to you Under the Service Agreemant shall
7 be subject 1o Applicable Regulations such that in the event of any inconsistency or conflict = 7
- -betwean  the  Service Agreement and . any such Appllcab!e Regulations,. the App!zcable_’?
~-- - Regulations will govemn. . _— o :
72011 Unfettered discretion: Whéré the Serv.i.cé Module s a Security Service Madule (as defined
S o “in the Bervice Form), then any liberty or power which may be exercised or any determination [
~which may be made under the Security {English law) Service Module by the Service Provider PRI

.. may be exercised ar made in the absclute and unfettered discretion of the Service Provider =70 '
- which shall not be under any obligation i give reasons therefor. - URRE :

21 'Governing Law and Jurisdiction -
211 . Governing Law: This Framework Agresment and any non-contractual obligations arising
- out of or in-connection with it are governed by, and shall be construed in accordance with,

: “-English law, or, in the case of the Central Terms, the govemning law specified in the appllcabie e
o Serviee Moduie R - : RN S :

2.2 “lurisdiction: The c:auns of aniand or. in the case afthe Gentra!Terms the courtc; spacified '
' “in the applicable Service Module, are to have exclusive jurisdiction to setlle any disputes -

FAl
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-------- that may arise out of or in connection with this Framowork Agreement (including non- -~ .
_ _' contractual disputes or claims) and accordingly any legal action or procesdings arisingout =
- of ar in connection with this Framework Agreement {(“Proceedings”) shall be brought in such '
- courts. The parties irrevocably submit to the exclusive jurisdiction of such courts and waive

_ " any objection to Proceedings in such courts whether on the ground of venue oronthe ground - -

RN 'that the Proceedings have been bmught in an inconvenient forum. : '
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L SGhEdUiE 1 to the Framework Agreemant .............. -
_ L -Sewlce Fm'm L S

" The following Service M'c:;xd'u.lésﬁéﬁa!:.lz'tb_'ap'piy to ym::' : L |

Service Module . Semce meder o Eﬁectwe Date .

©| Collsteral  Managemenl  Master | The Bank of New York Mellon, Landm | The Date of this Framework Agreement
o Agreemerit . (Collateral | Provider) | branch e
Sarvioe Module : ' S

.Cgi!aterai . Ménagement_ Maétef Tha Bank of New \’m‘k Mei!on Lc,ndqn . The Daie cf ih.i's Framework Ag'.reemerﬁ
| Agreement " {Collateral . Receiver) | branch S .
| Service Module : e

i Dealer 'Cu's't'ﬁdy _(Engiiéh _ law) | The Bank uf'Ne'w Yark Meilbn, Landon The Date r;a.fEhis'Fr.ahewé'rk.Agreement .
Service Module - . .. branch . A o

- [ Facarver <y ey Eroh EZ e Back of New York Mellon, London | The Dats of s Framework Agreement
Service Module . . branch e o .

3ecu'r‘1fy' '{Ehgﬁ'isﬁ."' iéﬁu} .Semi'r';e ' ‘fhé 'B“a'hk' .('JfIN:éw York Méﬁén:”l;éfidan The Dale af.t?:.'is Framework Agreerﬁent )
S Module - ST branch : -

: ._'Relevant Regulatary Terms and Uperatlona! Terms
" Tha Reguiatary Terms: The reguiatcry terms dated the date of this Framework Agreement

. The Qperauonal Terms The operataonal terms dated the date of this Framework Agreemant L

."Agency Terms e L _ _
: *The Agenicy Terms 7% Scheduie 4 {Agercy Terms) o the Framework Agreement sha!! not apply :

" US Securities o : : : :
In relation to Securitics :ssued In the Un:ted States of Ameraca the Shareho!de's Communucatsons L

T Act of 1985 (the "Act") requires the Service Pravider to disclose to issuers, upon the issuer's request, . - _
_the name, address and securities position of our customers who are the "beneficial owners” (as -
" defined in the Act) of the issuer's Securities, provided that the beneficial owner does not object to™ _
- osuch disclosure. The Act also requires the Service Frovider to disclose to issuers, upon the issuer's.
o ‘request, the name and addrass of our customers whe are acting as a "respondent bank” (as defined o
' - in the Act) in relation to the Securities. (Under the Act, "respondent banks” do not have the option of - ' :
- ohjecting to such disclosure upon the issuer's request). The Act defines a "beneficial owner” as any SR
" person who has, or shares, the power to vote a security (pursuant to an agreement or atherwise), -
“orwho directs the voling of 4 sacurity. The Act defines a "respondent bank" as any bank; association .
" or other entity that exercises fiduciary powers which holds securities on behalf of 2 beneficial owner. SR
~and deposits such securities for safekeeping with a bank, such as the Service Provider, Under the - o
oAt you are either a “henefcaal owncﬂ-r" ara ”responden: hank." : 2

'[] lama "beneﬂmal owner"‘ of the Securities to be held by the Semce Pruwder _
*[T1am not a beneficial owner of ihe Securities to be held by the Service Pravider, but | am actmg
A% a respondent bank™ in reialson i the Securities to be held by 1he Service Provider.

. iF NO BOX 1S CHECKED BNYM SHALL ASSUME THAT YC)U ARE THE BENEFICEAL OWNER S
o OF THE SECUR!T!ES :

A
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L [] IIWe obgect to such dlsclosure S

[ we do not object to such disclosure.
- of the Customer's name, address and securities pomtuon to an issuer which requests such
*information pursuant to the Act for the specific purpose of direct communications betwean such
- jssuer and Customer. : . :

SO -_.IF NOBOX IS CHECKED BNYM SHALL RELEASE SUCH INFORMATION UNTIL IT RECE!VES
- A'GONTRARY INSTRUCTION FROM THE CUSTOMER

S In relation to Secuntles issued autsade of the Umted Statas of Amenca information shall be
- released to issuers only if requsred by law or regu!atson ofthe partlcular country in which Property is
~located. - . _ . .

i = Notices to be sent t’dyouéhould be séh't':'toi_'_

*Lioyds Bank Corporate ‘Markets p!c
25 Gresham Sireet,
i London EC2V THN - RN R S
S Attention: Head of Lagal, Cummercua! Banklng Laga! Traded Prcducls '
ST WRMColateralOps@lloydsbanking.com o

g Soveresgn Immin lty

For Governmental Entities OnJy To !he extent that, in any jurlsdlctlon you have acquu'ed of hereafter- 2 -
"-may acquire, or hereafier may be entitled to claim, for yourself or your assels, immunity (sovereign . - -
: - or otherwise) from suit, execution, attachment (before or afier judgment) or any other Eegal process,
o you irrevocably agree not ta claim, and hereby waive, such zmrnunlty

" US Special Resolution Regime -~
" Notwithstanding Clause 18 of the Framework Agreerment or any further terms of the security created
" ‘pursuant to any applicable Sacurity Service Moduie, in the event: : :
Sy - BNYM, LB becomes subjact to a proceeding under a U.S. special resolution regime, the -
- transfer of the Framework Agreement and any applicable service modules (and any interest
- and obligation in or under, and any properly securing, the Framework Agreement and any -
S applicable service modules) from BNYM, LB will be effeclive to the same extent as the = '
transfer would be effective under the U.S. special resolution regime if the Framework
. Agreament and any applicabla servica modulas (and any interest and obligation in or under,
-~ “and any property securing, the Framework Agreement and any applicable service modules)
. T were governed by the faws of the United States or a siate of the United States; and .. . _
UGy BNYM, LB or any of s affiliates become subject 1o a proceeding under a U:S. special
' resolution -regime, default rights with respect to the Framework Agreement and any -
- applicable service modules that may be exercised against BNYM, LB are permitted to be -
- exercised to no greater extent than the default sights could be exercised under the US.
L special resolution regime If the Framework Agreement and any applicable service modules S
U were governed by the faws of the United States or a state of the United States. o '
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Where the Service Provnder is BNYM LB the fo!law:ng prev:s;ons shall apply
o -1 ' C!ause 20 (Mtsceﬂaneous} shall be suppéemented by the fo!éowmg provisions:

