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Registration of a Charge

Company name: J.P. MORGAN SECURITIES PLC
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Received for Electronic Filing: 17/03/2020

Details of Charge

Date of creation:  13/03/2020
Charge code: 0271 1006 0071
Persons entitled: STATE STREET BANK AND TRUST COMPANY
Brief description:
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: FLORA MCLEAN
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2711006

Charge code: 0271 1006 0071

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 13th March 2020 and created by J.P. MORGAN
SECURITIES PLC was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 17th March 2020 .

Given at Companies House, Cardiff on 18th March 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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- JP MORGAN SECURITEES PLC
(as Chargor}
and _ _
 STATE STREET BANK AND TRUST COMPANY =
(as Secured Party) o

SECURITY ACREEMENT
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- BETWEEN S

() J.P. MORGAN SECURITIES PLC, a company incorporated under the laws of
.. England and Wales having its principal place of business at 25 Bank Street, Canary
Wharf, London, E14 5IP (the Chargor); and '

0 (2) - STATESTREET BANK AND TRUST COMPANY, a Massachusetts trust company .
-~ incorporated under the laws of the Commonwealth of Massachuselts, having its
principal place of business at One Lincoln Street, Boston, Massachusetts, 02111 USA
{the Secursd Party).

WHEREAS
" (A}  The Chargor is required 1o enter into this Agreement in connection with the Counter-
Indemnity (as defined below).

. (B)  ltis intended that this document takes effect as a deed notwithstanding the fact that a :
' party may only execute this documeni under hand. '

IT 1S AGREED as follows:

1. Interpretation
1.1 Definitions

. Terms defined in the Counter-Indemnity shall bear the same meaning in this Agreement .
unless otherwise defined hersin,

In this Agreement, unless the context otherwise requires, the following words and
expressions shall have the meanings given to them in this Clause 1 (fnrerpretation):

Authorisation means an authorisation, consent, approval, resolution, licence,
- exemption, filing, notarisation or registration;

' Business Day means any doy on which commercial banks are open for business in
London, England;

Cash means money in any cuirency, credited to an account, or a similar claim for _
repayment of money, and includes money markel deposits;

 Charged Account means the Chargor’s account with the Secured Party with account
number MTTG (and any replacement, substitute or additional account from time to
time} and all rights of the Chargor in relation thereto;

Collatera! Excess means any claims due, owing or payable to the Chargor by a
Designated Principal following the close-out of the Securities Transactions (other than
in respect of the Charged Account) and all Related Rights;

- Counter-Indemunity means the counter-indemnity dated on or about the same date as™
. this Agreement and given by the Chargor 1o the Secured Party with respect io Securities
Transactions;

" Delegate means a delegate or sub-delegate appointed by the Secured Party in
.- accordance with this Agreement to the extent such delegate or sub-delegate performs
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the obligations or exercises the powers of the Secured Pidrty in accordance with the
erms of this Agreement;

- Enforcement Event means the making of (including where any claim is deemed to _
have been made) of any claim under the Counter-Indemnity by the Secured Party;

- Financial Collateral has the same meaning as “financial collateral” in the Financial
Collutersl Regulations;

Financial Collateral Reg’niaéimzs means the Financial Collateral 'Arraﬁgemems {(No.2)
. Regulations 2003 (51 2003/3226) (as amended and validly implemented from time to
- time)

" Interest means any interest paid or credited by the Secured Party from time to time in '
-respect of the bolance standing to the credit of the Charged Account;

" Parfies means each of the parties to this Agreement from time (o time;

Related fights means:

{fa}  any moneys or proceeds paid or payable with respect to the Charged Account,
© interest and ofher income of any kind, and any other sum (whether in the natuig
. of interest, principal or otherwise) received or receivable in respect of the
. Charged Account {in each case, whether in cash or in specie);

(b} any rights, claims, guaraatees, indemnities or Security in relation o the
" Charged Account,
'(a:':) - any awards or judgments in Favour of the Ch;afgcr i relation to E.heChaIrged

Account: and

o any other rights and assels attaching ib,-dcriﬁ'ing from, rﬁiming o, _' o
' exercisable by virtue of the holding of, the Charged Account.

Secured Agreement means {1} the Counier-Indemnity, {ii) this Agreement and (iéi} any
" pther agreement designated as such by both the Chargor and the Secured Party,

- Secured Obligations means all present and future obligations and liabilities (whether
actual or contingent and whether owed jointly or severally or in any other capacity
whatsnever and in any currency) of the Chargor 1o the Secured Party under the Counter-

 Indemnity (taking into account the limit on the liability of the Chargor imposed by

~cluuse 2 of the Counter-Indemnily) or this Agreement;

Security means any morigage, sub-mortgage, security sssignment, chargs, sub-charge,
pledge, len, right of set-off, wrust, hypothecation or other security interest or
encumbrance of any kind howsoever created or arising, including anything having the
corresponding legal effect o any of the foregoing under the laws of any jurisdiction;

- Security Assefs means ail the assets and undertakings of the Chargor from time to time
charged {or expressed to be chorged) pursuant to this Agreement; and

