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Registration of a Charge

Company Name: NATWEST TRUSTEE AND DEPOSITARY SERVICES LIMITED

Company Number: 11194605

Received for filing in Electronic Format on the: 28/09/2022 XBDHO69C

Details of Charge

Date of creation:  16/09/2022
Charge code: 1119 4605 0007
Persons entitted: GOLDMAN SACHS INTERNATIONAL
Brief description:  N/A
Contains fixed charge(s).
Contains negative pledge.

Chargor acting as a bare trustee for the property.

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: ALLEN & OVERY LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11194605

Charge code: 1119 4605 0007

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 16th September 2022 and created by NATWEST TRUSTEE
AND DEPOSITARY SERVICES LIMITED was delivered pursuant to

Chapter A1 Part 25 of the Companies Act 2006 on 28th September 2022 .

Given at Companies House, Cardiff on 29th September 2022

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



{Security interest over Posted Collateral (IM) (SDA 2019 Security Agreemen! for Imitial
held with a Custodian (IM) on behall of the Margin (IM) subject to English Law)?

Security-provider)’

International Swaps and Derivatives Association, Inc.

2019 ENGLISH LAW SECURITY
AGREEMENT FOR INITIAL MARGIN (IM)

Certified to be a true copy of the

original.

Natwest Trustee and Depositary Services hetween

Limited as trustee of eack entity listed on

.................... Appendix A hereto and .. Goldman Sachs International
ﬁ ) . f . (“Security-provider”) {“Securily-taker”)
Mara Pintilie 26 September 222 made on 1686ptember2022 ...........
Goldman Sachs International _
Plumtree Court relating to the:
25 Shoe Lane
London ECAA 4AL ISIA Master Agreement
Solicitor of the Senior Courts _ _ _
of England and Wales between Security-provider and Sscurity-taker;
and

Coliateral Transfer Agreement
dated .. 22 September 2021 . . .. between Security-provider and Security-taker.
This Agresment is entered into in relation to the I1SDA Master Agresement and Collateral Transfer Agreement.
Accordmgly, the parties agree as follows:
Paragraph 1. Drefinitions, Inconsistency and Headings

(a)  Definitions and Inconsistency. Unless otherwise defined in this Agresment, capitalized terms defined in
the Collateral Transfer Agreement have the same meanings in this Agreement. Capitalised terms not otherwise
defined in this Agreement or in the Collateral Transfer Agreement have the meanings specified pursuant to
Paragraph 6, and all references in this Agreement to Paragraphs are to Paragraphs of this Agreement. In the
event of any inconsistency between this Agreement and the provisions of the ISDA Master Agreement and the
Collateral Transfer Agreement, the provisions of the ISDA Master Agreement and the Collateral Transfer
Agreement (as applicable) shall prevail and in the event of any inconsistency between Paragraph 7 and the other
provisions of this Agreement, Paragraph 7 will prevail. For the avoidance of doubt and notwithstanding that this
document is referred to as an “Agresment” or “Security Agreement”, the parties intend and agree that this
document shall take effect as 2 deed.

Note that this 2019 English Law Security Agreement for Initial Margin (IM) has besn designed for use with regulatory IM.

This 2019 English Law Securnity Agresment for Initial Margin (1M has been prepared for use in conjunction with an ISDA 2019
Collateral Transfer Agresmant for Imitial Margin (TM). Users should consult their lagal advisers as to the proper use and effect of
this form and the arrangements it contemplates

Copyright © 2019 by International Swaps and Dertvatives Association, Inc



(by  Headings. Headings are for ease of reference only and shall be ignored in interpreting this Agreement.
Paragraph 1. Security

(8)  Covenant fo Perform. The Security-provider covenants with the other party that it will perform the
Cbligations in the manner provided in the ISDA Master Agreement, the Collateral Transfer Agreement, this
Agreement or any other relevant agreement.

(b)  Security. The Securtty-provider, as secunty for the performance of the Obligations:

{1} charges and agrees to charge, with full title guarantee, m favour of the Security-taker by way of furst
fixed charge:

(A) all Posted Collateral (IM) (present and future); and
(B) the Segregated Account, and

{u} assigns and agrees to assign, with full title guarantee, the Assigned Rights to the Secunity-taker
absolutely.

{c)  Restriction on Dealings. The Secunty-provider must not:

(1) create or permut to subsist any Secunify Interest on the Segregated Account or the Posted Collateral
(IM) or the Assigned Raghts; or

{1} sell, transfer, licence, lease, loan, grant any option over, declare a trust over or otherwise dispose of
any of s nghts m respect of the Segregated Account or the Posted Collateral (IM) or the Assigned
Raghts,

other than (A) the security created by this Agreement, (B) a lien routmely imposed on all securifies m a
clearing system in which any such Posted Collateral (IM) may be held or (C) a lien or security interest
referred to m, or n commection with, the Control Agreement.