‘Contraéts {R:ghts of Thlrd Pames} Act 1899 Subject only to the extenﬁ expisclt!y' '
. set out in the Service Agreement or this Framework Agreement; a person who is not - o b
-a party to the Service Agreement or this Framework Agresment has no right under "
~“the Contracts {Righta of Third Parties) Act 1999 (the "Act") to enforce: any term of
the Service Agreement or this Framework Agreement respectively. .
You acknowledge that any affiliate of any Service Provider may enforc’e the Service
L UAgreemeant of this Framework Agreement subject o, and in accordance with, this :
- Clause and the provisions of the Act. The parties to the Service Agreement or this™
" Framework Agreement do not require the consent of any affiliate to rescind or vary
" the Service Agreemem ar this Framework Agrf-\emeni: respectively at any tima.” :

2 Re*erences to atime shall mean the t!me in effect on that day in'London. o

T Where the Sérvice Provider is BNYM SANV the following provisions ghau'ag,'p,y...-.- .
R P C!ause 20 2 {Ass.rqnment} shall be amended toinc ude fol!owang the second use ofthe term |
' “novate” the addition of: : : : B

{in which tase, such novataon shaii beneﬂt fmm the app!scauan of Amc!e 1?78 nf;_ -
the Belgian Civil Code)'. .. e : : C BT

B References o a time shiall moan the time in eﬁect o thal day in Beig:um

S Notwaihstanding and to the exclilsian of any other term of the Framework Agreemem or any':' :

- other agreements, arrarigements, or understanding between the Service Provider and you, B
'~ you acknowledge and accept that 8 BRRD Liability arising under the Framework Agreement

- may be subject to the exercise of Bail-in Powers by the Relevant Resolution Autharity, and -

i acknowledge, acoept, and ‘agree to be bound by ; -
LIy the effect. of the exercise of Bailin Powers by the Relevant Resolution
. Authority in relation to any BRRD Liability of the Service Provider to you
" under the Framework Agreement; that (without !imitation} may include and
”-."result in any of the following; or some combination thereof:: L

(a) _._'the reduction of all, or'a parhan of the. BRRD Llabllity or ou!standmg R

—amounts due thereon; L - : o e
b} the canversion of all, or 5 pons?dn'.- of the B‘RR‘D"uabnity info shares,
. other securities or other obligations of the Service Provider or another; o

person, and the issus to or conferral on you of such shares, securities .
-~ or abligations; . : - -

o o {c)':’"_"_ the cancel!at:on ofthe BRRD Luab:iﬂy and

CUURAT B
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------------------------- ~{d) - the amendment or alteration of any interest, if applicable, thereon, the -
S © .. maturity or the dates on which any payments are dus, including by’_:'
B, o '_ 7 suspending payment foratemporaly pericd; and . B

L) the variation of the terms of the Framework Agreement as deermed R
700U inecessary by the Relevant Resolution Autharity, to give effect to the exercise
of Bail-in Powers by the Relevant Resolution Authority. - L

_ : For the pUrpeses of this paragraph 3, the following terms shall have the meanmgs set forth : S
cvbelow: o _ ) L | | S
-~ "Bail- n Legis'latibn" Means the Iaw of 25 Aptil 2014 on tﬁe éta!us"én'd'supehfision'df'credit S
- institutions, and any other iaw or regulation relating to the transpos:tuon uf BRRD under -
- Belgian law. _ S o '
_' '_“'B'ail»in Powers”_méané any w:rite.'ddwm'cbnvéfsion',_t'rén:éfer,i'mbdiﬁ'catidn or 'sujs'pehsicn L
" power existing from time to-time under, and exercised in compliance with, any law or
" regulation in effect in Belgium, relating to the transposition of BRRD, inciuding but not limited LT
- to the Bail-In {_egislation and Regulation (EU) No 806/2014 and the instruments, rules and -~ -
- gtandards created thereunder, pursuant {0 which: e S '
U {aY’ any obligation of a bank oF investment firm o éfﬁiiéte of a bank or ?l'in\;restrhént firm :
- can be reduced, cancelled, modified or converted into shares, other securities or other
" obligations of such entity or any other person (or suspended for a temporary period); and

by - any rightina contract govermng an obligation of 2 bank or Investment firm or aff' Eaate S
" of & bank or investment firm may be deemed to have been exercised. : e

:__“BRRD” means Directive 2014/59/EU “establishing ‘a framework for the recovery and-’i' o
-+ rasolution of credit institutions and investment firms. : T

_ “BRRD Llablllty means a I!ahlllty in respect of which the reievant Bail in Powers in the.- o
< applicable Bail-in Legistation may be exercised. : : B

: _' “Relevant Resolutmn Authority” means the resolutaon authonty wslh the abalsty to exerclse_ R
any Bail-in Powers in relation to the Service Provider. . :
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" The following amendmerits shall b2 made fothe NJA - ° o
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. IR Schedule 4 to the Framework Agreement ............... ; .
e e e Agency Terms -

: 'Where you elect to apply the Agancy Terms' in iha Samce F-'csrm the apphcab!e Framewcrk _ | :
- Agreement and Service Agraement shall be supplemented by, and you shall have hereby agreed SR
- and accepted the Service Agreement on the basis of, the following tarms:

g AN references in the Service AgreEmeint-'(other ihan these Agency Terms) to “you', ora ..
7 “party” with reference to you, are deemed to be references to the relevant Underlying =
: .'Prsncapai (cr where the context permlts you actmg for and on behalf of such Underiymg
- Principal). . _ S e -
oI 10 relation to tha Service 'Agreem'efh't.' if you are acting as agent on behéh‘ of athird party -~
oo {including, but not fimited to, where you act as an investment manager, agent or trustee for- e
" a third party and whether disclosed to the Service Provider or net, including,. without
“limitation, a natura! person or corporate entity or person acting in the capacity as trustes, -
- subfund “or protected cell or .analogous - segregated . component,. partnership or
" unincorporated association) (an "Underlying Principal”) thén, on a continuing basis you
' represent and warrant and uhdertake o the Sarvice Provider that: L i
(@) - you have full power, authority and capacity from éach of your Underlying Principals
.. to enter into and perform your obligations under the Service Agreement, or a. -

