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Registration of a Charge

LLP name: NORTHERN TRUST SECURITIES LLP
LLP number: 0C324323

X6XP04JD

Received for Electronic Filing: 15/01/201

Details of Charge

Date of creation:  28/12/2017
Charge code: 0C32 4323 0010

Persons entitted: BNP PARIBAS SECURITIES SERVICES, ACTING THROUGH ITS BANKING
BRANCH ESTABLISHED IN SPAIN

Brief description:
Contains floating 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 THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: AMANDEEP SAINI

Electronically filed document for LLP number: OC324323 Page 1



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

LLP number: OC324323

Charge code: OC32 4323 0010

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 28th December 2017 and created by NORTHERN TRUST
SECURITIES LLP was delivered pursuant to Part 25 of the Companies
Act 2006 as applied by The Limited Liability Partnerships (Application of
Companies Act 2006) (Amendment) Regulations 2013 on 15th January
2018.

Given at Companies House, Cardiff on 17th January 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under the Limited Liability Partnership
{Application of the Companies Act 2006) Regulations 2009 S| 2009/1804
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- Tis AGREED a5 fouaws

| 11
S Collateral Arrangement - Siandard Terms® signed by the Collateral Taker and the Collateral”

o Provideront @iV as amended by this agreement A copy of the Terms s attached to‘
e ':-_'_:thls agreement as Annex !i i s e B

unless the: cantext cherwsse requsres Th agreement and the Terms: conslitute a Security .~~~
'-_--"_:Document - B e e T

BNPPARIBAS
_SECURITIES SERVICES

B Bef‘ mtaons and :nterpretation

- Security Financial Collateral Arrangement =~~~

o TH!S AGREEMENT is dated g g[; S;}ancl made BETWEEN

BNP PARIBAS SECURETIES SERV!CES a cempany ancorporated under the laws of France
j:'_'registered with the R.C.S. of Paris under number B 552 108 011, having its registered head office. .~
gt 3 rue d'Antin 75002 Paris; acting through its banking branch estabhshed in Spaln at Rsbera dei-i;:._ e e

L Lo:ra 28 28042 Madnd Spaan (the“Co!!atera! Takar”) and : B

_Northern Trust Securitaes LLP a company lncorperated under the !aws of Eng!and and Wales
- registered OC324323, havmg lts regsstered Qﬁ’ce at 50 Bank Street London E14 SNT (the o
' 3_2-:}"Coi|aieral Provuder") i : R . o

1 this agreement “Terms" means: the “BNF’ Panbas Secuntees Sennces Secunty anancsaliii-‘"

Words and express:ons def ned in the Terms sha!! have the same meamng in this agreement:f-*f-

- Constitutmn 0? the Security Enterest

, ::.i '_'_.The Cal!aterai Prowder agrees m pay ihe Fmancsai Ob!igatlons when due in accordance with the:_.fl e
. Terms. The Collateral Provider hereby grants a security interest to the Collateral Taker as

: secumy for the payment and dascharge ef the Fmancual Obilgatlons (ihe Secunty interest}

" 22 ;:_'The Secunty interest is granted aver each Relevant Account and each and every Coi!aierai'___:_:"-:5':'

= Asset

23

____-_The Secunty Interest const!tutes an in.rem nght of piedge (derecho reai de pmnda) and granied]g“_ e
. .as afinancial security (acuerdo de garantia financiera pignoraticia) within the meaning of Atticle .+~

-+ 5.2 and Article 8 of the Royal Decree 5/2005 of 11'March (Real Decrefo-ley 52005, de 11de
marzo, de reformas urgentes para el impulso a la - productividad y para fa mejora de la .

CPagedonT
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24 ::The Secunty Inte _st"takes full eﬂ‘ec_
e 'date of. executlon of this. Secunty Doc'

o subject fo the Secunty Interest at att trmes The Cottaterat Provrder undertakes to PETIISIR,
. creafe, at its own expense, all such Secunty in the form of financial secunty (acuerdo' o .
- dergarantia financiera pignoraticia) and-to execute all such documents, give such -
S notrces etfect such regrstratrons and do att such other thrngs as the Cotlaterat Taker S
e rankrng Secunty Interest over the Collaterat Assets and to facrtrtate enforcement of j S
. _the Secunty tnterest B . R :

- . The Collateral Prov.-der expressty authonses to the Cottaterat Taker to use the power_ .
e granted fo him in terms of the irevocable power of attomney referred to in Clause 5.4.-
" “below in-order -to-facilitate the valid -creation’ of the Securrty Interest over the -
" Collateral Assefs. The Collateral Taker shall be attowed to make use of sard power
... from the moment a Collateral Asset is registered in the Relevant Accounts or from .~ .
i the moment a Retated Cottaterat Asset is hetd in accordance wrth Ctause 6 t of the o

(bc) Clause 5 (Rtghts and obtrgatrons of the Cottaterat Taker) |s hereby amended by replaclng'
] current sectlon 5 4 wuth the followmg e




BNPPARIBAS
 SECURITIES SERVICES

A “54 The Col!etera! meder hereby greefe an frreifoeebie powe! of eiiemey in favour of S

v the Collateral Taker fo enable the Coflateral Taker, in the name and on behalfofthe

