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In accordance with
Sections 859A and
859) of the Companies
Act 2006

MRO1

Particulars of a charge

Companies House

s

Go online to hle this information A fee is be payable with this form

www gov uk/companieshouse Please see "How to pay’ on the last page

& What this form s for X What this form 1s NOT for For further information, please
You may use this form to register You may not use this form
a charge created or evidenced by register a charge where t

O

delivered outside of the 21 days 1t will be rejected unless 1115 acco

an (nstrument instrument Use form MR
This form must be delivered to the Registrar for registration & " ,"”
21 days beginning with the day after the date of creation of the ¢
*R5MZVDXE*
RCS #9

court arder extending the time far delivery 31/12/2016
You must enclose a certified copy of the instrument with this form "ASMZM73*
AD5 31/12/2016 #14

scanned and placed on the public record Do not send the origina
COMPANIES HOUSE

Company details |Torcl| | R

Company number clofol1|4]l2(5]9 + Filling i this form
|7 ’—l——l_rl_,_r Please complete in typescript or in
Company name i full ‘ HSBC BANK PLC bold black capitals

I 8 Canada Square, London, E14 5HQ All fields are mandatory unless
! ! specified or indicated by *

Charge creation date

Charge creation date

Fifs [T [Fefolife

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunity agents or trustees

entitled to the charge
Name BNP Panbas (FC013447)
16, boulevard des ltaliens, 75009 Parns - ORIAS n°® 07 022 735
Name
Name
Name

If there are more than four names, please supply any four of these names then
tick the statement below

[0 1confirm that there are more than four persons, security agents or
trustees entitfed to the charge
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MROT

Particulars of a charge

Brief description

Please give a short description of any land, ship, awrcraft or intellectual property
registered or required to be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed secunty included in the instrument

Brief description

Please submit only a short
description If there are a number of
plats of land, awcraft and/or ships,
you should simply describe some
of them (0 the text freld and add a
statement along the lines of, “for
more detalls please refer to the
instrument”

Please frmit the description to the
avallable space

Other charge or fixed security

Does the instrument include a charge (which 1s not a floating charge) or fixed
security over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not descnbed above? Piease tick the appropnate box

Yes
] No

Floating charge

Is the instrument expressed te contain a fioating charge? Please tick the
appropnate hox

Yes Continue
[C] No GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

O Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropriate box

O Yes
No

Trustee statement @

You may tick the box if the company named in Section 1 1s acting as trustee of
the property or undertaking which 1s the subject of the charge

O

© This statement may be filed after
the registration of the charge (use
farm MRO6)

Signature

Please sign the form here

Signature

Signature /

X g X

David Haigh Suharupy Jaya —

Thlsﬁgmn%sg Ee signed by a person with an interest in the charge

06/16 Version 2 1




MRO1

Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House if there Is a query
on the form The contact information you give will be
vistble to searchers of the public record

Contact name

Dawvid Haigh

fomeam = BNP Panbas

Address

10 Harewood Avenue

|
|

|Pos:mvm

London
| County/Region UK

[vIwli [ T Tefala

Postcode

| Country

Inx

I Telephone

0207 595 2680

Certificate

We will send your certificate to the presenter’s address
if given above or to the company's Registered Office if
you have left the presenter’s information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

O The company name and number match the
information held an the public Register

You have included a certified copy of the
instrument with this form

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropnate boxes in
Sections 3, 5,6, 7& 8

You have given a description in Section 4, if
appropnate

You have signed the form

You have enclosed the correct fee

Please do not send the oniginal instrument, 1t must
be a certified copy

oo o o o o QO

Please note that all information on this form will
appear on the public record

How to pay

A fee of £23 is payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House

E Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return 1t to the appropriate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Compantes House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern treland, BT2 8BG

DX 481 NR Belfast 1

n Further information

For further information, please see the guidance notes
on the website at www gov uk/companieshouse or
emall enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.gov.uk/companieshouse

This form has been provided free of charge by Companies House

06/16 Version 2 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number; 14259

Charge code: 0001 4259 0069

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 16th December 2016 and created by HSBC BANK PLC was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 31st

December 2016.