" Transaction Securidy means the Security constituted, created or evidenced for
expressed to be constbiuied, crealed or evidenced) in favour of the Secured Party under
this Agreement, :
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- {a) Unless a contrary indication appears, any reference in this Agreementtor -
{(iy  Chargor, Secured Party or any other person shall be construed so as
to include its successors in title, permitted assigns and permitted
transferses: o

(i) . a person includes any individual, firm, company, corporation,.
government, state or agency of a state or any association, trust, joint
. venture, consortium, parinership or other entity (whether or not
- having separate legal personality);

(i) aregulation includes any regulation, rule, official directive, request
or guideline {whether or not having the force of law but, if not

having the force of law, with which the Parties are aecustomed 1o
comply) of any governmental, intergovernimental or supranational

body, agency, depariment or of any regulatory, self-regulatory or -

. other authority or organisation: '

(iv) aprovision of taw is a reference to that provision as amended or re~
enacted,

(v - atime of day i a reference to London time, unless otherwise stated:
and

g (vi) . ~ Clause, sub-Clause and Schedule headings are for ease of reference
. oniy.

(b) - Unless the context requires otherwise, terms used in the singular shall include -
the plural and vice-versa,

(c) . In the event of any conflict or inconsistency between the provisions of this
Agreement and the Counter-Indemnity, the provisions of this Agreement shall
- prevail, '
(d)  References to demands or notices 1o be given in writing in this Agreemen: shall

include demands made or notices given by electronic means in accordance with
- the terms of the Counter-Indemnity.

(e} The term “includes™ or “including” shall, where the context so permiis, be
interpreted as meaning “includes, without limitation™ or “including, without

- limnitation”.
(D) A reference to any agreement (including any oral agreement), deed or

instrument is a reference to that agreement, deed or instrument as varied,
. amended, novated, supplemented, extendad, restated (however fundamentally
and whether or not more onerously) or replaced from time 10 thime and includes
any change in the purpose of, any extension of or any increase in any liability
- or the addition of any new Securities Transaction o the scope of the Counter-
Indemnity or other agreement or instrument and includes, in the case of each
Securities Agreement, each agreement in respect of each loan or sale and
repurchase of securities or other transaction entered into thereunder.
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{g} . The terms of the Counter-Indemnity and of any side letters relating 1o the
Secured Agreements ire incorporated in this Agreement o the extent required
for any contract for the purported disposition of any Security Assets conlained
in this Agreement to be a valid disposition in accordance with section 2(1) of
the Law of Property {Miscellanecus Provisions) Act 989,

1.3 Third parties

" The terms of this Agreement may be enforced only by 2 party to it and the operation of
the Contracts (Rights of Third Parties) Act 1999 is excloded. '

| b4 Chargor intent

- Without preiudice to the genernlity of any other provision of this: Agreement, the
" LChargor expressly confirms that it intends that this Agreement and the Transaction
- Security shall exiend from time to time to any {(however fundamental} variation,
increase, extension or addition of or to any of the Secured Agreements and/or any
" present of future facility or amount made available under any of the Secured
Agreemenis, including Securities Agreements entered into sfier the date hereofand any -
" transactions under Securities Agreements entered into afler the date hereof. '

" 4. Covenant to Pay

(a} The Chargor, as primary obligor and aot merely as surely, covenants with the
. Secured Party that it will pay, discharge or perform promptly on demand each
_ of the Secured Obligations on the date on which such Secured Obligation is
expressed to become due for payment, discharge or performance and in the |
manner provided for in the relevant Secured Agreement;

By " The Chargor acknowledges to the Secured Party that the amount secured by
. this Agreement and in respect of which this Agreement and the Transaction -
" Security hereby crested is enforceable is the full amount of the Secured
. Obligations from time (o thme.

'3, Creation of Secaurity

. The Chargor with full title guarantee and as continuing security for the payment and
. discharge of all Secured Obligations, hereby charges and agrees to charge in favourof -~
. the Secufed Party by way of a first ranking fixed charge, as security in vespect of the .
Secured Obligations:

(a} il its rights, title, intesest and benefit in and fo the Charged Account which
shall include:

(1) al its present and Future rights, title and interest in and 1o the Chargeé
' Account and all amounts {including Interest) now or in the future
standing to the credit of or accrued or accruing on or to the Charged
Account: and
' Q) ~ all Related Rights refating to paragraph (i) sbove; and

by allits present and future right, title and interest in and to each Collateral Excéss, -
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 (bligations {(but subject 1o Clause 3{d) (Provisions relating to Transaction
Security) and provided that no Enforcement Event shall have occurred and be
subsisting at the date of the request, the Secured Pany shall at the request of

. the Chargor:
o retease from the Transaction Security the rights, title and interest in
' - and to the Security Assets and the Related Rights in respect thereof;
and

(i) . execute such notices and directions 1o any person as the Chargor
N - may reasonably require in order 10 give effect to that release,

in each case, without recourse 10 or any representation or warranty by the
 Secured Party or any other person,