~“ransaction entered into pursuant to the Service Agreement on your Undeny,ng_ e
" Principal's behalf; . S : : . _ :

o '_'(b') - you are ‘expressly authonsed by yolur Underiying Prancipal o lnstruct the Semce
' - Provider in relation to any transaction pursuant to the Service Agreement and each -
< transaction is entered into by you on. the Underlying Principal's behalf and - 5
.. gonsequentially the Underlying Principal shall be liable in respect of all obligations [
“and liabilities to be performed In respect of any such transaction; - [
e} youhave carried out all due diligence required under relevant laws, including without
- limitation,. all applicable prevention and detsction of money laundering, client '_ !
" identification, sanctions (for the avoidance of doubt, including any prevention and o
~defection of terrorism legisiation), laws and regulations, to satisfy yourself of the no
" good standing of your Underlying Principal and that sach Linderlying Pranclpal is not' '
" involved in any money laundering or ariminal activity;
CU{dy you assume full responsibility for, and shail'-_-ensUre bomp!ianCe:with,"withdut _ -
" limitation any and ail suitability, sipenvision control, registration, credit review, market
. abuse laws, rules and regulations and other requirements and restrictions of =
S :-Applncable Regulations in regpect of » your Linderying Principals; o

S {e) : U you will use all’ reasonable enideavours to ansure that any Underlylng Pnnc:pal on
' - whose behalf you act as agent complies with and fulfils all of its obligations under
~-any transactions entered inte pursuant to the Service Agreement; and

S ) B _each Underlying Pnnc:pal is-able to, and you as agent of the Underlying Pr:ncnpal do
Cen " “heraby an its hehalf, make the representations in the Service Agreement (other than -
.. these Agency Terms) as if all referances to "vou” in the Service Agreement are =~ .. ..
" references to each Underlying Principal, and you have carried out the requ:sate due PRSI,
~diligence ta satlsfy yaurse!f of this
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-(a) - Yol have due consent and ‘authority to make the representations, warranties and o _
R undertak:ngs set out above ar, as the case may be, on behalf of each Underlying =
" Principal; - : : :
by You have siifficient experience and expertise either from your own prafessionals or S
' advisers to reasonably understand the characteristics of derivative contracts relating g : 3_ B
o currencies and the classification of such contracts as finandial instruments for the- PR
- purposes of Directive 2014/65/FU of the Elropean Parliament and the Council, and -~
“the relevant exclusions that apply (Financial instrument Exclusions”), and have
. not'relied and will not rely on the Service Provider for such understanding; B
(€} Yol have procsssas and procedures in place o consider the applicability of Financial -
' . Instrument Exclusions and that such processes and procedures can either identify .=
transactions that do not qualify for a Financial Instrument Exclusion, or ensure that =
- such {ransactions are not executed with the Service Provider; and '
- {d)"" " You shall promptly provide such further information in relation to the processes and
' - procedures referred to in {c) above as may be reasonably required by the Service = "
Provider from time to time to enable the Service Provider fo satisfy itself of the
~- existence and extent of such processes and procedures. - - o

S 4 " You agree and acknowiedge that ) _ S (e
" {e)" -each representation and warranty above shall be deemed repeated on each dayon -
' _:'which vou enter into a transaction with the Semc:,e Provider; and o

. 'that the Sewace Provader shall reiy on the accumcy ‘and. truthfuiness of each :
: .'-'reareqentanon and warranty ahove in entering into a transac ction with you:

o 5 Clause 7. a(b) of the Framework Aqreemem shall be d:sappired

' -__The Service Prov:der may terminate the Sarvice Agreement ora Serwc,e in re!ation tc:s arsy such |
: Underlying Principal pursuant tc the Service Agreement,. without affectmg the contwuatlon of the
o f Service Agreement in relation to you andfor any other Underlying Pri nc:pal - '

FAT
S January 2021
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3.2

4.1
4.2

4.3

Introduction

Pursuant to the terms of a framework agreement executed and (to the extent applicable)
delivered (a “Framework Agreement’), a Service Agreement shall take effect between you
and the relevant Service Provider in respect of each of the Service Modules elected to apply
to you as set out in the Service Form.

Definitions and interpretation

The following terms shall have the meaning given to them in the Framework Agreement:
‘Applicable Regulations”, “Operational Terms’, “Regulatory Terms” “Service

FES

Agreement’, “Service Form’, “Service Module” and “Service Provider”.

Wherever used in the Service Agreement, the terms set out in Schedule 1 to this Service
Module {Definitions) shall, unless the context requires otherwise, have the meanings set out
in that Schedule.

The Secured Obligations

The Company shall:
3.1.1  repay to the Service Provider any Advance on demand; and

3.1.2  pay or discharge each of the other Collateral Secured Obligations at the time and in
the manner provided for in the relevant document.

If any amount demanded under Clause 3.1.1 or payable under Clause 3.1.2 is not paid
immediately upon demand or on its due date, as applicable, provided, however, that the
Service Provider has not determined in good faith that such failure to pay is caused by a
settlement system failure, interest shall accrue on that amount at the rate agreed between
the Company and the Service Provider or, in the event of no such rate having been agreed,
at a rate determined in accordance with the Service Provider's usual practice (the rate so
agreed or determined to apply after as well as before any judgment), such interest to be paid
by the Company to the Service Provider upon interest payment dates selected by the Service
Provider in accordance with its usual practice and to be compounded with rests on such
payment dates in the event of its not being duly and punctually paid.

Security Interests

Each of the security interests constituted by this Clause 4 is made with full title guarantee.

The Company charges by way of fixed charge, and to the extent applicable pledges, in
favour of the Service Provider as security for the payment and discharge of the Collateral
Secured Obligations all of its rights in:

421 any Cash Account, any Deposit and any indebtedness represented by any Deposit;
and

422 any Securities Account and any Relevant Securities.

As security for the payment and discharge of the Collateral Secured Obligations, the
Company assigns absclutely to the Service Provider, subject to a proviso for re-assignment
on redemption in accordance with Clause 7.4, all of its rights in the Collateral Management
Agreements.
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4.4

4.5

5.2

53

This Security shall:

4.4.1  constitute continuing security interests in favour of the Service Provider and shall be
in addition to and independent of every bill, note, guarantee, mortgage or other
security interest which the Service Provider may at any time hold for any of the
Collateral Secured Obligations and it is hereby declared that no prior security interest
held by the Service Provider over any Charged Assets shall merge in this Security;
and

4.4.2 remain in full force and effect as a continuing security until discharged by the Service
Provider.

The Service Agreement shall constitute notice to the Service Provider of the security
interests constituted by this Clause 4.

Advances and right of retention

The Service Provider may make Advances available to the Company pursuant to or in
connection with the Collateral Management Agreements andfor the provision of the
Collateral Management Services. Notwithstanding any other provision of the Collateral
Management Agreements:

5.1.1  the Service Provider is under no obligation to make any Advance available to the
Company, so that the Service Provider may in its discretion decide whether or not to
make any Advance requested by or on behalf of the Company and, if so, in what
amount; and

5.1.2 any Advance shall be repayable by the Company to the Service Provider on demand.

The Service Provider intends to monitor the extent to which the Charged Assets constitute
what it considers from time to time to be a sufficient level of security for the Service Provider
in respect of the Collateral Secured Obligations. The Service Provider may at any time refuse
to effect or permit a transfer of any Charged Assets to or at the order of the Company or
otherwise in connection with the provision of the Collateral Management Services, including
any transfer which it would otherwise have been minded or under an obligation to effect or
permit, to the extent that the Service Provider determines in its discretion that retention of
those Charged Assets in the Accounts or otherwise under the control of the Service Provider
is necessary or desirable to maintain that sufficient level of security for the Collateral Secured
Obligations. This right of retention:

521 shall apply notwithstanding any other provision of the Collateral Management
Agreements; and

5.2.2 shall be without prejudice to any other lien or right of retention which the Service
Provider may have by law or contract in respect of some or all of the Collateral
Secured Obligations.