Given at Companies House, Cardiff on 25th January 2017
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I certify this to be
a true copy of the onginat

Q.
Suharupy Joy

—

ilte odSal o
Solicotar C8RA™ 304232)

Security interest over Credit Support Amount (ISDA Euroclear Security Agreement subject to
held in a Euroclear account 1n 1ts own name for Belgian Law)
the account of the Pledgee (third party

pledgeholder structure)
Sate,
Effisien t
y Markets

Intemational Swaps and Denvatives Association, Inc

Q

euroclear

EUROCLEAR SECURITY AGREEMENT

for use with

Euroclear Bank collateral management documentation
Sor non-centrally cleared OTC derrvatives

between

HSBC Bank plc and BNP PARIBAS
(“Security-provider™) (“Security-taker™)

dated 16 December 2016

relating to the
ISDA Master Agreement
(as defined 1n Section 21 (Definirions) of this Agreement) between Security-provider and Security-taker,
and
Collateral Transfer Agreement
dated 16 December 2016 between Security-provider and Security-taker

This Agreement 1s entered into in relation to the [SDA Master Agreement and Collateral Transfer Agreement i order to
secure the Secunty-provider’s obligations under the ISDA Master Agreement, the Collateral Transfer Agreement and
this Agreement by creating a Belgian law first ranking security interest in respect of the Euroclear Collateral (as defined
in Section 21 (Definitrons) of this Agreement) upon the terms set cut heremn

INTERNAL Copynight © 2016 by International Swaps and Derivatives Association Ine and Euroclear Bank SA/NV
This document 15 published by Euroglear Bank SA/NV (Euroclear) and the Internatzonal Swaps and Denvatives Assocastion Inc (1SDA) and 18 protecied by copyright and other propnetary
ellcctual propeny rights [t cannot be used revised or distributed except solely for the purpose of a market paricipant s own commercial transactions or a3 otherwise provided for by Euroclear and
1SDA 1 2 written licensing agreement This notice may not be removed




Accordingly, each of the Secunity-provider and Security-taker (each a Party and together the Parties) agree

as follows

1. INTERPRETATION

11 Definitions

Unless otherwise defined in Section 21 (Definitions) or elsewhere in this Agreement, capitahised
terms defined in the Collateral Transfer Agreement have the same meaning in this Agreement All
references m this Agreement to Sections are to Sections of this Agreement, unless otherwise
specified

12 Construction

Unless a contiary indication appears {(and without fimiting the generality of the foregoing)

(2)

(b)
()

(d)

(e)

(f
(2)

(h)

INTERNAL

a reference to any party includes its successors 1n title, permitted assigns and permitted
transferees,

assets includes present and future properties, revenues and nights of every description,

a person includes any individual, firm, company, corporation, government, state or agency
of a state or any association, trust, joint venture, consortium or partnership (whether or not
having separate legal personality),

a regulation includes any regulation, rule, official directive, request or guideline (whether or
not having the force of law) of any governmental, intergovernmental or supranational body,
agency, department or of any regulatory, self-regulatory or other authority or organisation,

references to a law, statute or statutory provision include

(1) that law, statute or provision as from time to time modified, re-enacted or
consolidated whether before or after the date of this Agreement,

{u) any past law, statute or statutory provision (as from time to time modified,
re-enacted or consolidated) which that law, statute or provision has directly or
indirectly replaced, and

(1) any subordinate legislation made from time to time under that law, statute or
statutory provision which 1s in force at the date of this Agreement,

Section headings are for ease of reference only,

any reference herein to the Collateral Service Agreement (as defined n the Collateral
Transfer Agreement) shall refer to the Collateral Service Agreement between Euroclear, the
Security-provider n its capacity as ‘Collateral Giver’ and the Security-taker i its capacity
as ‘Collateral Taker’ only,

any reference heremn to the Single Pledgor Pledged Account Agreement (as defined in the
Collateral Transfer Agreement) shall refer to the Single Pledgor Pledged Account
Agreement entered mnto between Euroclear, the Security-provider in its capacity as ‘Pledgor’
and the Security-taker 1n uts capacity as ‘Pledgee’ only,