{(dy  Release of Securify. Upon the transfer by the Custodian (INM) to the Security-provider of Posted
Collateral (IM) exther (1) followmg an mstruction from the Security-taker, (1) m accordance with any provisions
relating to the transfer of collateral following delvery of a Securitv-provider Access Notice under the Collateral
Transfer Agreement or the Control Agreement or (1) as otherwise agreed by the parties, the security interest
granted under this Agreement on that Posted Collateral (IM) will be released mmedlately, and the Assigned
Rights relating to that Posted Collateral (IM) will be re-assigned to the Secwity-provider, m each case Wlthout
any further action by either party. To the extent that all Obhgations of the Security-provider owed to the
Security-taker have been wrevocably satisied m full and no further Obligations may arise, then at the Secwity-
provider’s expense the Security-taker will also release the security wterest granted under thizs Agreement on the
Segregated Account.

{e)  Preservation of Security. The security constituted by this Agreement shall be a continuing security and
shall not be satisfied by any intermediate payment or satisfaction of the whole or any part of the Obligations but
shall secure the ultimatz balance of the Obligations. If for any reason this security ceases to be a continuing
security or any subsequent charge or other nterest affects any Security Assets (in each case, other than in
relation to either (1) a lien routinely imposed on all securities in a clearing system in which any such Posted
Collateral (IM) may be held or {u} a lien or secunty mterest referred to m, or connected with, the Comntrol
Agreement), the Secunity-taker may direct that the Secuniy-provider open a new account with the Custodian
{(IM) or continue the existing Segregated Account and the liability of the Securtty-provider m respect of the
Obligations at the date of such cessation shall remam regardless of any payments mio or out of any such
account. The secunty constituted by this Agreement shall be m addition to, and shall not be affected by, any
other security now or subsequently held by the Security-taker for all or any of the Obhgations.

H Waiver of Defences. The obligations of the Secunt} -provider under this Agreement or the Collateral

Transfer Agreement shall not be affected by any act, omission or circumstance Whmh but for this provision,
might operate to release or otherwise exonerate the Security-provider from its obligations under this Agreement
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or the Collateral Transfer Agreement or affect such obligations, including (but without limitation) and whether
or not known to the Security-provider or Security-taker:

(1) any time or indulgence granted to or composition with the Security-taker or any other person;

(11} the vanation, extension, compromise, renewal or release of, or refisal or neglect to perfect or enforce,
any terms of the ISDA Master Agreement or any rights or remedies against, or any security grantad by,
the Security-provider or any other person;

(i1 any irregularity, invalidity or unenforceability of any obligations of the Security-provider under the
ISDA Master Agreemert or any present or future law or order of any government or authority (whether
of right or m fact) puporting to reduce or otherwise affect any of such obligations to the mtent that the
Security-provider’s obligations under this Agreement or the Collateral Transfer Agreement shall remam
in full force and this Agreement and the Collateral Transfer Agreement shall be construed accordmgly as
if there were no such uregulanty, unenforceality, mvalidity, faw or order; and

{(1v) any legal limntation, disability, mcapacity or other crcumstance relating to the Security-provider, any
guarantor of any other person or any amendment to or vanation of the terms of the ISDA Master
Agreement or any other document or security.

(gy  Immediate Recourse. The Security-provider waives any right it may have of first requiring the Security-
taker to proceed against or claim payment from any other person or enforce any guarantee or security before
enforcing this Agreement.

(h)  Reinstatement Where any discharge (whether in respect of the security constituted by this Agresment,
any other security or otherwise) is made m whole or in part or any arrangement is made on the faith of any
pavment, secwrity or other disposition which 1s aveided or any amount paid pursuant to any such discharge or
arrangement must be repaid on bankruptey, liquidation or otherwise without limitation, the security constitited
by this Agreement and the hability of the Security-provider under this Agreement shall continue as if there had
been no such discharge or arrangement.

Paragraph 3. Certain Rights and Remedies

(a)  Security-taker’s Rights and Remedies.

(1) General.

{A) For the purposes of all powers implied by statute, the Obligations are deemed to have become
due and pavable on the date of this Agreement.

(B) Section 103 (restricting the power of sale) and section 93 (restricting the right of consolidation)
of the Act shall not apply to this Agreement.

{(n} Security-taker's Rights. 1f at any time a Security-taker Rights Event has occumred and 15 confinuing,
then, unless the Security-provider has paid in full all of its Obligations, the Security-taker shall, without
prior notice to the Security-provider, be entitled to put into force and o exercise immediately or as and
when it may see fit any and every power possessed by the Security-taker by virtue of this Agreement or
available to a secured creditor and in particular (but withont limitation) the Security-taker shall have
power in respect of Posted Collateral (IM):

(A} to sell all or any of the Posted Collateral (IM) {other than Posted Collateral (IM) w the form of
cash) i any manner permitied by law upon such terms as the Securnity-taker shall in its absolute
discretion determine;

(B} to apply all or any of the Posted Collateral (IM) m the form of cash in or towards the payment or

discharge of any amounts pavable by the Sescurity-provider with respect to any Obligation in such
order as the Security-taker sees fit;
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{C) to the extent that the assets charged under this Agreement constitute “financial collateral” and
this Agreement and the obligations of the Security-provider under this Agreement and the Collateral
Transfer Agreement constitute a “secwrity financial collateral arrangement” (in sach case for the
purpose of and as defined in the Regulations}, to appropriate all or any part of that financial collateral
inor towards the satisfaction of the Obligations in such order as the Sacurity-taker sees fit; and

(D) to collect, recover or compromise and to give a good discharge for any moneys pavable to the
Security-provider m respect of any of the Posted Collateral (IM};

and for the purposes of thus Paragraph 3(a) the Secwity-taker shall be entitled to make any currency
conversions or effect any transaction in currencies which it thinks fit, and to do so at such times and rates
as 1f thinks proper.