Ui Collateral - Provider,  whether. by - self-confracting . (aulo-tontratacion), - mulfiple Ll
v ":_-j_'_'repreeenteffon (mu!tlp!e represen%acson) or: conﬂ:ct of m!ereea’e (cenfi clo de

o mtereses)

_'_'(e) to do anyihmg wh;ch the Ce!lateref meder is eb!;ged o do under the-;-'- e

. Secunity Document er-to create a valid and enforceable Security Interest (or,

o as the case may be, to extend the Securily Interesf) over any and afl the B
* Coliateral Assets existing in the Re!eveni Aeceunfs or heief in accordance w;th S

e .-_-Ciause 6.1 frem t;me to t:me

) o totake al reasenab!e eceens ene' sfeps and fo gwe e!i rotiications necesse!y: e L
o to-ensure. the full validity - and -effect of the Secum‘y Interest vis-g-vis third - =+
i 'pen‘;ee including: recording the Collateral Asséts in the Relevant Accountsor -+

“in* accordance with Clause 6.1, instructing any -third party o record #, -

o transfeming the Collateral Assets in accordance with the terms of the Securty =~ .': _' |
- Dociument -and any other -action . neeeese;y to dfepessess the Ceﬁetere!_f_-;‘_, SEriel

' Prewder of the Ce!!a#eref Asset‘ end

o) ;""':te exercise eny of the R:ghts cceferred on the atfemey by fhe Secunfy':'f
.. Document or by law," inchiding, but _not !fm!ied o, ihe feta! er pame!
P '::'i_-ﬁ__: ienfemementofthe Secunfyfnferesf " S ) :

(.) Ciause 61 {Enforcement ef fhe Seeenfy in#ereet} is hereby de!eted and rep!aeed wath the
feiiowmg pre\ueion e e i

6 1 The Coiiete;ai Taker may enforee the Seeuniy fnferest :mmed;aéeiy fo#owmg the fi rs!:-_._:_
" Business Day after-the occurrence of-a Default or any fime thereafier against the
Re!afee’ Ce!!etere! Assefe ?The Ceiiefera! Teker ma y eeferee the Secunty fntereet b y

. ;'. | :'?af._:f '-_i'i_."."eeﬂmg or eppropnetmg eny Collateral Aseete foﬁow&ng the proeedures eet.'_ﬁﬁi:_-
Lo .i]forthmAmcfesﬂZend 120fRDL5/2005 S e

ha epee;e!:eed person or entrty des:gned by the Co!ﬁe!erel Taker fo iowmg .

- Atticle 641 of the Spanish Civil Procedure Law (Ley de En;u:efemfente CIV!!}
- and without the participation of a public offi cfe! or puehe etteseng eff icer in ..jf
'eeeerdence w:fh Arecle 11.3 ofRDL 5%2005 ' - e

: c '_"eetimg eff o efhe;w;se app!ymg aey cash proceeds frem the seie er-.E ’

R "apprepnaeon of the Related Collateral Assefs against an equivalent amount of T '_
& Transaction in accordance with Article 11.2 of RDL 5/2095 (er otherw;se m_ i

o - _eecordence with Clause 7 beﬁow)

(ef) a new C!ause 6 3 (Enfercement of the Secunty ietereei) is lneeﬂed as foilows

5, 3 The Pames egree tha! when defermmmg the value ef eny Re!e!ed Ces’a‘efere! Asseis..‘jﬁl_'_'_
- sold or appropriated, the Collateral Taker will take info account only the net proceeds -~ .~
actually received by the Collateral Taker. The Parties agree that the method -of Snorbinnl

. Pagedon7
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BNP PARIBAS
ECURITIES SERVICES

: __-..Collatera.’ Taker shaﬂ have the nght fo appmpnate aﬂ or any part of such Fmanc:al .
Co.'latera! in or towards dfscharge of the FmamcraJr Ob.'rgatfons and may exercise-‘ ;_j_ =

: BNP PARIBAS SE' RITIE .SERVICES

Head of RM BPSS Madnd (phone numberl
"j.;;'faxbelow) : R

e |_egal departrnent (emall)

ST  +34913888740

 Addess . Riberadellc L01ra28 28042 Madnd Spaln

SRR T +34 o1 388 8788

. Emalls Ims gonzalez@bnppanbas com

 Collateral Provider: . Northem Trust Securies LLP

o PagedonT )




CAddess 'jf- : f 5@ Bank Street Landen 514 T

e 020?2333213

CEmak . NISBopemlos@umeom

j fj.:-f':Govemang law and gunsdictﬁon

-_';ThiS Secunty Documeni and any nan-contractuai ob!agaticns connected wuth lt are gaverned byf_"f.'
_.Spanishlaw . . T . i

52

_Paragraph 5, 2 is for the benef 1 of ihe Caliatera! Taker oniy As a resuﬁt ihe Cei!atera! '%'aker wﬂ! '-i:::__
" “notbe prevented from: taking proceedings relafing to a Dispute in any other couris with
- jurisdiction:. To the extent allowed by law the Co!lateral Taker may take concurrent pmceed;ngs in