The Service Provider may from time to time notify the Company of its requirements regarding
the nature and value of Charged Assets which the Service Provider might in connection with
possible Advances accept as sufficient security in respect of the Collateral Secured
Obligations, including specifying margin or haircut requirements by way of over-
collateralisation. Any such notification shall be indicative only and shall neither create an
obligation on the Service Provider to make any Advance available nor limit the rights of the
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5.4

7.2

7.3

Service Provider under the Service Agreement, including without limitation under Clauses
5.2and7.2.

The Company undertakes to the Service Provider and BNYM S A/N.V. that it shall not at
any time exercise or purport to exercise any rights which it might have to give any instructions
in relation to Relevant Securities to any person (including BNYM S.A/N.V. or any other Sub-
custodian, Depository or delegate) other than the Service Provider.

Restrictions on other Security

The Company shall not at any time without the prior written consent or agreement of the
Service Provider create, extend or permit to subsist any mortgage or other fixed security,
floating charge, pledge, hypothecation or lien or other security interest of any kind over the
Charged Assets, whether in any such case ranking in pricrity to or pari passu with or after
this Security, other than:

6.1.1 any lien arising by operation of applicable law; and

6.1.2 any security interest in favour of the Service Provider or any Sub-custodian,
Depository or delegate constituted by or expressly envisaged in the Collateral
Management Agreements.

Perfection and Release of the Service Provider’s Security

The Company shall promptly upon notice from the Service Provider execute all documents
and do all things (including the delivery, assignment or other transfer or payment of the
Charged Assets to the Service Provider) that the Service Provider may at any time
reasonably specify for the purpose of: (a) exercising any of its rights under or in connection
with the Service Agreement; or (b) securing and perfecting its security over or title to the
Charged Assets; or (c) enabling the Service Provider to vest the Charged Assets in its name
or in the name(s) of its nominee(s), agent or any purchaser.

Without prejudice to Clause 7.1, the Company shall, at any time the Service Provider
requests and at the Company’s cost, execute in favour of the Service Provider, or as it may
direct, such further security interests as in each such case the Service Provider shall
stipulate over the Company’s rights in any property or other assets (such assets to become
Charged Assets) of whatever nature or tenure and wherever situate for the purpose of more
effectively providing sufficient security to the Service Provider for the payment or discharge
of the Collateral Secured Obligations. Without prejudice to the generality of the above, such
other security interests shall be of such nature and in such form as shall be prepared on
behalf of the Service Provider and may contain provisions such as are herein contained or
provisions to the same effect andfor such other provisions of whatever kind as the Service
Provider shall consider requisite for the improvement or perfection of this Security. The
Company agrees to deliver to the Service Provider when called for by it such additional
property and other assets of a kind and of a market value satisfactory to the Service Provider,
so that there will, at all times, be with the Service Provider a margin of security for the
payment of all Collateral Secured Obligations which shall be satisfactory to it.

The Service Provider may register, and give any notice in connection with, this Security at
the Company’s expense. The Company consents to any such registration or notification. The
Company must provide the Service Provider with any information it requires for the purposes
of completing such registration or notification and do all other things, and enable and
facilitate the Service Provider to do all things, as are necessary or desirable to effect such
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registration or notification including giving consent to such registration or notification where
required.

7.4 This Clause 7.4 applies at any time following the date (the "Discharge Date") on which:

741  all of the Collateral Secured Obligatiocns have been unconditicnally and irrevocably
paid or discharged in full to the satisfaction of the Service Provider. For this purpose,
if the Service Provider considers that an amount paid to it is capable of being avoided
or otherwise set aside on an insolvency of the payer or otherwise, then it will not be
conhsidered to have been irrevocably paid; and

74.2 the Collateral Management Agreements have been terminated and the Service
Provider is satisfied that it has ceased to have any commitment, obligation or other
liability (whether actual or contingent) under or in respect of them.

Following the Discharge Date, if requested by the Company, the Service Provider shall as
soon as reasonably practicable release and discharge this Security and re-assign the assets
assigned to the Service Provider under the Service Agreement to the Company without
recourse, representation or warranty and subject to the rights of any person having prior
rights over those assets.

8 Undertakings by the Company

8.1 The Company hereby undertakes with the Service Provider that the Company will at all times
while this Security subsists:

8.1.1 Upon receipt of written notice provide the Service Provider, its employees,
professional advisers and agents with all such information regarding the Company’s
business and affairs as the Service Provider may from time to time reasonably
require; and

8.1.2 indemnify the Service Provider (and as a separate covenant any Receiver or
Receivers appointed by it) against all existing and future rents, taxes, duties, fees,
renewals fees, charges, assessments, impositions and outgoings whatsoever
(whether imposed by deed or statute or ctherwise and whether in the nature of
capital or revenue and even though of a wholly novel character) which now or at any
time during the continuance of this Security are payable in respect of the Charged
Assets or by the owner or occupier thereof.

8.2 If any such sums as are referred to in Clause 8.1.2 shall be paid by the Service Provider (or
any such Receiver or Receivers), the same shall be repaid by the Company on demand with
interest as provided in Clause 3.2 from the time or respective times of the same having been
paid.

8.3 The Company hereby undertakes to and agrees with the Service Provider and BNYM
S ANV that the Company will not take any action in relation to the Relevant Securities or
any other Charged Assets which is inconsistent with this Security and the other rights
granted to the Service Provider under Clause 4 (Security Interests) and the other provisions
of the Service Agreement and the Company will take all appropriate action which may be
required to assure the priority of this Security and those other rights granted in favour of the
Service Provider under the Service Agreement.
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9 Enforcement — General Provisions
9.1 This Security shall become enforceable if any of the following events shall occur:

9.1.1 the Company fails to repay any Advance immediately on demand by the Service
Provider;

9.1.2 the Company fails to pay or discharge any other Collateral Secured Qbligation on
the due date for its payment or discharge; or

9.1.3 an Insolvency Event occurs in relation to the Company.

9.2 At any time after this Security has become enforceable, the Service Provider may enforce
this Security, and its rights under the Service Agreement, in the manner and on the terms it
thinks fit. In particular, it may without further notice exercise inrelation to the Charged Assets:

9.21 the power of sale and all other powers conferred on mortgagees by the LPA or
otherwise by law, in each case as extended or otherwise amended by the Service
Agreement;

9.2.2 to the extent that Clause 11 {Appropriation) applies, the power to appropriate the
Charged Assets in accordance with Clause 11.2;

9.23 the power to exercise any rights which the Company might have to give any
instructions in relation to Relevant Securities to any person (including any Sub-
custodian, Depository or delegate) other than the Service Provider;

9.24 theright to exercise and do in relation to the Charged Assets all the rights and things
which the Service Provider would be capable of exercising or doing if it were the
absolute beneficial owner of the Charged Assets; and

9.25 (whether or not it has appointed a Receiver) any or all of the rights which are
conferred by the Service Agreement (whether expressly or by implication) on a
Receiver.

10 Power of Sale

10.1 At any time after this Security has become enforceable, the Service Provider shall be
entitled, without prior notice to the Company or prior authorisation from any court, to sell,
transfer or otherwise dispose of the Charged Assets on any terms and for any consideration
(which may include cash, securities or obligations and may be payable in a lump sum or
instalments) as the Service Provider may think fit. The Service Provider shall be entitled to
apply the proceeds of that sale or other disposal in paying the costs of that sale or disposal
and in or towards the discharge of the Collateral Secured Obligations.