(i) Pawer of Afforney. The Security-provider, by way of security and solely for the purpose of more
fully securing the performance of the Obligations, irrevocably appoints the Security-taker the attorney of
the Security-provider on its behalf and in the name of the Secunty-provider or the Security-taker (as the
attornev may decide) to do all acts, and execute all documents which the Security-provider could itself
execute, in relation to any of the Posted Collateral IM) or in connection with any of the matters provided
for inthis Agresment or in the Collateral Transfer Agreement, including (but without limitation):

{A) to execute any transfer, bill of sale or other assurance in respect of the Posted Collateral (IM3;

(B} to exercize all the nghts and powers of the Securnity-provider m respect of the Posted Collateral

M),

{C) to ask, require, demand, receive, compound and give a good discharge for any and all moneya
and claims for moneys due and to become due under or arising out of any of the Posted Collateral
AN,

(I} to endorse any cheques or other mstruments or orders in connection with any of the Posted
Collateral (IM); and

(E} to make any claims or o take any action or to institute any proceedmgs which the Secunity-taker
considers to be necessary or advisable to protect or enforce the security imferest created by this
Agreement.

(1) Protection of Furchaser.

{A) No purchaser or other person dealing with the Security-taker or a Recewer or with its attorney or
agent shall be concerned to enquire (1) whether any power exercised or purported to be exercised by
the Security-taker has become exercizable, (2) whether any Obligation remams due, (3) as to the
propriety or regulanty of any of the actions of the Security-taker or (4) as to the apphcation of any
money paid to the Secunty-taker.

(B) In the absence of bad faith on the part of such purchaser or other person, such dealings shall be
deemed, o far as regards the safety and protection of such purchaszer or other person, to be withm the
powers conferred by thizs Agreement and to be valid accordmgly. The remedy of the Security-
provider inrespect of any mnpropriety or uregularity whatever in the exercise of such powers shall be
m damages only.

{(v) Valnation of Appropriated Collateral

Subject to Paragraph 7, where any Posted Collateral (IM) 18 appropriated, the value of the appropriated
Posted Coliateral (IM) will be the Appropriation Value of such Posted Collateral (IM) as of, or as soon as
reasonably practicable after, the date on which such Posted Collateral (IM) is appropriated.
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(vi) Appointment of Receiver.

(A} Except as provided below, the Security-taker may appomt any one or more persons to be a
Recewer of all or any part of the Secunty Assets if:

)

1y the security granted under this Agreement has become enforceable; or

{2y the Security-provider so requests the Security-taker in writing at any time.

(B} Any appomiment under Paragraph 3(a}(v1)(A) above may be by deed, under seal or m writing
under its hand.

{C) Any restriction imposed by law on the right of a mortgages to appoint a Receiver (inchuding
under section 109(1) of the Act) does not apply to this Agreement.

(vii} Removal of Receiver and Remunerafion.

(A) The Security-taker may by writing under its hand remove any Receiver appointed by it and may,
whenever it thinks fit, appoint 2 new Receiver in the place of any Receiver whose appointment may
for any reason have terminated.

(B} The Security-taker may fix the remuneration of any Receiver appointed by it and any maximum
rate imposed by law (inclnding under section 109(6) of the Act) will not apply.

(viil) Agent of the Securify-provider.

(A} A Receiver will be deemed to be the agent of the Security-provider for all purposes and,
accordingly, will be deemed to be m the same position as a Recerwver duly appomted by a mortgagee
under the Act. The Secwrity-provider is solely responsible for the contracts, engagements, acts,
omissions, defaulis and losses of 3 Receiver and for liabilities incurred by a Receiver.

(B) No Security-taker will incur any hiability (either to the Security-provider or to any other person)
by reason of the appomtment of a Recewver or for any other reason.

(1) Relafionship with Securify-taker.

To the fullest extent allowed by law, any right, power or discretion conferrad by this Agreement (either
expressly or implisdly) or by law on a Receiver may after the security granted under this Agraement
becomes enforceable be exercised by the Security-taker in relation to any Security Asset without first
appointing a Receiver or notwithstanding the appomtment of a Receiver.

(x) Powers of Receiver.
(A} General
(13 A Receiver has all the rights, powers and discretions set out below in this sub-
paragraph in addition fo those conferred on it by any law. This includes all the rights, powers
and discretions conferred on a raceiver {or a receiver and manager) under the Act and the
Insolvency Act 1986.
{23 If there 1s more than one Recewer holding office at the same time, each Recewer may

{(unless the document appomting lum states otherwise) exercise all the powers conferred on a
Recewer under this Agreement mdividually and to the exclusion of any other Receiver.
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(b)

(1) Possession

A Receiver may take immediate possession of, get in and collect any Security Asset and may
subsequently relinguish such possession.

(C) Sale of assets

1y

{1y A Receiver may sell, exchange, convert into money and realise any Security Asset by
public auction or private contract and generally in any manner and on any terms which he
thinks fit.