' -any numberofgunsductsans o e

‘The Collateral Provider hereby gives notice of the Security Interest to the Collateral Taker. The .
- Collateral Taker agrees {notwithstanding any other provision of this Security Documentorofany - .=
- BP2S Agreement) to the creation of the Security Enterest and to tha perfermance of the Go!lateraif ST

. Provider's ebilgatsons under thss Secunty Dacumem ' e R G

* The courts of Madrid have: exclusive junsd:ctaan to sete any dlspuie arising aut of orin
* - -connection with this Secunty Doctiment. or-any: non-contractual obligations connected  with &
R (mc]udmg a dsspute regarding ihe exastence vaiidzty or tefm:natscn of thss Secunty Decumen!} (

" pageSonT .
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BPZS Agreements

Full description of the relevant agreement — Date 0f8lgnature e

. ECSS Agreement. o 8lu I.lbl'-f- ----- el o

' '“ order to pmperly |dentrfy the sh"CoIIateral Assets andlor the other Collateral Assels subject tothe Gl
.7 Security Interest, the Parties declare and agree that, all cash Collateral Assets andior the other =
.~ Collateral Assets deposited (or that should be deposited) at any time, in any of the fotlowmg elevant . s

e Accounts do and shalt form parl of the Secunty Interest agreed by the Partles |n the Terms - e

._ .; Cash Accounts |
ff.’ﬁ_"'Securities Accounts £

e and mctudmg aII sub accounts:_whrch fcrm part of the acoount and which are referenced as : |

_ to be opened from tlme to tlme

 This Annex | may be amended from t|me to tlme in wntlng by the Partles in order to update the above:-'_-_ e
= _-..__Ilst of accounts | o S

_ ANNEX i Copy of the BNP Panbas Secuntles Serwces
- Secunty Financial Collateral Arrangement Standard Terms

NTACANS20



'SECURITIES SERVICES

w . ';Thls Secunty Dacument has been executed in three (3) coples and dehvered on the date stated
. at the begmmng of this Secursty Document R : S

.BNP PARIBAS S CURHT!ES SERVICES Madrtd branch

 home Wts Nl o name:

by e

%

. éﬁgﬁ Evamq . T
) f Adeinistratve Ofcer .
LK, ME BA ’

e W ch ke

- name GM Gl(_&S@N name

&W

| :_fﬁiile

t|tle %{;p

‘PageTon7 . N
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- Security Financial Collateral Arrangement

o _j'.ENTER;E:D'_;IN'T'C;BETWEEN_  ' s

. And s 3

. NTACNS20



PRI BNP PARIBAS

SECURITIES SERVI

| i Esifofy for :. e
i : cunties Services

| f'.'_-."'_--_-Date 8 / I / -an-

- _'Northem TrustSecuntles LLP e - Northg_rn__'l‘__rugt Sec_u_n_tl_es LLPo

= ( (‘)OFI'

'At.lthbnséa. élgﬁ tory for |




SECURITIES SERVICES . 0 o0

].;Cidn'i!enes - -
o Part‘i

I SRR

8, ::'-'.Enforcement c}f the Secursty Interest

' ';’.'----___-...-:Applzcatian of proceeds 11 .

: .:'.";:-_'Amendments
13 :'Payment prcwsséns o | - i
. M .. -..:-..Notiflcatlons 13 .'
'_.'....."__'partz R e
'3Scheduie1 Pro format Secunty Documents France and GCS ::' .
o '_Schedu!e2 Pro fermat Secunty Documents Germany |
'_"_Schedu!e3 Pro format Securaty Documents Eta!y o

'_.'_Schedu!e 4 Pm format Secunty Documents Swatzerland

: Schedu!e 5, Pro farmat Securlty Documents United ngdom '

| .-Scheduleﬁ Pro format Sacunty Documents Spam

: :Schedu!e*f Pm format Secunty Documents Honk Kong

| '.ScheduleB Pro fermat Secunty Documents Smgapore

R .
| NTAC:3NS-20



. BP2SAgeement  mean

. ..c01|atera|Assets" means in rel atron to a Relevant Acccunt:é-_-"_ o

E] BNP PARIBAS .

ECURITIES SERVICES

o PART1 secunmr FINANCIAL COLLATERAL ARRANGEMENT STANDARD TERMS G

L Deﬁnitions and interpretation

. -._“Amendmg Annex Notlce" o b has lhe meanlng ascnbed tc |t in CIause 12 i

= ff; :means the Annex to the relevant Secunty Documen

Enhanced Cleanng and Settlement Services Agreement__'_fl_";'_i_..rj'.:;'
S|gned by the Parhes on 874 ovamgmaunas amended trom
tlme to tlme (the "Ecss Agreament”)___ e

E (b) any agreement and related servrce Ievel descnptlon -descnbed e
lntheAnnex LT T e

(.b')'_. _’any agreement that amends supplements or replaoes any e
s :-__fagreement_descnbed in the Annex;- i _

~ (o) any agreement entered into from ime to-time between the:_
- Ccllateral Provrder and the CollateraIT ker and o