10.2 The power of sale or other disposal in Clause 10.1 shall operate as a variation and extension
of the statutory power of sale under Section 101 of the LPA. The restrictions contained in
Section 93 and 103 of the LPA shall not apply to the Service Agreement or to any exercise
by the Service Provider of its right to consolidate mortgages or its power of sale.

11 Appropriation

11.1  This Clause 11 applies to the extent the Charged Assets constitute "financial collateral" and
the Service Agreement constitutes or forms part of a "financial collateral arrangement"
(within the meaning of the Financial Collateral Arrangements (No. 2) Regulations 2003).
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11.2  If and to the extent that this Clause 11 applies by virtue of the security interests constituted
by Clauses 4.2 and 4.3, the Service Provider may appropriate the Charged Assets in or
towards discharge of the Collateral Secured Obligations. The Company agrees and
acknowledges that by virtue of the provisions of the Service Agreement, including Clauses
5.2 and 5.3, it does so apply and undertakes not to argue to the contrary in any action or
proceedings.

11.3  If and to the extent that this Clause 11 applies in relation to the security interests constituted
by Clauses Error! Reference source not found. and Error! Reference source not found.,
the Service Provider may appropriate the Charged Assets in or towards discharge of, first,
the Collateral Secured Obligations.

11.4  [f the Service Provider does appropriate the Charged Assets in or towards discharge of any
Collateral Secured Obligations, then the Service Provider shall for these purposes value:

11.4.1  any relevant Cash Account or other bank account at the amount standing to the credit
of that account, together with any accrued interest not credited to that account, at
the time of the appropriation; and

11.4.2 any other relevant Charged Asset by reference to an independent valuation or other
procedure determined by the Service Provider, acting reasonably, at the time of the
appropriation.

12 Appointment of Receiver

121 At any time after this Security has become enforceable, the Service Provider may by writing
(acting through an authorised officer of the Service Provider) without notice to the Company
appoint one or more persons to be a receiver, receiver and manager or administrative
receiver (any person so appointed a “Receiver”’) of the Charged Assets. Each such person
shall be (a) entitled to act individually as well as jointly and (b) for all purposes deemed to
be the agent of the Company, which shall be solely responsible for the Receiver's acts and
defaults and for the payment of his remuneration.

12.2 In addition to the powers of the Service Provider conferred by Clause 10 (Power of Sale),
each Receiver shall have, in relation to the Charged Assets in respect of which he was
appointed, all the powers (a) conferred by the LPA on a Receiver appointed under the LPA,
(b) of an administrative receiver as set out in Schedule 1 to the Insolvency Act 1986 (whether
or not the Receiver is an administrative receiver) and (¢) (if the Receiver is an administrative
receiver) all the other powers exercisable by an administrative receiver in relation to the
Company by virtue of the Insolvency Act 1986.

12.3 Only monies actually paid by the Receiver to the Service Provider in satisfaction or discharge
of the Collateral Secured Obligations shall be capable of being applied by the Service
Provider in satisfaction thereof.

13 Power of Attorney

13.1  The Company irrevocably appoints the following, namely:

13.1.1  the Service Provider;

13.1.2 each and every person to whom the Service Provider shall from time to time have
delegated the exercise of the power of attorney conferred by this Clause 13.1; and
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13.1.3 any Receiver appointed hereunder and for the time being holding office as such,

jointly and also severally to be the attorney or attorneys of the Company and in its name and
otherwise on its behalf and as its act and deed to sign, seal, execute, deliver, perfect and do
all deeds, instruments, acts and things which may be required (or which the Service Provider
or any Receiver appointed hereunder shall consider requisite) for carrying out any obligation
imposed on the Company by or pursuant to the Service Agreement (including but not limited
to the obligations of the Company under Clause 7.2), for carrying any sale, lease or other
dealing by the Service Provider or such Receiver into effect, for conveying or transferring
any legal estate or other interest in land or other assets or otherwise howsocever, for getting
in the Charged Assets, and generally for enabling the Service Provider and the Receiver to
exercise the respective powers conferred on them by or pursuant to the Service Agreement
or by applicable law. The Service Provider shall have full power to delegate the power
conferred on it by this Clause 13.1, but no such delegation shall preclude the subsequent
exercise of such power by the Service Provider itself or preclude the Service Provider from
making a subsequent delegation thereof to some other person. Any such delegation may be
revoked by the Service Provider at any time.

13.2 The Company shall ratify and confirm all transactions entered into by the Service Provider
or such Receiver or delegate of the Service Provider in the exercise or purported exercise
of the Service Provider's or such Receiver’s respective powers and all transactions entered
into, documents executed and things done by the Service Provider or such Receiver or
delegate by virtue of the power of attorney given by Clause 13.1.

13.3 The power of attorney hereby granted is as regards the Service Provider, its delegates and
any such Receiver (and as the Company hereby acknowledges) granted irrevocably and for
value as part of the security constituted by the Service Agreement to secure proprietary
interests of and the performance of obligations owed to the respective donees within the
meaning of the Powers of Attorney Act 1971.

14 Protection of Purchasers

No purchaser or other person dealing with the Service Provider or its delegate or any
Receiver appointed hereunder shall be bound to see or inquire whether the right of the
Service Provider or such Receiver to exercise any of its or his powers has arisen or become
exercisable or be concerned with notice to the contrary, or be concerned to see whether any
such delegation by the Service Provider shall have lapsed for any reason or been revoked.

15 Consolidation of Accounts and Set-Off

In addition to its other rights (including security interests) under the Service Agreement and
by operation of applicable law, the Service Provider shall have the right at any time and
without notice to the Company (as well before as after making any demand hereunder) to
combine or consclidate all or any of the Deposits and set-off or transfer any sum or sums
standing to the credit of any one or more Cash Accounts in or towards satisfaction of any of
the Collateral Secured Obligations. This Clause 15 applies despite any other agreement
between the Company and the Service Provider.

16 Currency

For the purpose of or pending the discharge of any of the Collateral Secured Obligations the
Service Provider may convert any monies received recovered or realised or subject to
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17

18
18.1

18.2

18.3

18.4

18.5

18.6

application by the Service Provider under the Service Agreement (including the proceeds of
any previous conversion under this Clause 16) from their existing currency of denomination
into such other currency of denomination as the Service Provider may think fit and any such
conversion shall be effected at the Service Provider's then prevailing spot selling rate of
exchange for such other currency against the existing currency. Each previous reference in
this Clause 16 to a currency extends to any funds of that currency and for the avoidance of
doubt funds of one currency may be converted into funds of a different currency.

Suspense Account

All monies received, recovered or realised by the Service Provider under the Service
Agreement (including the proceeds of any conversion of currency) may in the discretion of
the Service Provider be credited to any suspense or impersonal account and may be held
in such account for so long as the Service Provider may think fit (with interest accruing
therecon at such rate, if any, as the Service Provider may deem fit) pending their application
from time to time (as the Service Provider shall be entitled to do in its discretion) in or towards
the discharge of any of the Collateral Secured Obligations.

The Service Provider’s Rights

The Service Provider may at any time or times without discharging or in any way affecting
this Security or any right of the Service Provider in respect of this Security grant to the
Company time or indulgence or abstain from asserting, calling, exercising or enforcing any
remedies, securities, guarantees or other rights which it may now or in the future have from
or against the Company.