(2)  The consideration for any such transaction may consist of cash, debentures or other
obligations, shares, stock or other valuable consideration and any such consideration may be
payable in a lump sum or by instalments spread over any period which he thinks fit.

() Receipis

A Recaiver may give a valid receipt for any moneys and execute any assurance or thing which may
be necessary or deswable for realising any Security Asset.

(B} Delegation

A Receiver may delegate his powers in accordance with this Agreement.
F) Other powers

A Receiver may:

(1) do all other acts and things which he may consider deswable or necessary for realising
any Security Asset or incidental or conducive to any of the rights, powers or discretions
conferred on a Recewver under or by virtue of this Agreement or law;

(2)  exercise m relation to any Security Asset all the powers, authonties and things whach
he would be capable of exercising if he were the absolute beneficial owner of that Security
Asset; and

(33 use the name of the Security-provider for any of the above purposes.

Security-provider’s Rights and Remedies 1 at any time a Security-provider Raights Event has occurred

and 18 continung, then:

(1) the Secunty-provider may exercise all rights and remedies available to a chargor under applicable
law with respect to Posted Collateral (IM)}; and

{11} the Security-taker will be obligated immediately to transfer or instruct the Custodian M) to transfer
all Posted Collateral (IM) to the Security-provider.

Deficiencies and Excess Proceeds.

(1) The Security-provider will remam hable for all Obligations of it remainmng unsatisfied after the
exercise of rights and remedies by the Security-taker under Paragraph 3(a) of this Agreement, provisions
relating to the exercise of rights and remedies by a security-provider in the Other Security Agreement, or
equivalent provisions of any Other CSA

(1) Following the exercise of such nights and remedies, the Security-taker hereunder will transfer or
instruct the Custodian (IM} to transfer to the Secunity-provider any proceeds and Posted Collateral (IM)
remaining after satisfaction in full of all payment and delivery Obligations of the Security-provider,
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including (if applicable) the transfer and release to the Security-taker by the Security-provider, in its
capacity as the “Security-taker” under the Other Security Agreement or equivalent provisions of any
Other CSA, of all “Posted Collateral (IM)” as defined thereunder and the retumn of any other amounts and
items posted by the Security-taker to the Security-provider as credit support under any Other CSA.

(d)  Final Refurns. Subject to Paragraph 3(c), upon satisfaction m full of all Obligations of the Security-
provider (except for any potential liabihity under Section 2(d) of the ISDA Master Agreement or any obligation
to transfer any interest payment under any Other CSA), the Securitv-taker will fransfer or instruct the Custodian
(IM) to transfer to the Security-provider all Posted Collateral (IM), if any.

Paragraph 4. Fxpenses

All reasonable costs and expenses incwrsd by or on behalf of the Secwrity-taker in connection with the
Liquidation, appropriation and/or applcation of any Posted Collateral (IM) under Paragraph 3 or the Control
Agreement, as applicable, will be pavable, on demand, by the Defaulting Party (as defined in the ISDA Master
Agreement) or, if there 18 no Defanlting Party, equally by the parties.

Paragraph 5. Miscellaneous Provisiens

(a)  Further Assurances. Promptly following a demand made by a party, the other party will execute,
deliver, file and record any financing statement, specific assignment or other document, and take any other
action that may be necessary or desirable and reasonably requested by that party fo create, preserve, perfect or
validate any security interest granted under Paragraph 2, to enable that party to exercise or enforce its rights
under this Agreement with respect to the Posted Collateral M) or to effect or document a release of a security
interest on Posted Collateral (IM).

(b No Waiver of Rights. A failure or delay in exercising any right, power or privilege in respect of this
Agreement will not be presumed to operate as a waiver, and a single or partial exercise of any right, power or
privilege will not be preswmed to preclude any subsequent or further exercise, of that right, power or privilege or
the exercise of any other right, power or privilege.

(c)  Further Profecfion. The Secunty-provider will promptly give notice to the Secunity-taker of, and defend
against, any suit, action, proceeding or lien that mvolves Posted Collateral (IM) transferred by the Secunty-
provider or that could adversely affect the secunity interest granted by 1t under Paragraph 2.

(dy  Enfire Agreement Fach of the parties acknowledges that in entering into this Agreement it has not relied
on any oral or written representation, warranty or other assurance {except as provided for or referred to in this
Agreement) and waives all rights and remedies which might ctherwise be available to it in respect thereof,
except that nothing m this Agreement will It or exclude any hiability of a party for fraud.

(&)  Demands and Notices. All demands and notices made by a party under this Agreement will be made in
accordance with the Collateral Transfer Agreement.

(fy  Partial Invalidify. If at any time any provizion of thus Agreement 15 or becomes illegal, mvalid or
unenforceable m any respect under any law of any junsdiction, neither the legaiity, vahdity or enforceability of
the remaming provisions nor the legality, validity or enforceability of such provision under the law of any other
qurisdiction will in any way be affected or impaired.

{g)  Counferparts. This Agreement may be executed in any number of counterparts, and this has the same
effect as if the signatires on the counterparts were on a single copy of this Agreement.

()  Amendments An amendment, modification or wawver m respect of this Agreement will only be effective
if m wrimg and executed by each of the parties.