(d) _any agreement whlch is deSIQnated as.a -BPZS Agreement:--_;_. 3;
o i:--by the CoIIateraI Taker and the Collateral Prowder """ e

“Clause” . means any clause of these Terms

(@) all assets standmg to the credlt of that Relevant Account:' o
___:_from t|me to tlrne and s T T o

(b) any nghts thCh the Collateral Provrder has or obtarns At
" any time in the future in the Relevant Account and any ~
- Rights accruing to, denved from or otherwise connected wrth-'* o
' i_ lt (rncludlng proceeds) S :

oor (|n respect of Clause 3, 2) those assets that the Collatera! Taker' : o
- requires to be transferred to a Relevant Account pursuant to that "
o Clause : :

or (m respect of Clause 6 1) those Related Collateral Assets that
* the Collateral Taker may.transfer to or from any Relevant Account
--or Cash Account as the Collateral Taker may |n |ts scle dlscretlon :
' detemnne pursuant to that Clause. ' L

“Collateral Directive”™ RO .'means the .- Financial Collateral Arrangements Dlrectlve-:'.-"'
R R - (2002/47/EC) as am_e_nded_from ime to time (including, without




BNP PARIBAS

. “Gollateral Provides” -

| ‘_"CQEIEat'efa! Taker” . -

; __“Ce!!aterai Va!ue"
| _._“Default” L

o “Disposa! af Coﬁaterai Assets”

“Financial Obligations”

'SECURITIES SERVICES - 0

L _:_ilmatataon by Dsrectlve 2009!44!&(3)

i relation (o a Secunty Document has the meansng gsven io it m.._.:f S
-.'.:thaﬁ Secunty Document ' . B

S n relation to a Secur:ty Document has the meani ng g iven io it in'-_-'
s that Securlty Document : o e

o :'____'__'has ihe meamng ascrabed to itin Clause 3
'-f:.__:;_:i__'has ihe meanlng ascr bed to :i in Clause 4

: has the meamng ascrabed to it in Ciause 4 and “Dispose cf"_-'_
Couatera! Assets” shall be construed accordlng!y S

_:':_'means a!! Obéigaiions of the Caila&erai Prawder to pay monay to . S
. the’ Collateral Taker under or in connection with the Secunty'_. S

- 5 Document and the BP2S Agreemenis

 “Insolvency Event”

L (b) :t is dissaived o enters lnio iiqmdatmn administ?atmn R
- voEuntas'y-_'-';: n .
% arrangement, a scheme of arrangement with. c{edltors any o

* - analogous or simitar procedure in any jurisdiction or any other
" form of procedure relating to insolvency,: reorganisafion or- - . e
- dissolution:in any jurisdiction; or a petitimn is presented or oo

- other step is taken by any person with a view to any ef those' e

"'.-.gh;ngs B _ e s

. administrative

| “Masgin Requ!rement”

) “Qbisgatiens” S
ot

" NTACINS-20

'-_'-imeans any of the feEEowmg evérils o ciroumstances ¢ ocours inf- L
- relation to the: Collatera! meder or the Co!iaterai Taker as___;_:._,
: e!evam i : N

' _f;f.(é)@ it ceases to carry on busmess stops payment of its debts ar_'f.j_'_: S
o ‘any class of ‘them or enters into- any ‘compromise “or -
- . amangement in respect of its debts or any class of them or

'."any step is taken to do any of thase thlngs

recewersh:p, recewearsh:p,

i :-.3_ has éhe meanlng ascrabed to it in Ciause 3

S 'means in relatlon to a pe{son all obigations or li iabiimes of any' e
L kind_of_thai person from time to time, whether they are expressor - "0
- implied; present, future or contingent; joint or several; incured as .
““a.principal ‘or in.any other manner, or originally owing-to-the =~ -
person . cialmmg performance or acqu:red by that persan fmm e
- someoae eEse _ et i

- _ in' relatmn to a person means any off icer, emp!oyee or agem Qf :;.;._.:.Z_
o thatperson: - o i S

L Piageﬁcﬁ‘!iti"_'-fi”“' .:_.:::'-' |




S "Re‘atedCollatefalAssets" 'means, in relatron 10 a Transactron the CoIIateraI Assets that the S

e "RelevantAccount" e
T S Provrder opened at any trme in-the books of the Collateral Taker:
including (without limitation) those described in an Annex tothe = =
- . Security- Document. (if any), -any account . that - replaces such- - 0
- account and any account establlshed after the date of the Secunty:-__ L

| BNP PARIBAS

ECURITIES SERVICES . :__ L S

: j'means the CoIIateraI Provrder and the Collateral Taker

i :_::_:Collateral Taker and the Collateral Prowder

L '_'-:-_":Iocated in the same country as that Relevant Account

“Rights” o e f-means any nght pnvrlege power of |mmun|ty or any |nterest or'-__' R

o _’assngnment by 'way of secunty frust arrangement for the_:_'
~purpose of providing secunty or other secunty mterest of---.-..' S