() any reference herein to the Euroclear Agreements shall refer to those Euroclear Agreements
specified in the Collaterat Transfer Agreement 1n respect of the Secunty-provider,

)] any reference to the ISDA Master Agreement, the Collateral Transfer Agreement, the
Collateral Service Agreement, the Single Pledgor Pledged Account Agreement, the
Amendment Agreement or any other agreement or instrument (including this Agreement) 1s
a reference to such agreement or instrument as the same may be amended, novated, varied,
modified, suspended, assigned, supplemented, restated or replaced by any other agreement
or istrument,

(k) any reference to a proviston of the ISDA Master Agreement, Collateral Transfer Agreement,
Collateral Service Agreement or Amendment Agreement shall refer to such provision as
construed pursuant to the governing law of such relevant agreement, and

) a reference to matching instructions from the Security-provider and the Security-taker
includes separate but matching instructions from each of the Security-provider and the
Security-taker

13 Conflicts

In case of any conflict between the provisions of this Agreement and the ISDA Master Agreement,
the Collateral Transfer Agreement or the Euroclear Agreements, the provisions of the ISDA Master
Agreement, the Collateral Transfer Agreement and the Euroclear Agreements (as applicable) shall
prevail In case of any conflict between Section 22 (Other Provisions) and the other provisions of
this Agreement, Section 22 (Other Provisions) will prevail

2. SECURITY
21 Security
As security for the discharge and payment of the Secured Liabilittes, the Security-provider

(a) grants to the Securnty-taker a first-ranking commercial pledge (gage de premer rang/pand in
eerste rang) over the Securities, 1n accordance with the Commercial Pledge Law, the
Financial Collateral Law and Royal Decree n® 62 and/or, as the case may be, (1) the law of
2 January 1991 on the market for public debt securities and monetary policy mnstruments,
(1) the law of 22 July 1991 on treasury bonds and certificates of deposit or (1) articles 460
and 468 to 475ter of the Belgian Companies Code and the royal decree of 12 January 2006
on companies' dematerialised shares, and

(b) transfers title (transfert de propriéié a titre de garantieleigendomsoverdracht ten titel van
zekerheid) to the Cash by way of securnity to the Security-taker i accordance with the
Financial Collateral Law as security for the due performance of the Secured Liabilities The
Parties acknowledge that notwithstanding the fact that the Pledged Cash Account wili be
identified as a pledged account, the secunty interest granted by the Secunty-provider to the
Security-taker over the cash forming part of the Euroclear Collateral takes the form of a
transfer of title for security purposes For the avoidance of doubt, this Section 2 1(b)
(Security) shall be construed as creating, in respect of the Cash, a security interest for the
benefit of the Security-taker under the Financial Collateral Law

22 Euroclear Distributions

The Security-provider agrees that the Euroclear Distributions that are not transferred to 1t pursuant to
Paragraphs 3 5 (Substitutions) and 56 (Transfer of Distributions) of the Collateral Transfer

INTERNAL




23

24

25

26

27

31

Agreement shall, as the case may be, be booked either (a) on the Pledged Securities Account and
thus constitute Securities that fall within the scope of the commercial pledge referred to in Section
2 1(a) or (b) on the Pledged Cash Account and thus constitute Cash that falls within the scope of the
transfer of title by way of security as referred to in Section 2 1(b)

Ranking

The Security shall rank ahead of the night of preference of Euroclear as contemplated i Article 31 of
the Financial Supervision Law, save with respect to the latter as expressly provided otherwise 1n the
SPPA Terms and Conditions, 1n particular Section 4 thereof

Special accounts

The Parties shall treat the Accounts for all purposes as special segregated accounts specifically
opened for the purpose of holding the Euroclear Collateral in accordance with the Financial
Collateral L.aw and each Party undertakes that it will not use the Accounts for any other purpose