(b)  The Secured Party also agrees that, if a Collateral Excess has become due and
 payabile to the Chargor following an event of default of a Designated Principal
under a Securities Agreement and termination and close oul of the affected
~ Securities Transactions in accordance with the terms of such relevamt
Securities Agreement, and at that time no Enforcement Event has occurred and
is outstanding, it shall at the request of the Chargor (such request shall be
satisfied by the delivery by the Chargor to the Secured Party of a written notice
declaring the occurrence of an event of default in respect of the Designated .
Principal in accordance with, and to the extent required under, the terms of the -
relevant Securilies Agreement):

(i) refease from the Transaction Security the rights, title and interest in
- and to that Collateral Excess and the Related Rights in respect
thereof; and

{1 use commercially reasonable efforis to execute such notices and
© - directions to any person as the Chargor may reasonably require in
order to give effect 1o that release, '

in each case within five (3) Business Days of such request but, in any event, as
.. soon as reasonably practicable after the receipt of a sintement detailing the
- close-out amount due to the Chargor pursuant to the relevant Securities
- Agreement(s), provided that the Secured Party is satisfied (acting reasonably) _
that an event of defaul has occurred with respect to such Designated Principal,
without recourse (o or any representation or warranty by the Secured Party or
any other person.

- Each of the Secured Party and the Chargor shall be responsible for their own costs
- incurred in effecting the release pursuant (o this clause 4.

5. Provisions relating to Transaction Security ..

{a) The Parties agree that the Trunsuction Security is a continuing security for the
' payment, discharge and performance of all of the Secured Obligations and will -
- extend to the uitimate balance of all surns payable under or in connection with :
the Secured Agreements regardless of any intermediate payment or discharge
~in whole or in part. =
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AbY . The Transaction Security creaied pursuant to this Agreement shall be in
- addition to ond not in substitution for or derpgation of any other Security
{whether given by the Chargor or otherwise) now or from time to time hereafter
- held by the Secured Party in respect of or in connection with any or all of the
Secured Obligations,

- {c} . TheTransaction Security created pursuant to this Agreement by the Chargoris
' ~made with full title guarantee under the Law of Property (Miscellancous
Provisions) Act 1994 bul in each case so that the covenants imphied by the Law
of Property (Miscellnneous Provisions) Act 1994 in relation to such charge or
~ assignment are construed with the omission of;

(v the words “other that any charges, encumbrances or nights which -
. that person does not and could not reasonably be expecied o know
- about” in section 3{1} of the Law of Property (Miscellaneous
© Provisions) Act 1994;

_ {za} . the words “except 10 the extent that” dnd all the words thereafter in
. section 3(2) of the Law of Property (Miscellaneous Provisions) Act
19%4: and :
SRR {m} " section 6(2) of the Law of Property (Miscellaneous Provisions) Act o
1994,

D If the Secured Party considers that an amount paid to it under a Secured
" Agreement is capable of being avoided or otherwise set aside on the
Houidation, adininistration or resohution {or equivalent procedure) of the payer .
or otherwise, then the Transaction Security and the liability of the Chargor
- under this Agreemant shall continue and that amount will not be considered o
have been ivevocably paid for the purposes of this Agmeement,

B Néga&%w Pledze, Restriction on Dealings and notice

6.1 The Chargor may not without the prior consent of the Secured Party:

' - {a) . creale or permit to subsist any Securily in, over or in respect of all or any part
' of the Security Assets or the Charged Account or agres 0 do so other than
pursgant o this Agreement;

{by  (whether by a single transaction or a number of transactions, whether related -
SR or unrelated, whether voluntary or involuntary and whether at the same time or
over a period of time) part with, sell, assign, charge, transfer or dispose of
{including by way of declaration of trust) or creale any interest or oplion in or .
over all or any part of the Security Assets or all or any part of s rights, title -
and mterest in and to any Security Asset or agree to do any of the foregoing:

e} be entitled to receive, withdraw or otherwise transfer the proceeds of collection
- or realisation of any Collateral Excess; or

() ' purport to:
(i) amend, supplement, vary or waive any provision of any agreement '

governing the terms of any of the Security Assets (or agree 1o do so); |
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(i) exercise any right to rescind, cancel or terminate any agreement
- governing the terms of any of the Security Assets; or

(i) release, compromise or waive any counterparty from its obligations or
liabilities under any agreement governing the terms of any of the
Security Assets or any debt represented thereby.

6.2 . The Chargor shall promptly give written notice to each Designated Principal in the
form set out in the Schedule to this Agreement as soon as reasonably practicable after -
sitch entity becomes a Designated Principal. The Chargor and the Secured Party agree

“that the Secured Party shall give such notices in accordance with this Clause 6.2 on
behalf of the Chargor,

6.3 The entry into this Agreement by the Secured Party shall constitute written notice 1o
the Secured Party {and acknowledgment by it of the same) of any charge created
pursuant to this Deed over the Charged Account.