G S any kmd in any jUﬂSdICllon

ST arrangement in relation to an asset which has the same

e commercrat effect as |f secunty had been created over L L

and

e (c) 5 _any nght of set-off created by agreement

':"'.Sécurt:tttb.dt.:tlmént" B means; o

) (@) _these Terms and any amendments t0 them agreed by the
~ Parties; together with '

S .j'('b): any - deed agreement or document (which mcludes any’ AR
---servrce level descnptlon) that lncorporates andlor is sub]ect o

i '.:.3'-these Terms

R _' “Securrty lnterest" R - has the meanlng ascnbed to |t in the relevant Secunty Document -

'_“Settlement Serv:ces" e _has the _m_eanlng gwe_n _to tin _the ECSS Agreement. o

:_.;__ fmeans m relatron to a Relevant Account and Collateral Assets L

Ay propnetary interest over an asset orany contractual;. S '_

Pt



“Value  7-;_   ___:':_”'means a any tme in relatlon o any F:nancal Oblsganon S
R = Collateral: Asset or -other.amount or asset, the: value of that: =

| { ) itis duly constltuted and it conducts |ts ast vities in accordance wﬁh the !aws decyees__'f_’._'-.-_.-i'_;.;;_.'-?i_f_'_ o

NTAC:NS-20

BNP PARIBAS
SECURITIES SERVICES )

= :'__':'!n the Secunty Document

o “Terms®. i o mean these secunty f nanmai coi!aterai a{rangement - standard'f. G

_Eerms

o ."':T';éi'hfﬁaibiiei Event” - ;fhas the meansng ascnbed to it in Clause 2

rneans arsy transaciuon that the Cciiaieral Taker tdentnf ies in ats g
Lo books: and records in: respect of which the Collateral Taker has SRR S
“Transaction” - agreed with the- Ca!laterai Pm\:;des" to pmvude the Settiement___'_i--i S

- Sewaces

e amount or asset determined by the Caliateral Takeg

3 reﬁerences fo the Secunty Dacument these Terms or arsy other dacumem ae t@ the’- o S
o Security Document or. decument as from tzme to tgme amended restaied or ;ep!aced o
-..5._h0weverfundamenta!!y,,_,- e '

)i references ie any Iaw or regu!ailcsn mciude that Iaw er reguéatlnn as’ amended or re-"-.;"'

enacted; and if any law or regulation is amended, any pravas:on of the Secunty Document

:-.'."'__."'refegences to a peyson mclude an mduvnduai f !m company, cafposatlon un:ncorporated_j’:':_ i
0 bodyof perscns and any gevemment entliy, = ;55___.:_: . T

'.:i".‘.i(a)_':..'f'ilreferences toa person mclude lts successers |n iatie permitted assngnees and g,zenmtted o
S '3';_'-_--_transferees and S TR e S

(e) ""_:""words !mpari ng the piural inciude Ehe sungular and \fsce \fersa _:-.::. et

Representatlons and warranties Shlnbeanna

| ..'_-The Go!latera! F’rovgder hereby represents and warrants as at ihe da&e Gf execuilon 0? the ': |
- Security Documeni and on any subsequent date when any CoEEaieraE Assets arein’a Reievant R DI
'Account Ehat : - I o o gt R

ﬁ;ﬁ._regulattons and statutes (or other constatuant dacuments} which are appia{:able t@ it

| _'.(b): _:.It has full power anci capac iy to enter mio the Secunty Document and perfonnance by ut of :_' S
. the Security Document has been duly authorised by the board or by any other competent -~ =
“body: all permits; licences and authorisations which may be necessary for the conclusuon e

'_ " and performance of the Security Document have been ebtained and remain valid;

" which refers to that law or regulation will be amended in such manner as the Collateral =~
" Taker, after consultation with the Collateral Provider, determines to be necessary in ordar_-._.f_ e
e preserve the m&ended effect @f the Secuniy Documeni : - S

o ' P’age?oﬁ.ﬁ .



i 2_'_.”2'_

3
. Providers Collateral Assets that are subject to an effective Security Interest in favour of the

2 1(9) shaII each tmrnedlatety be a Terminable Event -

'_'.":_"E':_Margln requrrement :3;333}’ -

PE] ENP PARIBAS

-SECURITIES SERVICE

e (c)the conclusion: and performance'of: the Secunty Document d0 not contravene any laws, .

i {'decrees regulatlcns and statutes (or other ccnstltuent documents) or. any terms of the:_' o f_

o ._';_"warrantles set out in Clause 2.1 (each shall be a "Terminable Event”) if; wrth the exceptlon of thef_;*---';" -
- evenis in 2.1(d). 2.1{e) and 2.1(g), such breach is not cured by the fetlowrng Business Day . For. .
- the avoidance of doubt a breach of the. representatro_n and warranty in 2-1-(d) 2 1(9) and .