Fungibility

The Secunity-provider and the Secunity-taker confirm and agree that the Securities shall be treated by
each of them as fungible m accordance with Royal Decree n°® 62 or, as the case may be, the law of
2 January 1991 on the market for public debt securities and monetary policy instruments, the law of
22 July 1991 on treasury bonds and certificates of deposit, Articles 468 et seq of the Belgian
Companies Code, or the royal decree of 12 January 2006 on companies’ dematerialised shares

Perfection of the Security

(a) The Secunty-provider and the Security-taker have appointed Euroclear as third party
security holder of the Securities and the Cash, and Euroclear has accepted that appomtment
by executing (or otherwise entering into) the Single Pledgor Pledged Account Agreement

(b The Security-provider shall give instructions to deliver Eligible Collateral to the Accounts in
accordance with the provisions of the Collateral Transfer Agreement, the Collateral Service
Agreement and the Single Pledgor Pledged Account Agreement The Parties will give the
appropriate notices to Euroclear in accordance with those agreements

(c) The Parties acknowledge that for conflicts of law purposes, the Pledged Secunities Account
ts the “relevant account” for the purposes of Article 17 of the Financial Collateral Law

Ownership of the Securities

The Security-provider shall at all times prior to enforcement of the Security pursuant to Section 7
(Enforcement) remain the legal owner of the Securities for all purposes (it being understood that any
such nghts shall be subject to the Security and the rights of the Security-taker under this Agreement)

SUBSTITUTION AND MARGIN ADJUSTMENTS
Continwuity of Security

The Parties agree that (a) a substitution of any part of the Euroclear Collateral under Paragraph 3 5
(Substitutions) of the Collateral Transfer Agreement or otherwise m accordance with the terms of the
relevant Euroclear Agreements (a Substitution) or (b) a transfer of additional Euroclear Collateral
under Paragraph 2 1 (Delvery Amount) of the Collateral Transfer Agreement or otherwise m
accordance with the terms of the relevant Euroclear Agreements (a Delivery) or (¢} a return of
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Euroclear Collateral under Paragraph 2 2 (Return Amount) of the Collateral Transfer Agreement or
otherwise 1n accordance with the terms of the relevant Euroclear Agreements (a Return) will not
affect the continuity of the Secunty

32 Release

The Parties acknowledge that (a) upon the occurrence of a Substitution or a Delivery, the
substituting Euroclear Collateral or additional Euroclear Collateral transferred into the Accounts will
be deemed to be pledged or transferred by way of secunity, as the case may be, under the same
conditions as the existing Euroclear Collateral and (b) upon the occurrence of a Substitution or a
Return, the Euroclear Collateral removed from the Accounts pursuant to such Substitution or Return
will be automatically and immedsately released from the Secunity For the avoidance of doubt, a
Substitution will not constitute a release of the Security, except in respect of the Euroclear Collateral
which 1s substituted and removed from the Accounts All Euroclear Collateral from time to time
standing to the credit of the Accounts will remain subject to the Security

33 Equivalent collateral

The Parties agree and acknowledge that the new Euroclear Collateral transferred into the Accounts
after a Substitution 1s equivalent to the Euroclear Collateral which 1s replaced, for purposes of the
Financial Collateral Law

34 Effect
As of the date of

(a) a Substitution all references to Euroclear Collateral in this Agreement will be deemed to
include the substituting Euroclear Coflateral and to exclude the Euroclear Collateral
removed from the Accounts pursuant to such Substitution,

(b) a Delivery all references to Euroclear Collateral in this Agreement will be deemed to
include the additional Euroclear Collateral, and

(c) a Return all references to the Euroclear Collateral will be deemed to exclude any Euroclear
Collateral removed from the Accounts pursuant to such return

4. RIGHTS ACCOMPANYING EUROCLEAR COLLATERAL

The Parties shall deal with any and all Euroclear Distributions and rights accompanying the
Euroclear Collateral (including voting rights) in the manner set out in the Collateral Transfer
Agreement Any transfer from the Accounts under the Collateral Transfer Agreement, the relevant
Euroclear Agreements or this Section 4 (Rights accompanying Euroclear Collateral) shall to the
extent of such transfer constitute a release of the Security in respect of the assets so transferred