A Hepresentstiens and Warranties
71 Represcotstions and warrantics
The Chargor represents and warranis io the Secured Party as follows:

{a) the documents which contain or establish its constitution include provisions
which give power, and all necessary corporate suthority has been obiained and
action tzken, for it to sign and deliver, and perform the transactions -
contemplated in the Secured Agreements;

- (b} its obligations contained in the Secured Agreements constitute its valid and
binding obligations and are enforceable in accordance with their terms, subject
only to matters affecting creditors’ rights generally and equitable principles

- generally applicable;

(c)  no administrator, receiver, examiner, liquidator or similar official has been
. appointed with respect to it or any of its assets and no petition or proceeding
for such appointment is pending or, to its knowledge, threatened;

{dy neither the signing and delivery by it of the Secured Agreements nor the
exercise by it of its rights and the performance of its obligations thereunder
- contravenes or will contravene or constitute a default or offence under, orcause
to be exceeded, any limitation on it on the powers of its direciors imposed by
or contained in; -

{n any law, reguiation or judicial or official order by which it or any
" of its assets is bound or affected;

(i) . any document which contains or establishes its constitution; or

(i) any agreement to which it is a party or by which any of its assets |
~are bound;

() nolitigation, arbitration or administrative proceeding or claim which might (by
itself or together with any other such proceedings or claims) have a material
adverse effect on the Chargor’s ability (o observe or perform its obligations
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"under the Secured Agréements, is présently in progress of pending or (1o the
bast of the knowledge, information and beliel of the Chargor) threatened
against it or any of its subsidiaries or any of its or their assets;

{H - itis, or will be on the coming into existence of any Collateral Excess, the sole
"~ absoluie legal and beneficial owner of the assets it purports (o charge under
_this Agreement free from all Security (other than this Agreement), trusts,
- assignments and claiwos; and

“{g) . itis, or will be on the coming into existence of any Collateral Excess, the sole
. ghsolute legal and beneficial owner of the right to receive payment of any
Collateral Excess and the right to repayment of all moneys credited 10 the
" Charged Account free from all Security, trusts, assignments and claims.

7.2 Times for moking representotions and warranties

" The representations and warranties set out in Clause 7.1 (Representations and
- warranties)y sbove are made by the Chargorn

“{a}  onthe date of this Agreement;
"(b)  oneach date on which a new Securities Transaction is entered into;
¢} - on the date of any close-ocut or termination of any Securities Transaction; and -

() on each date when Security Assets are transferved to the Charged Account,
"in each case by reference to the facts and circumslances existing at that ime.,

8 i Und;e.riakings of the Chargor
8.1 - Compliance with laws

. The Chargor shall comply in all respects with all laws to which it may be subject, if -
failure to comply would have an adverse effect on the validity or enforceability of, or

- effectiveness or renking of any Security granted or purported o be granted by this
Agreement or on the ability of the Secured Parly to realise the Security Assets (orany
part thereof}, '

82 Par passu ranking

The Chargor must ensure that its payment and other obligations to the Secured Party
under this Agreement at all time rank at least pard passu with the claims of all unsecured
pnd wnsubordinated creditors, except for obligations mandatorily preferred by law
- applying to companies genernily.

9, Acknowledgements - Financial Collateral -

The Chargor and the Secured Party intend that the Security constituted pursuant to
Clause 3 {Creation of Security) constitutes a “security financial colinteral arrangement”
as defined in the Financial Collateral Regulations. The Chargor and Secured Party have
~ entered into this Agresment and the Chargor has given the undentakings in Clause 6
{Negative pledge and restriction on dealings) with the intention that the Security Assets
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are “in the posscssicin or under the control” (as defined in the Financial Collutersl ...
Regulations) of the Secured Party.

i¢. - Enforcement of Transaction Security -

E 10,1 Timing and manner of enforcement

{1} The Transaction Security shall become enforceable and the powers referred 1o _
in Clause 10.2 (General) shall become exercisable immediately vpon the
occurrence of an Enforcement Event, '

{by  Without prejudice te any specific provisions contained in this Agreement,

immediately after the Transaction Security has become enforceable, the

. Secured Party may enforce all or any part of the Transaction Security in any
manner i sees fit

“fc} - The Secured Party shall not be lable or responsible to the Chargor for any !css. : B
- or liability ansing from the manner in which the Secured Party enforces or
refrains from enforcing the Transaction Security. '

() - The Secured Party may apply all or any part of the Security Assets towards the :
- - discharge of the Secured Obligations in such manner as it deems fit.

102 General

(a) The Secured Gb!igaﬁions shall be deemed to have become duc and payable on
 the date of this Agreement for the purposes of section 10! of the Law of
Propesty Act 1925, '

(b)  The power of sale and other powers conferred by section 101 of the Law of
- Property Act 1925 (as varied or extended by this Agreement) and all other
- powers conferred on a mortgagee by law shall be deemed to arise immediately
- after execution of this Agreement,

G -.'-Any restriction imposed by law on the power of sale (including under
. Section 103 of the Law of Property Act 1925) shall not apply to the Transaction
. Security or this Agresment.