The Collateral Prowder shall ensure at any: ttme that the VaIue at that ttme of all of the CeIIateraI: S

~ Collateral Taker (the “Collateral Value") is equal {o or greater than the Value of the Collateralz-'__.._ o
~ Provider' Financial Obligations (the "Margin Requirement’). The Collateral Taker wil calculate
the CoIIateraI Value in-accordance with its normal practlce from tlme to time (whtch erI mclude e

o -_---assessments of the nsks assocrated wrth the: Collateral Provrder and the Collateral Assets) which

" may resultin a reduced or zero Value being allocated toa Collateral Asset “The Collateral - L
. Prcvtder agrees that Collateral Assets may be gwen a reduced or zerc value and acknowtedges

"""market partlclpants -

o Restrtction on deallng mth Collateral Assets

The Cotlateral Prov1der may not wdhdraw sell dlspcse, transfer or othemnse deal wrth any o
= Cotlateral Assets (the "Disposal of Collateral Assets") wrthout the pnor express wntten consent_-__ R

_::_of the: Coltateral Taker except as penmtted in this Clause 4

_The Ccllateral Taker hereby approves the D|sposal of Collaterat Assets on the followmg o

' condltlcns
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43 The accurrence af any of the events or circumstances descnbed in eather ar both @f Clause 4 2 i

oNPeARIBAS

SECURITIES SERVICES

- -{a) . the Disposal of Collateral Assets shall be camied out by the Collateral Providerin the: =~
. ordinary course of its trading activities; ‘shall result in the simultaneous settement'and =
o delivery: of ihe Cniiates'ai Assets in ihe relevant paymeni andlnr secum:as setﬂement
'-""__:'__:i.'sysgems and e et . B R

by "even in the cnmumstances descnbed in Ciause 4 21a ( ) abw’é,' thefré_shaéi 'be 'n;o Disposalof = o
- Collateral Assets (and the Collateral Taker shall not be required to execute any instruction - -~
-~ given by the Collateral Provider or any other person in relation o any Relevant Accountor = . -
ciithe Coilaterai Assets} sf at the propased time or-as a resuit of such Dtspesai of Coﬁiaieral S
SRR 'Assets SRS e ey '

'5 (i the Cdiééte”r'é'!'_\fééuééé ér_'w'aula be"lé'ss' ihén' 'the'_M.é"rgih Reqﬁ'iséreméht'; 0

- {ii)  any Financial Obligation where the Collateral Taker has advanced . ...~
_““cash. fo he Collateral. Provider in order fo:settle a purchase.of = = . 0 .
~ Securities in connection with a Transaction is not paid whendue and =~ - -
. the difference  in the : value -of the Securities -purchased -and-the = - .
-~ amount advanced causes the Coééateral Vaéue t@ be iess than the-----_*-{g.ﬁ Tl

o :' B :.Margm Requirement ; or:

{m) m the event of a Term nabie Eveni

b )() anclior Clause 4 2(b)( ) shail be a “Defauit” '

44

B

B fa) crea&e or pem‘ui to exisl any Secunty over of in relataon to any Co!!a!eral Asseﬁ orf_ _'
. Relevant Account or any of its Rights: under or-i n connec lon w;ih the Secunty.-_'_’_

Dﬁcument or any BP?ZS Agreement or

- (b) aSSign &ransfer or create a trust in yespect ef any of |ts nghts or Obhgaﬂons under or m':;__ :_. 3;':.'-'-:_ R

cannectmn wgth the Secunty Dﬂ(zument

. ._-.:.Rughts and ob!agatlons Qf the Ceﬂateral Taker

;;Notw thstand;ng any ether pmwsaon of the: Securlty Documem or: the BPZS Agreemems ail :_':
- Financial Obligations of the Coliateral Provider under the Security Document and the BP2S
.0 Agreements shall beccme nmmedsateéy due. and payabée upen the occue’rence cf a Default or_-;: o

ot Iermmab!e Event

52
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Upen ihe accurrence of a Defauit or Term nable Event the Caiiatefa! Taker may sei off any--f o
- matured Financial Obligation due from the Collateral Provider against any matured- Obligation ey

- owed by the Collateral Taker to the: Collateral Provider: regardiess: of the place of payment S
" "booking branch or. curﬁ’ency Of eather obilgauon !? the Oblsgaﬁaons are in d f{erent cunencles then s

8 exchange inits usual course of tradmg for the purpose 0? the set-off,

_ _!\Eatwathstandang any sther prcwsmn of the 8ecunty Document or- any BP?;S Agreement the _3:; "f _
" Coliateral’ Provider shall m}% (excep& in’ favaur 0f or wsth the pnm wnﬂen agreement of iheﬁ_ T
o ':_'_'__'_'Coliaterai Taker} : S e s

o Paﬁeéé:ﬁ 14 T
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B q;;;.__5;_._:___;_}Enforcement of the Secunty Interest'

'fmay reasonably requrre from tlme to trme to: ensure that the Collateral Taker has an_ "-jf - :
| i:'-.e_f_fectwe fi rst-rankmg Secunty Interest over the Collateral Assets and to facllrtate'_. DL

b :'notlfy the CoIIateral Taker as soon as it becomes aware, butno later than the following
.. Business Day of any matter which. might reasonably be expected to have an adverse =~ -
'_: _effect on the nghts of the CoIIateraI Taker under the Secunty Document Those matters--_:; e

o (a) .to do anythlng whlch the CoIIateraI Prowder |s obllged to do under the Secunty'.'_':" S o
__ -___Documentand R | S S L

S :".5_._5'":-?:-_'-After the occurrence of a DefauIt cr'Termmablef Event the CoIIateraI Taker may (notwrthstandmg-f S

i j__:.;;the mstructrons of the. Collateral Provrder or any other person) operate the Relevant Accounts and f:_' _ﬁ

5 i connectlon W|th the Secunty Document

6_'._1_ '.“'The CoIIateraI Taker may enforce the Secunty Interest |mmed|ately followmg the first Busmess- o

- Day after the occurrence of a.Default or.at any time thereafter agarnst the Related Collateral i

T -I_Assets The Colateral Taker may enforce the Secunty Interest by

(a) selllng or appropnattng any Related CoIIateraI Assets

L _ (b) settmg off or otherwrse applymg, any cash proceeds from the sale or appropnatron of ; .