5. NO IMMUNITY

The Security-provider represents and warrants to the Security-taker (which representation will be
deemed to be repeated as of each date on which a Delivery Amount or Substitution 1s effected under
and in accordance with the Collateral Transfer Agreement and the Euroclear Agreements) that the
execution and performance by the Security-provider of this Agreement constitute commercial acts
performed for commercial purposes, and 1t will not be entitled to claim immunity from suit,
execution, attachment or other legal process in any proceedings taken 1n relation to this Agreement
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61

62

63

64

65

66

RESTRICTIONS AND UNDERTAKINGS

The Secunity-provider hereby irrevocably and unconditionally undertakes, until full discharge of the
Security m accordance with Section 12 (Discharge of Security), to comply with the following
restrictions and undertakings

Security

The Security-provider shall not create or permit to subsist any Charge over any of the Euroctear
Collateral, except as expressly permitted by or pursuant to the Collateral Transfer Agreement, the
relevant Euroclear Agreements or this Agreement

No use

The Secunity-provider will not have the night to sell, pledge, rehypothecate, charge, mortgage,
assign, invest, use, declare a trust over, commingle or otherwise dispose of, secure or otherwise use
in 1ts business any Euroclear Collateral, except as expressly permitted by or pursuant to the
Collaterat Transfer Agreement and/or this Agreement

Exercise of rights

Subject to the Single Pledgor Pledged Account Agreement and what 1s provided by and pursuant to
the Collatera! Transfer Agreement, the Secunity-provider shall remain hable to (and the Secunty-
taker shall use reasonable endeavours to assist the Security-provider, if so required by the Security-
provider, to enable the Securnity-provider to) observe, perform and exercise all 1ts (subscription and
any other) obligations and rights 1n respect of the Securities

No adverse action

Subject to the nights of the Security-provider under this Agreement, the Security-provider shall not
do, cause or permit to be done anything which

(a) will, or could be reasonably expected to, directly or indirectly adversely affect the
effectiveness, ranking, vahdity, value or enforceability of the Security or the rights of the
Secunity-taker under this Agreement, or

(b) 1s 11 any material way inconsistent with the Security or this Agreement
Attachments

The Security-provider shall procure that no executory attachment (saisie exécutoire/uttvoerend
beslag) 1s made on any of the Euroclear Collateral and shall procure that any conservatory
attachment (saisie conservaioire/bewarend beslag) on any of the Euroclear Collateral is released
within 30 days The Security-provider shail nform the Securily-taker without delay of any such
attachment

No unilateral action
The Secunty-provider will observe its obligations n Paragraph 7 (Restriction on exercise of

untlateral rights under Euroclear Agreements) of the Collateral Transfer Agreement n relation to
notices to Euroclear and other unilateral action under the Euroclear Agreements
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7. ENFORCEMENT

At any time when an Enforcement Event tn respect of the Security-provider has occurred and is
continuing then unfess the Security-provider has paid n full all of its Secured Liabihties, the
Security-taker may immediately at its sole discretion and without prior notice to the Security-
provider

(a) enforce the pledge over the Securities pursuant to Article 8 §1 of the Financial Collateral
Law, by selling the Securities (or any of them) by way of private sale, public auction or
otherwise, and/or

(b) appropriate (s'approprier/toe-eigenen) the Securities (or any of them} pursuant to and n
accordance with Article 8, §2 of the Financial Collateral Law, and set-off the value thereof
against the amount of the Secured Liabilities The value of the Securities in the event of
appropriation under this Section 7(b) (Enforcement) will be the Appropriation Value of such
Securities as of, or as soon as reasonably practicable after, the date on which such Securities
are appropniated For the purposes of this Section 7(b) (Erforcement) the Secunity-taker shall
be entitled to make any currency conversions or effect any transaction 1n currencies which 1t
thinks fit, and to do so at such times and rates as 1t thinks proper, and/or

(c) apply the Cash to the Secured Liabilities, and for these purposes the Security-taker shall be
entitled to make any currency conversions or effect any transaction in currencies which it
thinks fit and to do so on the date of enforcement and at such rates as 1t thinks proper
without having to send a prior letter of formal notice (ruse en demeure/ingebrekestelling) to
the Securnty-provider, and/or