103 . Exercise of powers

All or any of the powers conferred on mortgagees by the Law of Property Act 1925 as
varied or extended by this Agreement and all or any of the rights and powers conferred

by this Agreement (whether express or implied) may be exercised by the Secured Party -
without further notice to the Chargor at any time afier an Enforcement Event has
cccurred, irrespective of whether the Secured Party has taken possession of the Security
Assets.

104 Protection of third parties

(a)  No person dealing with the Secured Party or any of its agents will be concermed -
- o enguire:

(i) . whether the Secured Obligations have become payable or otherwise
. required to be performed,
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{it)  whether any power which the Sécured Party may purporl 6 exercise
- has become exercisable or is being properly exercised; or

(iii) - whether any amount or requirement to make delivery remains due
" under the Secured Agreements.

105 Redemption of prior Security |

The Secured Party may at any time after an Enforcement Event has occurred redeem
any prior Security on or relating to any of the Security Assets or procure the transfer of |
- that Security to itself, and may setile and pass the accounts of any person entitled tw
-+ that prior Security. Any account so settled and passed shail {subject to any manifest
error) be conclusive and binding on the Chargor, The Chargor will on demand pay to
the Secured Party all principal monies and interest incidental to any such redemption .
or transfer.

106 Right of appropriation

(a) At any time after an Enforcement Event has occurred, the Secured Party may
appropriate all or pant of any Security Assets which are Financial Collateralin
or towards satisfaction of some or all of the Secured Obligations. For the
avoidance of doubt, the Secured Party shall be entitled to do so on any number

. of occasions and with respect to some only or all Secured Obligations.

" {by - The Secured Party shall attribute the vaine of such Security Assets sp
appropriated as its face value at the time of appropriation. The Parties agree
-that the method of valuation set out in this paragraph iz commercially
reasonable for the purposes of the Financial Collaters! Regulations.

@) Hthe value sodctermined exceeds the amount of the Secured Obligations, the
- Secured Party shall, subject 1o the provisions of this Agreement, promptly
aceount to the Chargor for the amount by which the value so determined of the
approprigted Security Assels exceeds the amount of the Secured Obligations.

- 10.7 . Application of Charged Account

- At any time after an Enforcement Event has occurred and is contining, the Secured -
Party may and is hereby trvevocably and unconditionally authorised, without further
- enquiry and without either giving notice to the Chargor or obtaining any consent, 10
apply the whole or part of the Charged Account in or towards payment of the Secured
" Obligations. :

. Daﬁagatian'“

() The Secured Party may delegate (and any delegate may sub-delegate) by power
- of attorney or in any other manner (o any person any right, power or discretion.
exercisable by it under this Agreement. Any such delegation may he made
upon such terms {including the power to sub-delegate) and subject 1o such
conditions and regulations 2s the Secured Parly may think 6t

(b} The Secured Parly {or any agent, employee or officer of the Secured Party) will
- pot be in any way liable or responsible to the Chargor for any loss or Hability -

arising from any act, neglect, default, omission or misconduct on the part of

any Delegate, and any such persop who Is not a Party may rely on this
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....... paragraph (b} and enforce ity terms under the Contracts (Rights of Third
- Parties) Act 1999,

'(.{:.)" . References in this Agreement o the Secured Paﬂy shall be deemed to include
- references to any Delegate of the Secured Party appointed in accordance with
this Clause 11.
-12. - Preservation of Security -
“12.1 - Reinstatcment

(a} if any payment or de!ivefry by the Chargor or any discharge or release give'n by
the Secured Party is avoided or reduced as a result of insolvency or any similar

cvent:
) the liability of the Chargor and the relevant security shall continue '
- as if the payment, delivery, discharge, release, avoidance or
" reduction had not occurred; and
. (i) the Secured Party shall be entitled (o recover the value or amount

of that security, payment or delivery from the Chargor, as if the
payment, delivery, discharge, aveidance or reduction had nat
occurred.

‘(%) - The Securad Party may concede or compromise any claim that any payment,
' _deilivery, security or other disposition is liable to avoidance or restoration.

122 | Waii;er of defences

None of the obligations of the Chargor under this Agréemeni nor the Transaction

Security will be affected by any act, omission, matier or thing (whether or not known

to the Chargor or the Secured Party} which, but for this provision, would reduce,
. release, prejudice or provide a defence to any of those obligations including:

(a} any time, waiver, release or consent granted io, or composition with, the
Chargor or any other person; '

(b) . the release of the Chargor or any other person under the terms of any- '
" composition or arrangement;

(e} the taking, variation, compromise, exchange, renewal or release of, or refusal
.. or neglect to perfect, take up or enforce, any rights against, or security over the
assets of, the Chargor or any other person or any non-preseniation or non-
- observance of any formality or other requirement in respect of any instrument
- or any failure to realise the full value of any such rights or security;

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

“{e) the refusal or failure to take up, hold, perfect or enforce by any person any
~ rights under or in connection with any security, guarantee or indemnity or any
- document (incivding any failure to present, or comply with, any formality or
other requirement in respect of any instrument, or any failure to realise the full
value of any rights against, or security over the assets of, any Chargor or any
other person);
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Dy the existence of any clalm, set-off or other right which any Chargor may have
.. ot any time against the Secured Party or any other person; '