- of a Transactlon (or otherwrse m accordance wuth clause 7 below) and

() doing anythlng in relatron to the Related CoIIateral Assets whlch the CoIIateraI Prcvrder' S
' itself could have done, or omitted to do, if the Related Collateral Assets were notthe
- subject of Secunty and |f relevant the Collateral Provrder were not m msolvency-_' T
i '.proceedlngs S v

6. 2 A person deallng wrth the CoIIateraI Taker is entrtled to assume, unless it has actual knowledge to SRR
- the contrary, that the Co&ateral Taker has the power- to do those thrngs whlch |t Is purportmg todo -
and that the Collateral Taker rs exercrsrng Its powers correctly S :
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_-'SECUR“’!ES SERVICES

_ ?’ .- Appiicetaen ef preeeede

S A A!! meeey acqu;red by the CoE!aiere! Teker ender orin cenneetlen wnh the Secunty Deeument-' B
.+ (whether by the application of credit balances or otherwise during, or before, enforcementofthe .~
- Security: Interest) will, sebject to. the nghts ef any eersens hav ng prioety, be eppised in the L
'-fellowngerderefpﬂenty S S e S T e

o :_ (e)'_': _-3f‘ ret ln er towards paymem of eiE amounts payeble under Ciause 8
) seeendiy, in or towards payment o the other Financial Obhgetsone i sk Gt 26 thef} e =

'_____Z'Ceiiaierel Teker may eeterm ne in fts sele dsecret iom; and. e

S CF Ehsrdlyg in payment of eny surg)lus to the Ceiletera% meeer or eny e&her pereon eetli!ed_._: s

L8 : Expenses abilsty and mdemmty

81 Neither the Ce]éetera! Taker for any ofits Offcers shall be fable o7 reeponeib!e fo the Ceiletera! e
Provider for any loss or- iiebeésty of eny kind erselng frem eny preper act or. omission’ by it of any'ﬁj = b
o Kind. (whether enforcing the’ Secunty Interest or ether\mse) anising in relation to the Collateral
- Asseisor the Security Interest unless such !ess or !sebmty was the deeet reeust ef the negélgence e o
freud or wﬁfui defauét ef the Cel!eiereﬁ Taker s L

f_:__'i.-The Collaterei Pm\eder wﬁﬁ ee demane mdemmﬁy the Coi!etemi Taker in reepect of eH dlrect"* o T

":__:':-::enythieg propeﬂy done or emaﬂed in. tee exemsee ef the powers conferred en it under_'f'_f_
o -;--..___the Seeunty Document er any BPZS Agreement i i S

- e ".*_ia claim of eny kind made ageanst it whlc:h weuéd not heve ansen af the' Seeunty !niereet_':
' ""__ihad netbeengienied or- e T e :

'_ '.(e)i"_".__any breach by %he Geileteral Provader ef the Seeersty Decument er any BPZS
p '_::_-_.'Agreement e T N e e B

| '.:"_'Fer the aveadence efdeubt %he Collateraa Provider w:il net be !aehle fer any iees ef pref’t censequentzal-'f"_-';'ijf_f-“
T _orlnd!rect!ese e e e e s o

' 9 - }-:_f__Re!eeee of the Secunty intereet

91 The Secur ty !nterest end al ef the ebi gei‘iens of the Collatere! Provaeer under end in cenneetaen“_-f-- s
B with the: Security Document shall continue unti they are-released. expreesiy in writing by the S
- Collateral Taker. The Collateral Taker agrees that, at the request and expense of the Collateral
A Preveder it shail release the Secunty !nteresi upen termmetzen ef the BPZS Agreemente subject e
g A . _ R

@ the amamm and_megeb’aibie pa'yme'm_ i;.-s'éfea_os'iau Fihene'a!_'ebiigiaﬁbeé;' ad

S . Pagetl an"@dlv:._5._'-:"-_.':5_.':.'3'-'
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'"'-""-*:"'f-'-'i:“fff?_:_._f.:constitute a oommercrally reasonable method of valuatlon for the purposes of the Collateralgé-f;ﬁ

B 92 If any payment by the Collateral Provrder or any release grven by the'CoIIateraI Taker (whether mf_'.l_ {--_f': : '
R “respect of the Financial Oblrgatrons or any security for them or otherwise) is avorded or reducedE e
e _‘._as a result of msolvency or any srm|lar event and |f perrmtted by applrcable law . e

e 101 The Partres mtend that the Secunly Document constrtutes a secun__
RS ;arrangement” as deﬁned in the Collateral Drrectrve e