(d) exercise all nights and remedies 1t possesses under all applicable laws, and act generally in
relation to the Euroclear Collateral in such manner as 1t shall reasonably determine, provided
that no such action should be inconsistent with what may be required by the Single Pledgor
Pledged Account Agreement, the ISDA Master Agreement and/or the Collateral Transfer
Agreement

The Secunty-provider hereby authorises the Security-taker to do anything which the Security-
provider 1s obliged to do (but has not done) under this Agreement in connection with the Euroclear
Collateral The Secunty-provider agrees to do any act necessary to give effect to this provision,
including executing any document or agreement or granting any power of attorney

8. ORDER OF DISTRIBUTIONS
81 General
All amounts received or recovered by the Security-taker in the exercise of its rights under this
Agreement shail, subject to the nights of any creditors having priority, be applied i or towards the
payment of the Secured Liabilities, 1n the following order
(a) first, in or towards payment of any unpaid costs, fees and expenses of the Security-taker
under the [SDA Master Agreement, the Collateral Transfer Agreement and this Agreement
(including but not himited to Section 14 (Expenses)),

(b) secondly, 1n or towards payment of any accrued mterest due to the Security-taker under the
ISDA Master Agreement, the Collateral Transfer Agreement and this Agreement, and
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(c)

thirdly, in or towards payment of any amount (other than as described in Section 8 1(a) and
(b) above} due to the Security-taker under the ISDA Master Agreement, the Collateral
Transfer Agreement and this Agreement

82 Deficiencies and Excess Proceeds

(a)

(b)

The Security-provider will remam hable for all Secured Liabilities remaining unsatisfied
after the exercise of rights and remedies by the Security-taker under Section 7 (Enforcement)
of this Agreement or under Section 12 2 (Security-provider Rights and Remedies) of the
Other Security Agreement or equivalent provisions of any Other CSA

Following the exercise of such rights and remedies, the Securnty-taker hereunder will
transfer to the Secunity-provider any proceeds and Euroclear Collateral remaming after
satisfaction 1n full of all payment and delivery Secured Liabilities of the Security-provider,
including (1f applicable) the transfer and release to the Security-taker by the Security-
provider, in 1ts capacity as the ‘Secunty-taker’ under the Other Secunty Agreement, of all
*Euroclear Collateral’ as defined thereunder and the return of any other amounts and items
posted by the Secunity-taker to the Security-provider as credit support under any Other CSA

83 Final Returns

(2)

(b)

84 Waiver

Subject to Section 8 2 (Deficiencies and Excess Proceeds), upon the occurrence of a Final
Secunity Release Date in respect of the Secunty-provider, the Security-taker will instruct
Euroclear to transfer to the Security-provider all Euroclear Collateral, if any, provided that if
matching instructions are required to effect such transfer, the Security-provider will provide
such nstructions promptly 1n accordance with Section 8 3(b) (Final Returns)

If a Final Security Release Date has occurred in respect of the Security-provider and
matching instructions are required in order for Euroclear to transfer the Eurocleat Collateral
for the purposes of Section 8 3(a) (Final Returns) to the Security-provider, then the Security-
provider and Security-taker must provide such matching instructions to Euroclear in order to
effect such transfer and, unless otherwise agreed, each notify Euroclear of the following (and
shall act in accordance with such notifications)

(1) of its intention to terminate the relevant Single Pledgor Pledged Account Agreement
between the parties and Euroclear pursuant fo Section 12(a) of the SPPA Terms and
Conditions, and

(n) to close the on-demand ‘Transaction’ which relates to this Agreement and the
relevant Accounts in accordance with the CSA Operating Procedures

To the extent applicable, the Secunity-piovider expressly waives the benefit of Article 1253 and
Article 1256 of the Belgian Civil Code

9. LIABILITY OF THE SECURITY-TAKER

(a)

INTERNAL

The Security-taker shall not be hable to the Security-provider or any other person for any
properly incurred costs, losses, habihities or expenses relating to the enforcement of the
Security or for any act, default, omission or misconduct of the Security-taker or any of its
officers, employees or agents in relation to the Euroclear Collateral or this Agreement except
to the extent caused by its own gross neghgence (faute grave/grove fout) or wilful
musconduct (dol/bedrog)