(g} the making, or absence, of any demand for payment or dischaige of any -
" Secured Obligations;
() any variation, smendment, watver, release, novation, supplement, extension,

restatement or replacement of, or in connection with, any Secured Agreement -
or any other docwment o any securliy, guarantee or indemnity, in each case,
however fundamental and of whatever natore {(and including any amendment |
that may increase the liability of the Chargor); '

(D B any change in the wdentity of the Secured Panty; -

4 B “any unenforceability, itlegality or invalidity of any obligation of any person
- under any Secured Agreement or any other document or securnity; or

" (k) - any iasclvency or similar proceedings.
123 - Immedinte recourse

- The Chargor waives any right it may have of first requiring the Secured Party to

. proceed against or enforce uny other rights or security or claim payment from any
person before claiming from or enforcing against the Chargor under this Agreement.
This waiver applies irrespective of any law or any provision of a Secured Agreement
io the contrary,

124 Appropriations

On and after the occurrence of - an Enforcement Event and until all the Secured .
Obligations have been irrevocably paid, discharged or performed in full, the Secured
© Party (or any trustee or agemt on its behalf} may:

{a) refrain from applying, appropriating or enforcing any other moneys, security .
© . or rights held or received by the Secured Party {or any trustee or agent on s
" behalf) i respect of the Secured Ubligations, or apply, appropriate and enforce
the same in such manner and order as it sees fit (whether against the Secured
Obligations or otherwise} and the Chargor shall not be entitled to the benefit of
the same; and

- (b) - hold in an imerest-bearing suspense account.any moneys received from the |
- Chargor or on account of the Chargor's Liability under this Agreement or any -
- Secured Agreement. -

125 Additional security/non-merger

The Transaction Security created pursuant io this Agreement is curhulative to, in .
addition to, independent of and not in substitution for or devogation of, and shall nat be
~ merged into or in any way be excluded or preiudiced by any other Security {whether
- given by the Chargor or otherwise) now or hereafter held by or on behalf of the Secured
Party in respect of or in connection with any or all of the Secured Obligations or any
. other amount due by the Chargor to the Secured Party,
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Section 93 of the Law of Property Act 1925 shall not apply to this Agreement or (o the
- Transaction Security.

12,7 New accounts and ruling off

- {a) The Secured Party may open a new account in the name of the Chargor at any -
© ame after a subsequent Security affects any Security Asset. I the Secured
Purty does not open a new accoum in such circumstances it will nevertheless
. be deemed to have done so upon the occurrence of such circumstances.

."(b)_ Mo moneys paid into any account (whether new or continuing} after the
- occurrence of any circumsiances referred to in paragraph (a) of this
Clause 12.7 shall reduce or discharge the Secured Obligations. '

13. ' Continuing lability of the Chargor

13 | The Chargor shall remain liable to obsérve and perform all of the other conditions and
~ obligations assumed by it in respect of any of the Security Assets (including any
Related Rights in respect thereof).

©13.2 " The Secured Party shall not be required to perform or fulfil any obligation of the
- Chargor in respect of the Security Assets (including any Related Rights in respect
. ihereof) or to make any payment, or to make any enquiry as 1o the nature of sufficiency

of any payment received by the Chargor, or to present or file any claim or take any -

ather action to collect or enforce the payment of any amount to which it may have been

~ or 10 which it may be entitled under this Agreement at any time. '

i4. Further Assurances

- {a) The Chargor shall at its own expense execuie and do all such assurances, acts

- und things (including, but not limited to, making all filings and registrations

- necessary or desirable for the creation, perfection, protection or maintenance

- of any security created or intended to be created by this Agreement) as the
Secured Party may reasonably require for constituting, perfecting, preserving |

or prolecting the secunty intended to be created by this Agreement or for

. facilitating (if and when this security becomes enforceable) the enforcement
and realisation of the security and in the exercise of all powers, authorities and

discretions vested in the Secured Party.

(b} - To that intent, the Chargor shall in particular exscute all transfers,
conveyances, assignments and assurances in relation to the charged property
whether to the Secured Party or to its nominees and give all notices, orders and -
directions and make all registrations that the Secured Party may reasonably
think expedient.

15, .- Power of Attorney
150 - Appointment

() The Chargor by way of security .iirre?voéébiy appnéms the Secu.r'cd Party and _
- each Delegate severally as its attorney with full power of substitution, on its -
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behalf and in its name or otherwise, gt such time and in such manner as the
atterney thinks fiv

{1 to do anything which the Charg’er is eb!igéd to do under this
. Agresment or any other Secured Agreement (but has not done);

(i) on and afier the occurrence of an Enforcement Event with respect. '
o the Chargor, 1o do anything which the Chargor is obliged to do
- under this Agreement; and

(i) to exercise any of the rights conferred on the Secured szyo'r'a'ny ..
Delegate in relation (o the Secorily Assets or under any Secured
Agreement or any law, '

(b The power of attorney conferred on the Secured Party or any Delegate shafl
' o continue notwithstanding the exercise by the Secured Party of any right of
 appropriation pursuant to Clause 10.6 (Rigit of appropriation).