(1 Governing Law. This Agreement, and any non-contrachial obligations arising out of or in connection
with this Agreement are governed by and construed in accordance with English law.
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) Jurisdiction. With respect to any dispute, claim, difference or controversy arising out of, relating to or
having any connection with this Agresment, including any dispute as to its existence, validity, interpretation,
performance, breach or termination or the consequences of its nullity and any dispute relating to any non-
contractual obligations arising out of or In connection with it (“Proceedings”), and unless otherwise specified in
Paragraph 7, each party urevocably:

(i) submits to the non-exclusive jurisdiction of the English courts;

(1) waivas any objection which it may have at any time to the laying of venue of any Proceedings
brought in any such cowrt, waives any claim that such Proceedings have been brought in an inconvenient
forum and further waives the right to object, with respect to such Proceedings, that such court does not
have any jurisdiction over such party; and

(iii) agrees, to the extent permitted by applicable law, that the bringing of Proceadings in any one or more
jurisdictions will not preclude the bringing of Procesdings in any other jurisdiction.

(k)  Service of Process. Each party wrevocably appoints the Process Agent, if any, specified opposite is
name 1 Paragraph 7 to receive, for it and on s behalf, service of process i any Proceedings before the English
courts. If for any reason any party’s Process Agent 12 unable to act as such, such party will promptly notify the
other party and may withmn 30 days appomt a subsiitute process agent acceptable to the other party. The parties
urevocably consent to service of process given i the manner provided for notices m Section 12 of the ISDA
Master Agreement, except as otherwise provided m Paragraph 7. Nothmg m this Agreement will affect the rght
of either party to serve process m any other manner permitted by apphcable law,

& Contracts (Rights of Third Parfies) Act 1999, A person who 18 not a party to this Agreement shall not
have any nghts under the Contracts (Rights of Third Parties) Act 1999 to enforce, or enjoy the benefit of, any
term of this Agreement. This does not affect any right or remedy of a third party which exists, or is available,
apart from the Contracts (Rights of Third Parties) Act 1999

{m) Interpretation. Unless otherwise specified in Paragraph 7, references to a law, statute or statutory
provision include: {1) such law, statute or statutory provision as from time fo time amended, modified, re-
enacted or consolidated whether before or after the date of this Agreement; and (it) any subordinate legislation
from time fo time made, amended, modified, re-enacted or consolidated, whether before or after the date of this
Agreement, under any such law, statute or statutory provision.

Paragraph 6. Deflinitions

As used in this Agreement:

“Aef” means the Law of Property Act 1925,

“Affiliates” has the meaning given to 1t in the ISDA Master Agreement.

“Appropriofion Value” means, on any date, m relation to securities of any description (such securities,
“Relevant Securifies”) the fair market value of the Relevant Securities determined by the Security-taker, acling

in good faith and in a commercially reasonable manner, by reference to any relevant information, mcluding,
without limitation, one or more of the following pricmg sources and methods:

(1) available prices for secunties with similar maturities, terms and credit characteristics as the Relevant
Securities supplied by one or more thard parties;

{1} if the Relevant Securities are histed or traded on a recogmised exchange, the value at which they could
have been sold on the exchange on the date of appropriation;

(111} mformation consisting of relevant market data in the relevant market supplied by one or more third
parties, including, without limitation, relevant rates, prices, vields, vield curves, volatilities, spreads,
correlations or other relevant market data in the relevant market; or
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(v} mformation of the types described in paragraph (i) or (iil) above from internal sources (including any
of the Security-taker’s Affiliates) if that information is of the same type used by the Security-taker n the
regular course of its business for the valuation of similar securities.

“Asyigned Rights” means all rights relating to the Posted Collateral (IM) wluch the Secunty-provider may have
now or in the future agamst the Custodian (IM} or any third party, mcluding, without hmitation, (1) any night,
mterest, money or property accrumg or offered at any time m relation to any Posted Collateral (IM) by way of
redemption, substifution, exchange, bonus or preference, under option nghts or otherwise and (0} any right to
delivery of a secunty of the appropriate description which anses m conmection with (a) any Posted (‘olldteral
{IM) being transferred to a clearance system or financial mtermediary or (b) any mterest w or to any Posted
Collateral (IM) bemg acquired while that Posted Collateral (M) 18 i a clearance system or held through a
fmancial mtermediary.

“Collateral Transfer Agreement” has the meaning given to 1t on the first page of this Agreement (as amended
and supplemented from time to tune).

“Control Agreement” means the “Control Agreement” defined in the Collataral Transfer Agresment under
which the Secwrity-provider is the Security-provider, the other party is the Security-taker and they entered into 1t
with the relevant Custodian (IM} in relation to the Segregated Account.

“ISDA Master Agreement” has the meaning given to that term in the Collateral Transfer Agreement.
“Ohligations” means all present, future, actual and contimgent obligations of the Securnity-provider under the
ISDA Master Agreement, the Collateral Tramsfer Agreement, this Agreement snd the Other Security
Agreement, provided that, if the parties have elected in the Collateral Transfer Agreement that the “One Way
Provisions” are applicable and the Securtty-provider i1z specified as the “Posting Party” thereunder, the
defimition of Obligations shall also include all present, future, actual and contingent obligations of the Posting
Party to the Other Party under any Cther CSA (inchading, without limitation, to pay default interest or
equivalent amounts arising from a failure by Posting Party as a secured party thereunder to comply with ifs
obligations to transfer or otherwise procure the return of mitial margin to the Other Party).