(b)

(c)

The Secunity-taker shall not be under any obligation to take any steps to preserve any rights
in the Euroclear Collateral against any other parties, but may do so 1n its sole discretion All
reasonable expenses incurred in connection therewith shall be for the account of the
Security-provider

For the avoidance of doubt, and without limiting the rights of the Security-taker under the
other provisions of this Agreement or the Collateral Transfer Agreement, the Security-taker
will have no right to sell, pledge, rehypothecate, assign, invest, use, commingle or otherwise
dispose of, or otherwise use m its business any Euroclear Collateral, except as expressly
permutted by or pursuant to the Collateral Transfer Agreement and/or this Agreement

10. PROTECTION OF THIRD PARTIES

No person dealing with the Security-taker shall be concerned to enquire

(a)
(®)

(©

whether the nghts conferred by or pursuant to this Agreement are exercisable,

whether any consents, regulations, restrictions or directions relating to such rights have been
obtained or complied with, or

otherwise as to the propriety or regulanty of acts purporting or intended to be 1n exercise of
any such rights

11. SAVING PROVISIONS

11 Continuing Security

(a)

(b)

()

Subject to Sections 3 2 (Release), 4 (Rights accompanymng Euroclear Collateral) and 12
(Discharge of Security), the Security 15 a continuing Secunty and will extend to the ultimate
balance of the Secured Liabilities, regardiess of any intermediate payment or discharge in
whole or in part It shall, subject to Section 12 (Discharge of Security), m particular not be
discharged by reason of the circumstances that there 1s at any time no Secured Liability
arising

The Security will not be discharged by the entry of any Secured Liabthities into any current
account, in which case the Security shall secure any provisional or final balance of such
current account up to the amount of the Secured Liabilities designated as being subject to the
current account relationship

All rights of the Security-taker under this Agreement will remain n full force and effect
notwithstanding any characterisation of any cperation under the ISDA Master Agreement
(including without imitation close-out netting) as a novation (novation/schuldvernieuwing)
of the Secured Liabilities

112 Reinstatement

If any payment by the Security-provider or any discharge given by the Security-taker (whether in
respect of any of the Secured Liabilities or any Security for the Secured Liabilities or otherwise) 1s
avolded or reduced as a result of insolvency or any similar event

(a)

INTERNAL

the Secunity-provider shall remain liable to the Security-taker and the Security shall continue
as 1f the payment, discharge, avoidance or reduction had not occurred, and




(b) the Security-taker shall, to the extent permitted by applicable law, be entitled to recover the
value or amount of that Security or payment from the Security-provider, as if the payment,
discharge, avordance or reduction had not occurred,

it being understood that the Security-provider shall promptly do whatever the Security-taker requires
for such purpose, without prejudice to the Secunty-provider's other obligations under this
Agreement

113 Waiver of defences

Neither the obligations of the Security-provider under this Agreement, nor the Security, wall be
affected by an act, omission, matter or thing which, but for thus Section 11 3 (Waiver of defences),
would reduce, release or prejudice any of its obligations under or pursuant to the ISDA Master
Agreement, the Collateral Transfer Agreement or the Security (w1thout hmitation and whether or not
known to 1t or the Secunty-taker) including

(a) any time, waiver or consent granted to, or composition with, the Securnty-provider or any
other person,

(b) the release of the Security-provider or any other person under the terms of any composition
or arrangement with any creditor of the Security-provider,

(c) the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect to
perfect, take up or enforce any rights against, or Charge over assets of, the Security-provider
or any other person or any non-presentation or non-cbservance of any formality or other
requirement 1n respect of any nstrument or any failure to realise the full value of any
Charge,

(d) any incapactty or lack of power, authority or legal personality of or dissolution or change n
the members or status of the Security-provider or any other person,

(e) any amendment (however fundamental) or replacement of the ISDA Master Agreement, the
Collateral Transfer Agreement or any other document or Charge,