152 Rafification

The Chargor fatifies and confirms and agrees to tatify and confirm whatever any -
attorney shall do in the exercise or purported exercise of the power of attorney granied
by itin Clavse 15.1 {Appointment).

16, Miscellancous
16.1 . ) New Securities Transactions

The Chargor agrees and confirms that the Transaction Security is for the benefit of the -

- Becured Party to secure the Chargor's obligations under the Counter-Indermnity and
thut the entry into of new Securities Transactions, and the designation of additional
Designuied Principals may increase the amount paysble by the Chargor under the

- Counter-Indemnnity and that the Transaction Security shall secure all and any such
increased lability of the Chargor under the Countar-Indempity, '

162 - Secured Party’s liability

The Secured Pasty (or any agent, employee or officer of any of the Secured Party) shall
- not {either by reason of taking possession of the Security Assets or for any other rpason
and whether as mortgagee in possession or otherwise) be Hable {0 the Chargor or any
other person for any costs, losses, liabilities or expeases: (i) reluting {0 the realisation
of any Security Assets or the taking of any other action permiited by this Agreement or -
- {ii) resulting from or arising in connection with any act, neglect, defaull, omission,
 misconduct of the Secured Party {or any agent, employee or officer of any of the
Secured Pary) in relation 1o the Security Assets or in connection with the Secured
Agreemenis except 1o the extent caused by its or his own gross negligence or wilful
misconduct, and each such person who s not a Party may rely on this Clause 16 and
~ enforee its terms under the Contracts (Rights of Third Parties) Act 1999,

163 Determinations
Any certification or determination by the Secured Party under any Secured Agreement

is, in the absence of manifest error, conclusive evidence of the matters to which #
" relates,
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Mo failure to exercise, nor any delay or omission on the part of the Secured Party in
exercising any right or remedy provided by law or under any Secured Agreement shall
impair, affect or operate as a waiver of that or any other right or remedy or constitute
an election to affirm any Secured Agreement. The single or partial exercise hy the
. Secured Party of any right or remedy shall not, unless otherwise expressly stated, :
. preclude or prejudice any other or further exercise of that, or the exercise of any other .
right or remedy. The rights and remedies of the Secured Party under the Secured
- Agreements are in addition to, and do not affect, any other rights or remedies available
it by law,

" 18. . Partial Invalidity -

* If any provision of a Secured Agreement is or becomes invalid, illegal or unenforceable
in any respect under the laws of any jurisdiction, that shall not affect the legality, -
validity or enforceability of the remaining provisions in that jurisdiction or of that

provision in any other jurisdiciion,

19. . Noset-off
The Chargor will pay all amounts payable under this Agtesméni@iihoui any set-off, o
- counterclaim or deduction whatsoever unless required by law, in which event the S
+ Chargor will pay an additional amount o ensure that the paymeni recipient receives the

~ amount which would have been payable had no deduction been required to have been
made.

28, ' Amendments and Waivers
‘Any term of this Agreemeni may be amended or waived only with the consent of each
of the Parties hereto and if made in writing, and any such amendment or waiver will be
binding on ali Parties,
2L Counlerparts
This Agreement may be executed in any number of counterparts, and by each party
hereto on separate counterpants. Each counterpart is an original, but all counterparts
- - shall together constitute one and the same instrument. Delivery of a counterpart of this
- Agreement by e-mail attachment or telecopy shall be an effective mode of delivery.
23, Governing Law and Enforcement

221 - Governing law

This Agreement and any non-contractual obiigatiﬁhs arising out of or in refation fo this
Agreement shall be governed by, and interpreted in accordance with, English law.

I
i~
b

 Jurisdiction

o (a) Subject to paragraphs Error! Reference source not found. below, the English -
' courts shall have exclusive jurisdiction in relation 1o all disputes arising out of
~or in comnection with this Agreement (including claims for set-off and -
_ counterclaims), including disputes ansing out of or in connection with: (i} the
creation, validity, effect, interpretation, performance or non-performance of, or
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~-the legal relationships established by, this Agreement; and (i} any non:
~ contractual obligations arising out of or in connection with this Agreement.
For such purposes each party irrevocably submits io the jurisdiction of the
English courts and waives any objection 1o the exercise of such jurisdiction.