“Other Security Agreement” means, m relation to the Collateral Transfer Agreement, the Security Agreement
defmed thereunder which 15 not this Agreement (if any).

“Party A Segregated Account” has the meaning given to that term in the Collateral Transfer Agreement.
“Party B Segregated Account” has the meaning given to that term in the Collateral Transfer Agreement.
“Pogted Collateral {IM}” has the meamng given fo that term 1 the Collateral Transfer Agreement.
“Proceedingy” has the meaning specified mn Paragraph 5.

“Receiver” means a receiver, a receiver and manager or administrative receiver, in each case appointed under
this Agreement.

“Securify Assefs” means the Posted Collateral (IM) and each other night or asset subject o the secunty created
under Paragraph 2(b) of this Agreement.

“Securify Inferest” means a morigage, pledge, a:harge security, hen, nght of sef-off, assignment by way of
security, hypothecation or other security nterest securing any obligation of any person, or any other agreement
or arrangement having a similar effect.

“Securify-provider Access Notice” has the meaning given to that term in the Collateral Transfer Agreement.
“Security-provider Rights Event’ has the meaning given to that term in the Collateral Transfer Agreement.
“Security-faker Rights Event” has the meaning given to that term in the Collateral Transfer Agreement.
“Segregated Acceunt” means the Party A Segregated Account where Party A under the Collateral Transfer
Agreement 15 the Secwrity-provider hereunder or the Party B Ssgregated Account where Party B under the

Collateral Transfer Agreement i1s the Security-provider hersunder.
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Paragraph 7.

(a)

(©)

CY

{e)

Other Provisions

Valuation of Appropriated Collateral

The provisions of Paragraph 3(a)(v) shall apply with respect to the exercise of any appropriation right in
relation o any Posted Collateral (IM).

Intentionally deleted.

Jurisdiction. {x) the reference to the word “non-exclusive” in Paragraph 5()(1) shall be restated as

shall be removed in its entirety.

Japanese Securities Provisions {(Shichiken). The following provisions will apply:

Paragraph 2(b) is amended as follows:

®

(1)

(111)

Paragraph 2(b)(1))(B) 1s deleted and replaced with the following:

“the Segregated Account (except to the extent {if any) of any record of any Japanese Securities
which are for the time being subject to a first priority pledge (shichiken) in favour of the Security-
taker on the terms set out below but otherwise to the full extent of the Segregated Account and all
Posted Collateral (IM) other than any Japanese Securities), and”™;

the following 1s added at the end of Paragraph 2(b)(11):

“For the avoidance of doubt, the reference in (i)}(A) to “all Posted Collateral {IM) (present and
future)” includes any Japanese Securities which constitute Posted Collateral IM), and the
reference in (it) to “Assigned Rights” includes Assigned Rights relating to any Japanese Securities
which constitute Posted Collateral (IM).”; and

the following is added following Paragraph 2(h):
(1)  Japanese Law Pledge.

Notwithstanding the above, at each time when Posted Collateral (IM) which is Japanese Securities
is transferred by a party, as the Security-provider, to the Segregated Account hereunder, the
Security-provider shall be deemed to have granted to the Security-taker, as security for the
Security-provider’s Obligations, a first priority pledge (shickiken) under Japanese law over all the
Security-provider’s rights, title and mterest in and to the Posted Collateral {IM) which is Japanese
Securtties. Upon the transfer of Posted Collateral (IM) which is Japansse Securities to the
Security-provider Unsecured Account on the instruction of the Security-taker or as otherwise
permitted under this Agreement, the pledge granted hereunder over that Posted Collateral (IM)
will be released immediately and, to the extent possible, without any further action by either

party.”

Amendments.

W

Service of Process. The following words are deleted from Paragraph 5(k) of this

Agreement: “The parties irrevocably consent to service of process given in the manner provided for
notices in Section 12 of the ISDA Master Agreement, except as provided in Paragraph 7.7

(1)

Effective Date. A new Paragraph 1(c) shall be added with the following:
“(¢) Effective Date Notwithstanding the date of delivery of this Agreement and the legal

effectiveness of this Agreement as of its date of execution by both parties hereto, the rights
and obligations of the parties under this Agreement shall commence on the Effective Date. For

-10- ISDA®2I019



the avoidance of doubt, and notwithstanding any provision to the contrary within this
Agreement (1) urtil the Effective Date no party will have any obligation to perform hereunder,
and (1) where a provision herein refers to (I an action that a party must take on, or have taken
by, the date of this Agreement, such obligation shall be construed as an action that such party
must take on, or have taken by, the Effective Date, as applicable, and (I} the date of this
Agreement or equivalent reference, such reference shall be construed as a reference to the
Effective Date, other than, for the avoidance of doubt, the date referenced m the testimonium
clause hereto and (1) for the purposes of Paragraph 3(a)(1}(A), the Obligations will be deemed
to have become due and payable on the Effective Date.”

{iii) Additional Definitions. The following definition shall be added to Paragraph 6:

“Effective Date” means the date listed in Appendix A as the Effective Date for the relevant
Security-provider.

(f)  Additional Terms.