. 102 To the extent that any of the Collateral Assets constltute Frnanclal Collateral the 'Collateral Taker:: D

s ':-drscharge of the Frnancral Oblrgahons and may exerc" e such nght to appropnate in' accordance§* s
oo : Collateralso- ~ ~
S '-'_..--'_appropnated shall be (a) in the case of cash the amount standlng to the credlt of each of the o
-+ Relevant Accounts; together with any. accrued but:unposted interest, at the time the right of -~ = -
~ .- appropriation is exercised; and (b) in the case of other Collateral Assets, the market price of such - =
- Coliateral Assets determined by the Collateral Taker by reference to a public index or by such =~ =~
S -jother process as: the Collateral Taker may select mcludrng tndependent valuatron An each case,

Dlrectwe

'___1'1..'__'_'_:'Severabilityand waiver

111 If, at any time, any provrsron of the Secunly Document s or becomes rtlegal rnvalrd or

'f:;' ; unenforceable in any respect under the Iaw of any junsdrctron nerther

(a) the Iegalrty. valrdrty or enforceabrlrty of the remalnlng provrsrons nor i

(b) the legality, vahdrty or enforceabrlrty of that provrsron |n any other respect or under the' .
law of any other ]unsdrctron ' _ §

: wrll be affected or |mpa|red in any way

"walver Nor wil any srngle or parhal exercise of any right, power or remedy preclude any olher or
L i_furtherexercrse of thatorany other nght powercr remedy R

B 112No fallure to exercrse and no delay in exercrsmg any nght power or rernedy wrll operate asa o

1_1.3- -The nghts created by the Secunty Document are in addrtron to any other nghts of the Collateral-_” '
el Taker under any other documentatron the general law or otherwrse ' : -
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o g 12 Amendments

o 12.1 The Securs&y Document sets aut the enﬁlre undemlandmg between ihe Pames in relatuon fo the R
. creation of Security over each Relevant Account and Collateral Assels and, in that respect, there
. are no promises, terms, conditions or obligations, ora! or wntten express or impl ied, other than '_ N

R _Eh@se set out in the Secunty Document _ S _

_ 122 The Secunty Documeni ;nciud!ng any ftems of lhe Secunty Decuments such as the !lst of the e
. Relevant Accounts and any |tems of the Annex, may be amended only by wrliten agreement of oo
R "the Parties. However: R _ i o

~{a ) any amendment of the Annex noti f ed by the Coélateral Taker to the Collateral mede; T
; (the "Amending Annex Notice") will, if the Collateral Provider does not objectin writing.. ~- 2
. to such Amending Annex Notice wﬁhm 5 Business Days from the date of the Amending S
~ Annex Nuiiae iake effect on day fol owang the end of such 5 day penod s

:"_13..' __.Payment prwss:ens e

REAR AII payments by ihe Caﬁlateral Prowdar under ihe Securty Document wn!l be made in fuil w:thaut .
. “any set-off or other deduction. - If any tax or other sum must be deducted from any amount -
- payable by the Collateral Provider under the Security Document, the Collateral Provider will pay - .
- such addifional amounts' as are:necessary to ensure that the- e'ecepsent receives a net ameunt'
B equai Eo the full am@unt it wauid have received befare such deducilons Ll

1320 |f the Coi!atera! Prov:der falis Eo make a payment foa pers@n ur&der the Secunty Bocument it wc!i
- pay interest o that person on the amount concemed at’ the Inferast Rate set out in Schedule 3to

- the ECSS Agreement, from the dale it should have rrsade the payment unta! the date of payment =
S (aﬁer as well as before judgmem) T B : o

o133 '.No paymeni by the Ceiiateral va der (wheiher under a cous‘t ordey or eéherwise) wu!! discharge-_'f

.- the: Obligation of: the ‘Collateral - Provider unless and until: the Collateral Taker has réceived

. payment in full in the currency in which the Obligation is denominated. ' If; on conversion into that

- currency, the amount of the-payment falls short of the amoiint of the Obligation concerned, the
s :-;Cclﬁaterai Taker will have a separate cause of actmn agamst the Coliateras vasder for: the
o -"shgg'tfaii ' Sl e : - _ : e

134 Any certification or determinatson by the Coiiatera! Taker af an amouni payab!e by ihe Coi!ateral . o
' * Provider under the Security Documeni is, in the absence of mamfest erer, concluswe evadence Gf L
ihat amount. : o _ s

14, Notifcatmns : s

14.1 Unless expressiy pmwded other\mse any notice or other communacai ion to be made or de!svered e
- “fo any Parly under the Security Document shall be drafted in English language and made or:o
“delivered by letter, fax or email at. the address, email address or, fax number set out in the
Secunty Document : : s

- 14'.2'_Each noﬁsce w:!l be effec%we sf sent by !etter upon i ts receptmn if sent by ?acssrn!!e at the tame -"':_;{33 .
- indicated on the receiving report indicating succassful transmission and if sent by email, at the

e e ey
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