(b} '_ The Chargor agrees that a final judgment or order of any court referred (o in
: this Clause 22.7 is conclusive and binding and may be enforced against it in

the courts of any other jurisdiction,

THIS SECURITY AGREEMENT has been executed and delivered as a deed on the date
" siated at the beginning of this Agreement.
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............ - SCHEDULE

- Form of Netice to Designated Principals

- Tb: ) [Pwmpa!] . . o : )
' ~ Copy:  State Sireet Bzmk and Trust Cnmpany as Secured Party S -
_ | Date: [»)
' Dear Sir/ Madam,

'. Security agmement ‘dated !,2 March 2020 l;etwa:en J. P‘ Mﬁrgan Securiiws pRc (as
Chargor) and State Street Bank and Trust Company (the Secured Party) (the Security
Agreement) - Notice of charge

i We refer to the Security Agreement. This is notice that, pursuant to the Security
- Agreement, we (the Chargor) have charged by way of a first fixed charge to the Secured Pany
all our respective right, title and interest in and to any claims due, owing or payable to us by -~
you foliowing both (a) our agreement with, or notification to, the Secured Party that we may
enter into securities transactions with you under the Securities Agreements defined below; and
. (b) the close-out of any repurchase or securities loan transaction entered into with you through
- State Street Bank and Trust Company (as vour agent) pursuant to the following agreements:

Global Master Securities Lending Agreement dated 20 March 2006 by and between
- J.P. Morgan Securities plc (previously known as L.P. Morgan Securities Limited) and -

State Street Bank and Trust Company, and Global Master Repurchase Agreement dated

9 January 2004 by and between J.P. Morgan Securities pic {previously known as J.P.

Morgan Securities Limited) and Stute Street Bank and Trust Company {each such
~agreement being o Sccurities Agreement)

the aggregate of such amounts being a Collarera! Excess.

2 With effect from the date of your receipt of this notice we irrevoc:ably authorise and -
_ instruct you to hold any Collaterat Excess to the order of the Secured Party.
3. You are irrevocably authorised and instructed, without requiring further approval from
us to:
fa) : pay any Collateral Excess payable by you to (and only to) the credit of the account with

the following details: MTTG;

- {by provide the Secured Party with such information relating to any Collateral Excess as it
may from time (o time request; and '

_ (c} . comply with the terms of any written notice or instruction in any way relating to, or
- purporting io relate to, the Security Agreement or any Collateral Excess which you
receive at any time from the Secured Party withowt any reference 1o or further authority
from us and without any enquiry by you as to the justification for or validity of that
notice oF instruction.

4. These instructions may not be revoked or amended without the prior written consent of

the Secured Party We agree that you may comply with the terms of this notice without any

- further permission from any Chargor and without enguiry by you as to the justification for or
validity of any request, notice or instruction.
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3. ... U you do not revoke your authorisation $0 the Secured Party (such reveration to be
given only in writing to both us and the Secured Party and io include specific reference io this
Notice to Designated Principals™) o enter into transaciions with us in accordunce with the |
.- relevant Securities Agreemenis (the Anthorisation), then your continued Authorisation shall
" constitute conflirmation by vou (by way of underiaking in favour of the Secured Pasty) that:

o {a) you agree 1o the terms of this notice and 1o act in accordance with its provisions;

(b you have not recetved notice of the creation of any security, set-off, counterclaim ar
- similar right in {avour of any third party to any Collateral Excess; and

e} you have not and will not claim, exercise or enforce any security interest, right of set-
. off, combination of accounts, counterclaim or similar night in respect of any Collateral

Excess or the debts represented by them without the prior written consent of the . '
Secured Party.

- For as long as you do not revoke your Authorisation as set out above, you are deemed toconfirm
" - the above even if vou do not otherwise explicitly acknowledge this notice,

6. This notice and any non-contractual obligations arising out of or in connection with |
this notice are governed by English law,

7. The courts of England have exclusive jurisdiction to settle any dispute arising out of or

“in connection with this notice (including a dispute selating 10 the existence, validity or
termination of this notice or any non-contractual obligation arising out of or in connection with .

_ this notice} {a Dispute). Each party to this notice agrees that the courts of England ave the most
appropriate and convenient courls (0 settle Disputes and accordingly no such panty will argue
to the contrary. For such purposes, each party to this nolice irrevocably submits to the
jurisdiction of the English courts and waives any objection to the exercise of such jurisdiction.

Yours faithiully,

- for and on behalf of
 L.P. Morgan Securities ple, as Chargor

Fensinase 3 waszasesran

_ for and on bﬁha f uf o
- State Street Bank and Trust Company, as Sacurad Party o
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:._ The Charger

- SIGNEDasaDEED

- for and on behalf of JP MORGAN SECURITIES PLC _
the Indemnifying Party R

in the presence of: IR

. Witnes Signatureﬁ' SR '

sl Lane

- Nam&‘:m"g’\ ..... Mae ............. | - Jﬁ Mergan Securiﬁss'
"""" . pls
Addrasslg%%kqua&* LR
..... mécn

The Secured Party

- SIGNED as a DELED

- and DELIVERED -
by STATE STREET =
BANEK AND TRUST
COMPANY : R
acting by its duly authoriged

- attorney: Matthew Neville
....... :'“"""”'Maﬂﬁg‘iﬁg’ﬂmﬁr

Securities Finance

being 4 person who,
in accordance with the laws of the .
- Commonwealth of Massachuseus
is acting under the authority
 of the company

ae Comed e ugt o ot

in the presence of:

-~ Witness: Signature:
- Name:

. . Address: - g
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