{1) U.S. Resolution Stay

{1) Recognition of the U.S. Special Resolution Regimes

{A) In the event that a Covered Entity becomes subject to a proceeding
under (1) the Federal Deposit Insurance Act and the regulations
promulgated thereunder or (i) Title I of the Dodd-Frank Wall
Street Reform and Consumer Protection Act and the regulations
promulgated thereunder {a “I7.8. Special Resolution Regime”) the
transfer from a Covered Entity of this Agreement, and any inferest
and obligation in or under, and any property securing, this
Agreement, will be effective to the same extent as the transfer
would be effective under the U.S. Special Resolution Regime 1f
this Agreement, and any interest and obligation in or under, and
any property securing, this Agreement were governed by the laws
of the United States or a state of the United States.

23] In the event that a Covered Entity or an Affiliate of a Covered
Hntity becomes subject to a proceeding under a U.S. Special
Resolution Regime, any Default Rights (as defined m 12 CF R. §§
25281, 472 or 382.1, as applicable (“Defanlt Right™)) under this
Agreement that may be exercised against a Covered Entity are
permitted fo be exercised to no greater extent than such Default
Rights could be exercised under the U.S. Special Resolution
Regime if this Agreement were governed by the laws of the Umited
States or a state of the United States.

{2 Limitation on Exercise of Certain Default Rights Related to an Affiliate’s Entry Into
Insolvency Proceedings.

Notwithstanding anything to the contrary in this Agreement, the parties expressly
acknowledge and agree that:

(A No party shall be permitted to exercise any Default Right with
respect to this Agreement or any Affiliate Credit Enhancement that
is related, directly or indirectly, to an Affiliate of a Covered Entity
becoming subject to receivership, insolvency, liquidation,
resolution, or similar proceeding (an “Iusolvency Proceeding”),
except to the extent that the exercise of such Default Right would
be permitted under the provisions of 12 CFR. 25284, 12 CFR.
47 50r 12 CFR. 3824, as applicable; and
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®B)

Nothing in this Agreement shall prohibit the transfer of any
Affiliate Credit Enhancement, any interest or obligation in or under
such Affiliate Credit Enhancement, or any property securing such
Affiliate Credit Enhancement, to a transferee upon or following an
Affiliate of a Coversd Entity becoming subject to an Insolvency
Proceeding, unless the transfer would result in a parly being the
beneficiary of such Affiliate Credit Enhancement in violation of
any law applicable to such party.

(3) U.S. Protocol or Bilateral Agreement

(A

B)

If prior to the date of this Agreement the parties have previously
adhered o, or subsequently adhere to, the ISDA 2018 U.S
Resolution Stay Protocol as published by the International Swaps
and Derivatives Association, Inc. as of July 31, 2018 (the “I8DA
U8, Protocel™), the terms of such protocol shall be incorporated
into and form a part of this Agreement and the terms of the ISDA
U.S. Protocol shall supersede and replace the terms of thig
Paragraph 7({i(1). For purposes of mcorporating the [SDA US.
Protocol, a Covered Entty shall be deemed to be a Regulated
Hntity, a party that 1s not a Covered Hntity shall be deemed to be
an Adhering Party, and this Agreement shall be deemed to be a
Protocol Covered Agreement. Capitalized terms used but not
defined in this Paragraph 7(D()}3)A) shall have the meanings
given to them in the ISDA U.S. Protocol.

If prior to the date of this Agreement the parties have previcusly
entered into a bilateral agreement in & form consistent with the
forms published by ISDA on November 2. 2018 (currently
available at www.isda. org on the 2018 ISDA U5, Kesolution Stay
Protocol page and  htips/fwww.isde org/avrCEE/US-Stay-
Regulations-Bilateral- Amendments pdf {the “Ommnibus
Bilateral™), the terms of such Ommnibus Bilateral shall be
mcorporated mto and form a part of this Agreement and shall
supersede and replace the terms of this Paragraph WD(1). For
purposes of incorporating the Ommibus Bilateral, a Covered Entity
shall be deemed to be a Covered Hnuiy, a party that is not a
Covered Entity shall be deemed to be a Counterparty HEniity and
this Agreement shall be deemed to be a Covered Agreement
Capitalized terms used but not defined in this Paragraph
T3 B) shall have the meanings given to them n the Ommbus
Bilateral. In the event of any inconsisiences between this
Agreement and the Omnibus Bilateral, the Omnibus Bilateral will
prevail.

For purposes of this Paragraph 7{0)(1)

“Affilinte” is defined in, and shall be interpreted in accordance with, 12 U.S.C. § 1841(k).

“Affiliate Credit Enhancement” means any Credit Enhancement granted by an Affihate.

“Covered Entity” means a “covered entity” as definedin 12ZCF.R §252.82, a “covered FSI”
as defined in 12 CF R. §382.2 or a “covered bank™ as defined in 12 C.F.R. §47.3.

“Credit Enhancement” means any credit enhancement or credit support arrangement in
support of the obligations of a Covered Eniity under or with respect to this Agreement,
including any guarantee, collateral arrangement {including any pledge, charge, mortgage or
other security interest in collateral or title transfer arrangement), trust or similar arrangement,
letier of credit, transfer of margin or any similar arrangement.
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(i1) Counterparts. This Agreement may be executed and delivered in counterparts (including by
portable document format “pdf™), each of which will be deemed an original.