Any receipt release or discharge of this Security or of any liability arising under the Service
Agreement shall not release or discharge the Company from any liability to the Service
Provider or any BNYM Affiliate for the same or any other monies which may exist
independently of the Service Agreement.

The Service Provider may in its discretion grant time or other indulgence, or make any other
arrangement, variation or release with, any person or persons not party hereto (whether or
not such person or persons are jointly liable with the Company) in respect of any of the
Collateral Secured Obligations or of any other security interest therefor or guarantee in
respect thereof without prejudice either to this Security or to the liability of the Company for
the Collateral Secured Obligations or the exercise by the Service Provider of any rights,
remedies and privileges conferred upon it by the Service Agreement.

The rights, powers and remedies provided in the Service Agreement are cumulative and are
not, nor are they to be construed as, exclusive of any rights, powers or remedies provided
by applicable law.

No failure on the part of the Service Provider or BNYM S A /N.V. to exercise, or delay on its
part in exercising, any of the rights, powers and remedies provided by the Service Agreement
or by applicable law (collectively, "Service Provider’s Rights') shall operate as a waiver
therecf, nor shall any single or partial waiver of any of the Service Provider's Rights preclude
any further or other exercise of that one of the Service Provider's Rights concerned or the
exercise of any other of the Service Provider's Rights.

All the costs, charges and expenses incurred by the Service Provider or any Receiver or
delegate in relation to the Service Agreement or the Collateral Secured Obligations
{including the costs, charges and expenses incurred inthe carrying of the Service Agreement
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into effect or in the exercise of any of the rights, remedies and powers conferred on the
Service Provider hereby or in the perfection or enforcement of this Security or in the
perfection or enforcement of any other security interest for or guarantee in respect of the
Collateral Secured Obligations) shall be reimbursed by the Company to the Service Provider
on demand on a full indemnity basis. Until so reimbursed the same shall carry interest as
mentioned in Clause 3.2 accruing from the date of the same being incurred by the Service
Provider.

19 Constitution

The Company hereby certifies that its creation by the Service Agreement of security interests
in favour of the Service Provider does not contravene any of the provisions of its constitution,
its other constitutive documents or its other governing instrument.

20 Governing Law and Jurisdiction

20.1 Governing Law: The Service Agreement and this Service Module and any non-contractual
obligations arising out of or in connection with them are governed by, and shall be construed
in accordance with, English law.

20.2 Jurisdiction: The courts of England are to have exclusive jurisdiction to settle any disputes
that may arise out of or in connection with the Service Agreement and this Service Module
{including non-contractual disputes or claims) and accordingly any legal action or
proceedings arising out of or in connection with the Service Agreement and this Service
Module ("Proceedings”) shall be brought in such courts. The parties irrevocably submit to
the exclusive jurisdiction of such courts and waive any objection to Proceedings in such
courts whether on the ground of venue or on the ground that the Proceedings have been
brought in an inconvenient forum.
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Schedule 1 to the Security (English law) Service Module
- Definitions

{1) In this Security agreement:

“Account’ means any Cash Account or Securities Account;

“‘Advance’ means any advance, overdraft or other form of credit accommodation made
available from time to time by the Service Provider to the Company pursuant to or in
connection with the Collateral Management Agreements and/or the Collateral Management
Services;

‘BNYM Affiliate” means any entity in which The Bank of New York Mellon Corporation (a
Delaware corporation controls (directly or indirectly) an interest of no less than 30% in the
voting stock or interests of such entity;

‘BNYM S.A/N.V." means The Bank of New York Mellon S.A/N.V., a company organised
under the laws of Belgium,;

“Cash Account’ means any cash account opened or maintained by the Service Provider
pursuant to or in connection with the Collateral Management Agreements and/or the
Collateral Management Services;

‘Charged Assets” means the assets from time to time the subject of this Security, “Charged
Asset’ means any of the Charged Assets and any reference to one or more of the Charged
Assets includes all or any part of it or of each of them;

‘Collateral Management Agreements” means:

{a) the Custody Agreement;

{b) the Service Agreement; and

{c) any other agreement or document from time to time in force between the Company
and the Service Provider relating to the provision of the Collateral Management
Services,

in each case as supplemented, otherwise varied, novated or replaced from time to time
{however fundamental the variation, novation or replacement and whether or not more
onerous from the Company's perspective);

‘Collateral Management Services” means the collateral management services from time
to time provided to the Company by the Service Provider;

“Collateral Secured Obligations” means all Advances and other monies from time to time
due or owing, and all obligations and other actual or contingent liabilities from time to time
incurred, by the Company to the Service Provider under or in connection with the Collateral
Management Agreements and/or the Collateral Management Services;

‘Company’ means you, as defined in the Framework Agreement;

‘Custody Agreement’ means the Service Agreement that incorporates the Dealer Custody
(English law) Service Module dated on or about the date of the Service Agreement between
the Company and the Service Provider;

‘Data Controller’ shall have the same meaning as in the Data Protection Laws;
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‘Data Protection Laws” means all applicable laws relating to privacy and the protection and
processing of Personal Data in the relevant jurisdiction;

‘Data Subject’ shall have the same meaning as in the Data Protection Laws;
‘Deposit’ means any credit balance from time to time on any Cash Account;

‘Depository” means BNY Mellon CSD S A /N.V., Euroclear, Clearstream (Luxembourg), the
Federal Reserve/Treasury Book-Entry System, the Depository Trust and Clearing
Corporation and any other securities depository, clearing agency, book-entry system or other
entity that provides handling, clearing, or safekeeping services in which the Service Provider
or any of its Sub-custodians participates as a customer or member;

‘Disclosing Party’ means the party disclosing Personal Data;
‘Insolvency Event’ means any of the following in relation to the Company:

{(a) it becomes insolvent, is unable or fails or admits its inability to pay its debts as they
fall due or ceases to carry on all or a material part of its business;

{b) any step is taken with a view to a moratorium or a compaosition, assignment or similar
arrangement with any of its creditors;

{c) a meeting of its shareholders, directors or other officers is convened for the purpose
of considering any resolution for, to petition for or to file documents with a court or
any registrar for, its winding-up, administration or dissolution or any such resolution
is passed;

{d) any person presents a petition, or files documents with a court or any registrar, for
its winding-up, administration, dissolution or reorganisation (by way of voluntary
arrangement, scheme of arrangement or otherwise);

{e) any security interest is enforced over all or substantially all of its assets;
{n an order for its winding-up, administration or dissolution is made;

(@) any liquidator, trustee in bankruptcy, judicial custodian, compulsory manager,
receiver, administrative receiver, administrator or similar officer is appointed in
respect of it or any of its assets;

{h) its shareholders, directors or other officers or the Company itself request(s) or
applyfies to court for the appointment of, or give(s) notice of their intention to appoint,
a liquidator, trustee in bankruptcy, judicial custodian, compulsory manager, receiver,
administrative receiver, administrator or similar officer; or

(i) any analogous step or procedure is taken in any applicable jurisdiction;
“LPA” means the Law of Property Act 1925;

‘Permitted Purpose’ means the purposes setout in (i) this Agreement and (ii) the Receiving
Party’s privacy notice (as notified by the Receiving Party);

‘Personal Data’ shall have the same meaning as in the Data Protection Laws;
‘Process” shall have the same meaning as in the Data Protection Laws;
‘Receiver’ has the meaning given to it in Clause 12.1;

‘Receiving Party’ means the party receiving the Personal Data;
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‘Relevant Securities” means any securities from time to time held or recorded in a
Securities Account, including any such securities held by the Service Provider or to its order,
on its behalf, for its account or otherwise under its control or direction;