{111) Treatment of Security-provider. Security-provider and Security-taker hereby acknowledge
that use of this form of agreement, by which Security-taker agrees with multiple entities identified as
Securitv-provider, is for ease of administration only, and it is hereby acknowledged and agreed that by
executing this Agreement Security-taker shall have entered into and executed a separate Apreement
with each Security-provider separately and not jointly, each containing terms and provisions identical
to those contained in this Agreement, and without reference to any other entity identified on Appendix
A hereto as Security-provider.

Furthermore, this Agreement shall consiitute a separate and discrete agreement between Secunity-taker
and each of the entities listed on Appendix A hereto, as if set out in a separate wnting executed by
Security-taker and such entity alone. Notwithstanding any other provision of this Agreement each
obligation or liability under this Agreement shall for all purposes be and be deemned to be between
Security-taker and only the relevant Secunity-provider, and no other person or entity, whether listed on
Appendix A or not, shall have any obligation or incur any hiability i respect of the relevant obligation
or liability. Specifically, no collateral or other secunity provided by or for the account of any entity
histed on Appendix A shall be or be deemed to be collateral or security for any obligation of any other
entity listed on Appendix A, and Security-taker hereby acknowledges and agrees that it shall have no
mterest in any such collateral or other security except to secure the obligations of the entity that
provided the collateral or for whose account it was provided.

For clanty, in any case where Security-provider 1s a class, series, division, or other legal or economic
sub-element of any legal or junidical entity (by way of example, and not of linntation, one series of a
series investment company), the obligations under this Agreement shall be those of such class, series,
division, or other sub-element alone, and shall not be obligations of or binding on (or satisfied out of
the assets of) the legal or juridical entity generally or any other class, series, division, or other sub-
element of such entity.

{(iv) Binding Nature of Agreement. This Agreement and the obligations hercunder shall be
binding on, and shall be satisfied only out of, the assets of Security-provider under investment
management by Wellington Management Company LLP and, where relevant, any affihate thereof
acting as agent on behall of Security-provider for purposes of the Agreementi (the “Investment
Adviser™) at the time Security-taker seeks to enforce this Agreement or such obligations, and shall not
be binding on, or satisfied out of, any other assets or property of Security-provider. This Agreement
shall not govern any fransaction or course of dealing between Security-taker and Secunty-provider
except transactions and any course of dealing entered into by the Investment Adviser on behalf of
Secunty-provider in respect of assets under management by the Invesiment Adviser. To the extent that
any provision of this Agreement refers to any right or obligations of either party arising under or in
respect of any transaction or course of deabing between the parties, including without himitation any
right to net or offset rights or obligations arising under or m respect of this Agreement aganst any rights
or obligations ansing under any such other transaction or course of dealing, then, to the extent such
provision refers to any rights or obligations of Security-provider other than those ansing under this
Agreement, such reference shall conclusively be presumed to refer only to the rights and obligations of
Security-provider under any transaction or course of dealing entered into by the Invesiment Adviser in
respect of assets under investment management by the Investment Adviser.

{v) Limitation of Liability. Under no circumstance will the Investment Adviser be required to
pay, or be liable, to Secuwrity-taker for, or in respect of, Security-provider’s obligations under this
Agreement or in connection with any course of dealing by Security-provider under this Agreement.

Vi) Trustees. Security-provider is a trust. Notice is hereby given that the Trustee of the trust 15
acting in its capacity as trustee of the frust and as such (save where the Trustee fraudulently deals with
the assets in breach of trust) shall have no liability under this Agreement except to the extent that such
hability can be satisfied out of the assets subject to the trust. No recourse shall be had against the Trustee
in its capacity as itrustee or deposttary of other trusts. Furthermore, the assets of each trust belong
exclusively to the Trustee n its capacity as trustee of that trust, and shall not be used to discharge directly
or mdirectly the liabilities of or claims agamst, any other trust.
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IN WITNESS of which this Agreement has been executed as a deed and has been delivered on the date first
above written.

NATWEST TRUSTEE AND DEPOSITARY SERVICES LIMITED AS TRUSTEE OF FACHH
ENTITY LISTED ON APPENDIX A HERETO (each such entity, severally and not jointly a separate
“Security-provider”)

EXECUTED as a deed by

Lawrence ladbrook

{Print Name of Attomey)
as attorney for NATWEST TRUSTEE AND DEPOSITARY SHRVICES LIMITED as trustee of each entity listed
on Appendix A hereto (each such entity, severally and not jointly) under a power of attorney

{Signature of Attorney)

in the presence of

Witness's Signature:

Witness's Name: Joyce Dot oo

Witness's Address: 440 The Strand, London WC2R 008

GOLDMAN SACHS INTERNATIONAL

EXHCUTED as a deed by GOLDMAN SACHS INT]

acting by (Name of first signatory:). b Signature)

Duly authorised attorney

in the presence of’

Witness’s Signature:

Witness’s Name:
Witness’s Address: (200 West Street

MNew York, NY 10282 .
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Appendix A

LIST OF ENTITIES

Account Name of Security-provider Kifective Date
Caode
338H ST, JAMES S PLACE GLCBAL ABSOLUTE RETURN UNIT September 16, 2022

TRUST
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