“Securities Account’ means any securities account opened or maintained by the Service
Provider pursuant to or in connection with the Collateral Management Agreements and/or
the Collateral Management Services;

“security’ unless (as in the case of the expressions "security interest" and "this Security")
the context requires otherwise means any bond, debenture, note, stock, share, warrant, unit
or other debt or equity security of any kind (including instruments representing the right to
receive, purchase or subscribe for any such security) and any reference to any security shall

include:

{i any dividend, interest or other payment or distribution paid or payable in respect of
it;

(k) any right, money or property accruing or offered at any time in respect of it by way

of redemption, exchange, bonus or otherwise; and

) any right against any nominee or other trustee, fiduciary, custodian or Depository
with respect to it;

“security interest’” means an assignment by way of security (including an absolute
assignment subject to a proviso for re-assignment on redemption) or other mortgage,
charge, pledge, lien or other security interest securing the obligation of any person or any
other agreement or arrangement having a similar effect;

“Sub-custodian” has the meaning given to it in the Custody Agreement; and

“this Security’ means the security interests constituted by or pursuant to the Service
Agreement.

{2) Section 61 of the LPA shall govern the construction hereof and references to:

{(a) a "law’ include common or customary law and any constitution, decree, judgment,
legislation, order, ordinance, regulation, statute, treaty or other legislative measure,
in each case of any jurisdiction whatever (and “lawful” and "unlawful’ shall be
construed accordingly);

{b) the expression "applicable law’ shall include English law and any other laws
applicable to the Service Provider, the Company and the Charged Assets in
jurisdictions outside of England;

{c) the word "assets” includes present and future properties, revenues, rights and other
assets of every description;

{d) the word “including” means “including without limitation” (and related words shall
be construed accordingly);

{e) ‘rights” in any security, document or other asset shall include any litle, estate,
interest, claim, remedy, power, authority, discretion or other right of any kind, both
present and future, in, to, under, in respect of or derived from that security, document
or other asset or the proceeds of any disposal of that security, document or other
asset;
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any statute or any provision of any statute shall include reference to any statutory
modification or re-enactment thereof and to any regulations or orders made
thereunder and from to time in force;

the word “subsidiary’ shall have the same meaning as in section 1159 of the
Companies Act 20086;

a “transfer’ of Charged Assets includes any account transfer of some or all of them
on the Service Provider's collateral management platform and any other delivery,
disposition or other transfer of some or all of them; and

“the Service Agreement” shall include the whole or part of any Security under this
Service Agreement.
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Schedule 2 to the Security (English law) Service Module
- Additional terms where registration is required in Australia

1 Application: The terms set out below shall apply to the Company and the Service Provider
and in the event of any inconsistency between this Schedule 2 to this Service Module
(Additional terms where registration is required in Australia) and the balance of the Service
Agreement, this Schedule 2 shall govern.

2 Interpretation: Terms not defined within this Schedule 2 to this Service Module (Additional
ferms where registration is required in Australia) have the same meaning as set out in the
main body of the Service Agreement.

3 Perfection and Release of the Service Provider’s Security: The following additional
Clauses are inserted into Clause & (Advances and Right of Retention) of the Service
Agreement after Clause 5.4:

‘8.5 The Service Provider may register, and give any notice in connection with, any
security interest constituted by or pursuant to the Service Agreement at the
Company’s expense. This includes registration under the PPSA for whatever
collateral class the Service Provider thinks fit. The Company consents to any such
registration or notification and agrees not 10 make an amendment demand. The
Company must provide the Service Provider with any information it requires for the
purposes of effecting such registration or netification and do all other things as are
necessary 1o effect such registration or notification including giving consent to such
registration or notification where required.

56 To the maximum extent permitted, for the purposes of sections 115(1) and 115(7)
of the PPSA, the Service Provider need not comply with the following sections of
the PPSA:-

(a) section 95 (notice by secured party of removal of accession);

(b  section 118 (enforcing security interests in accordance with land law
decisions);

(c) section 121(4) (notice by secured party of enforcement of security
interest in liquid assets),

(dy section 125 (obligation of secured party to dispose of or retain
collateral after seizure);

(e}  section 130, to the extent that it requires the Service Provider to give
any notice to the Company (nctice by secured party of disposal of
collateral);

(n section 132(3)(d) (obligation of secured party to show amounts paid
to other secured parties in statement of account); and

(g) section 132(4) (statement of account by secured party if it does not
dispose of collateral within prescribed period).

5.7  Without limitation to any other provision of the Service Agreement, it is a default of
the Company under the Service Agreement for the purposes of section 123(1) of
the PPSA if any person with a security interest in a Charged Assel seizes or
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becomes entitled 1o seize that Charged Asset without the consent of the Service
Provider.

5.8 To the maximum extent permitted:-

5.9

(a) for the purposes of section 115(7) of the PFSA, the Service Provider
need not comply with sections 132 and 137(3) of the PPSA;

(b)  sections 142 and 143 of the PPSA are excluded; and

(c) the Company agrees not to exercise its rights to make any request of
the Service Provider under section 275 of the PPSA, to authorise the
disclosure of any information under that section or to waive any duty
of confidence that would otherwise permit non-disclosure under that
section.

If the PPSA is amended after the date of the Service Agreement to permit the
Company and the Service Provider to agree to not comply with or to exclude other
provisions of the PPSA, the Service Provider may notify the Company that any of
these provisions are excluded, or that the Service Provider need not comply with
any of these provisions, as notified to the Company by the Service Provider.

510 Tothe maximum extent permitted, the Company waives:-

5.11

(dy its rights to receive any notice that is required by any provision of the
PPSA (including a notice of a verification statement) or any other law
(regardless of the jurisdiction of such law) before a secured party or
Receiver (as defined in Clause 12.1) exercises a right, power or
remedy; and

() anytime period that must otherwise lapse under any law (regardless
of the jurisdiction of such law) before a secured party or Receiver
exercises a right, power or remedy.

If the law (regardless of the jurisdiction of such law) which requires a period of natice
or a lapse of time cannot be excluded, but the law {regardless of the jurisdiction of
such law) provides that the period of notice or lapse of time may be agreed, that
period or lapse is one day or the minimum period the law allows to be agreed
{whichever is the longer). However, nothing in this Clause 5.1 1 prohibits the Service
Provider or any Receiver from giving a notice under the PPSA or any other law
{regardless of the jurisdiction of such law).”

Undertakings by the Company: The following additional clause is inserted into Clause 8
(Undertakings of the Company) of the Service Agreement after Clause 8.3:

‘8.4

The Company agrees to notify the Service Provider:

(a) atleast 14 days before the Company does any of the following:

{i) if the Company does not have an Australian Company Number
or Australian Registered Body Number, the Company changes
its name; and

the Company becomes trustee of a trust with an Australian
Business Number or Australian Registered Scheme Number,
or a partner in a parinership with an Australian Business
Number; and
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{ii) if the Company has an Australian Company Number or
Australian Registered Body Number, as soon as possible after
the Company becomes aware that the number will change or
cease to apply.”

5 Confidentiality: Clause 6.7 of the Regulatory Terms shall not permit the Service Provider to
disclose any information under section 275(4) of the PPSA unless section 275(7) of the
PPSA applies.”

6 Interpretation: The following additional definition is inserted into Schedule 1 (Definitions)

following the definition of “LPA™:

“PPSA” means the Personal Property Securities Act 2009 (Cth);”
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Schedule 3 to the Security (English law) Service Module
- Additional terms where the Collateral is Korean Collateral

PART A

7 Application: Where an Account, Relevant Securities and/or Deposits are held or located in
the Republic of Korea, in addition to the terms of the Service Agreement, the terms set out
below shall apply to the Company and the Service Provider. Notwithstanding any provision
to the contrary in the Service Agreement, this Security created in favour of the Service
Provider over the Relevant Securities and the Deposits credited or to be credited into an
Account that are held or located in the Republic of Korea (collectively, the “Korean
Collateral’), the terms and conditions set out in this Schedule 3 to this Service Module
(Additional terms where the Collateral is Korean Collateral) shall apply. With respect to the
Korean Collateral, in the event of any inconsistency between this Schedule 3 to this Service
Module (Additional terms where the Colfateral is Korean Colfateral) and the balance of the
Service Agreement, this Schedule 3 shall govern.

8 Interpretation: Terms not defined within this Schedule 3 to this Service Module (Additional
terms where the Collateral is Korean Collateral) have the same meaning as set out in the
Service Agreement.

9 Governing Law and Jurisdiction: In relationto Korean Collateral only, Clause 20 (Governing
Law and Jurisdiction) is deleted in its entirety and replaced with the following provision:

“20. Law and Jurisdiction

20.1 The Service Agreement and all matters arising from or related to it (whether
contractual or non-contractual in nature) shall be governed by and construed in
accordance with English law; provided that the laws of the Republic of Korea shall
be applied to the extent necessary in order to interpret and give effect to the
provisions in the Service Agreement in so far as such provisions relate to any
Korean Collateral.

20.2  The English courts shall have exclusive jurisdiction over any actions or proceedings
arising directly or indirectly from any one or more of the Service Agreement and the
other Collateral Management Agreements, including any actions or proceedings
regarding the creation and validity of a security interest under the Service
Agreement or the giving of instructions or the taking of any other actions in relation
to Relevant Securities or any other Charged Assets (a “Dispute”), and the
Company hereby submits to the exclusive jurisdiction of such courts. The parties
agree that the English courts are the most appropriate and convenient courts to
deal with any such actions or proceedings and, accordingly, they shall not argue to
the contrary; provided that without prejudice to the jurisdiction of the English courts,
the Seoul Central District Court has jurisdiction to settle any Dispute arising in
connection with the Korean Collateral.”

PART B
10 In this Part B:

‘Korea” means the Republic of Korea;

“‘Korean Cash Account’ means an Account located in Korea that is a Cash Account
established in the name of the Company;
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“Korean Custodian’ means a Custodian or Sub-Custodian with which a Korean Secured
Account is opened;

“‘Korean Secured Account” means a Korean Cash Account or a Korean Securities Account;

‘Korean Securities’ means any and all securities now credited or hereafter to be credited
to the Korean Securities Accounts;

‘Korean Securities Account’ means an Account located in Korea that is a securities
account established in the name of the Company or in the name of the Service Provider with
the investment registration certificate of the Company;

‘Pledge”’ means the pledge granted hereunder in favour of the Service Provider; and

‘Pledged Property’ means all of the Company’s right, title and interest, now owned or
hereafter acquired in and to (&) all balances, credits, deposits, monies or other sums now or
hereafter in any or all of the Korean Cash Accounts or on deposit in any or all of the Korean
Cash Accounts and any interest accrued or payable thereon and the proceeds thereof and
(b) the Korean Securities.

11 Security Interest

111 The Company hereby pledges and grants, and agrees to pledge and grant, to the Service
Provider a first priority, perfected security interest (Jif Kwon in Korean) in the Pledged
Property which security interest is and shall be continuing security for the purpose of
securing the Collateral Secured Obligations. The Pledge over the Pledged Property in
relation to any Korean Security to be credited to a Korean Securities Account after the date
of the Service Agreement shall be deemed to be created at the time when such Korean
Security is credited to such Korean Securities Account.

11.2  Upon the establishment by the Company of a Korean Secured Account under or pursuant to
the Custody Agreement after the date of the Service Agreement, the Company shall cause
the relevant Korean Custodian to notify the details thereof to the Service Provider within five
days of establishment of each Korean Secured Account. By delivery of any such notice to
the Service Provider, the Pledged Property in relation to such Kerean Secured Account so
notified shall be subject to the Pledge hereunder.

12 Perfection of Pledge for Korean Cash Accounts

121 In respect of each Korean Cash Account, the Company shall, forthwith following the
execution of the Service Agreement and, as the case may be, the establishment thereof, (a)
deliver a duly completed and executed nctice to the relevant Korean Custodian of the Pledge
of such Korean Cash Account effected pursuant to paragraph 2.1 of this Schadule 3 to this
Service Module (Additional terms where the Collateral is Korean Collateral), in the form set
out in Schedule 4 to the Operational Terms, (b) procure delivery to the Service Provider of a
copy of such notice and (¢) within three days of the date of the Service Agreement, procure
an executed acknowledgment and consent therecf, with fixed date stamp affixed thereon,
from that Korean Custodian in substantially the form set out in the form of acknowledgment
and consent attached to such notice (or in such form as may be acceptable to the Service
Provider).

12.2  The Company shall from time to time deliver to the Service Provider or to the Service
Provider's order, all deeds, certificates and other documents constituting or evidencing title
to the Pledged Property in relation to the Korean Cash Accounts or any part thereof; provided
that such documents may be released by the Service Provider to the Company as custodian

FM3
July 2020
-19-



13

for and on behalf of the Service Provider or any part thereof including, without limitation, the
deposit certificate or passbook in relation to the Korean Cash Accounts and upon the request
of the Service Provider, the Company shall promptly deliver all of such documents (so
released to the Company) to the Service Provider.

Perfection of Pledge for Korean Securities

The Company shall deliver or cause to be delivered the Korean Securities to the Service
Provider in accordance with the Service Agreement. To effect delivery of the Korean
Securities, the Company shall {(a) deliver a duly completed and executed notice to the
relevant Korean Custodian of the pledge of the Korean Securities effected pursuant to
paragraph 2.1 of this Schedule 3 to this Service Module (Additional terms where the
Collateral is Korean Collateral), in the form set out in Schedule 4 to the Operational Terms,
{b) procure delivery to the Service Provider a copy of such notice, (c) procure an executed
acknowledgment and consent therecf, with fixed date stamp affixed thereon, from that
Korean Custodian in substantially the form set out in the form of acknowledgment and
consent attached to such notice (or in such form as may be acceptable to the Service
Provider) and (d} procure that such Korean Custodian enters into each securities Account a
statement (the "Pledge Statement”) to the effect that the Korean Securities credited to such
securities Account are pledged in favour of the Service Provider together with the name and
address of the Service Provider, (e) procure that the relevant Korean Custodian agrees that
the Pledge Statement shall be deemed to be repeated each time any Korean Security is
credited to the relevant securities Account and (f) take all such other action as the Pledgee
may reasonably request. Delivery of the Korean Securities by the Company to the Service
Provider in the manner described in this peragraph 4 of this Schedule 3 constitutes
conclusive evidence of the Pledge of the Korean Securities. The Company agrees that all
Korean Securities hereafter delivered pursuant to this paragraph 4 of this Schedule 3 shall
for all purposes hereunder be considered to constitute part of the Korean Securities and be
pledged hereunder.
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