(H) any unenforceability, itlegality or invahdity of any obligation of any person under the ISDA
Master Agreement, the Collateral Transfer Agreement or any other document or Charge, or

(2) any nsolvency or similar proceedings

114  Immediate recourse
The Security-provider waives any right it may have of first requiring the Security-taker to proceed
against or enforce any other rights or Charge or claim payment from any person before claiming
from the Security-provider under this Agreement

115  Additional Security

The Security 1s 1n addition to and 1s not 1n any way prejudiced by any other guarantees or Charge
now or subsequently held by the Secunity-taker

116  Transferabiity

Neither Party may assign, transfer, novate or dispose of any of, or any interest in, its rights and/or
obligations under this Agreement without the prior written consent of the other Party

INTERNAL
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12. DISCHARGE OF SECURITY
12 1 Release

(a) Unless released in accordance with Section 3 (Substitution and Margin Adjustments),
Section 4 (Rights accompanying Euroclear Collateral) or Section 12 1(b) (Release), the
Secunity created and perfected in accordance with this Agreement will continue and remain
in effect until expressly released by the Security-taker The Security-taker may at its sole
discretion grant a full or partial release of the Security

(b The Euroclear Collateral shall be immediately and automatically released from the Secunty
upon the occurrence of either of the following

() the occurrence of a Final Security Release Date, the Parties complying with their
respective obligations under Section 8 3 (Final Returns) of this Agreement and the
effective transfer of all Euroclear Collateral in accordance with such instructions, or

() the Single Pledgor Pledged Account Agreement having been termunated n
accordance with 1ts terms and the transfer of the Euroclear Collateral in accordance
with 1ts terms

122 Security-provider Rights and Remedies

If at any time a Secunty-provider Access Event has occurred and 1s continuing, then

{1 the Securnty-provider may exercise all nights and remedies avaitable to a pledgor under
apphcable iaw with respect to the Euroclear Collateral, and

() the Secunty-taker will be obhgated immediately to transfer all the Euroclear Collateral to the
Secunty-provider which obligation shall, for the avoidance of doubt, be without prejudice to
the Security-taker’'s right to submit a Notice of Contest under Section 133 (Notice of
Contest) following the Security-provider’s service of a Security-provider Access Notice
under Section 13 2 (Security-provider Access Notice)

13. RESTRICTION ON EXERCISE OF UNILATERAL RIGHTS UNDER EUROCLEAR
AGREEMENTS

131  Notice of Exclusive Control
The Security-taker covenants to the Security-provider that

(a) it will not send a Notice of Exclusive Control under the relevant Euroclear Agreements to
Euroclear unless and unti] an Enforcement Event occurs and 1s continuing, and

(b) it will deliver a copy of any Notice of Exclusive Control to the Security-provider when it 1s
delivered to Euroclear

132 Secunty-provider Access Notice
The Security-provider covenants to the Security-taker that
(a) it will not send a Security-provider Access Notice under the relevant Euroclear Agreements

to Euroclear 1n relation to the Secured Accounts unless and until a Security-provider Access
Event occurs (except where 1t does so to exercise the Delivery in Lieu Right, if applicable, or

INTERNAL
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14,

15.

151

152

153

i54

in order to exercise its right to return of Euroclear Collateral pursuant to Section 8 3 (Final
Returns) of this Agreement), and

(b) it will deliver a copy of any Security-provider Access Notice to the Security-taker at the
same time as 1t 1s delivered to Euroclear

Notice of Countest

The Secunty-taker covenants to the Security-provider that, following service of a Security-provider
Access Notice by the Secunty-provider to Euroclear under the relevant Euroclear Agreements n
relation to the Secured Accounts, 1t will not send a Notice of Contest to Euroclear under such
Euroclear Agreements unless the Secunty-provider’s service of such Security-provider Access
Notice was made other than 1n accordance with Section 13 2 (Securuy-provider Access Notice} of
this Agreement

EXPENSES

The Secunty-provider shall, within three Local Busmess Days of demand, pay to the Security-taker
the amount of all reasonable costs, losses, liabilities and expenses (including legal fees and any fees
charged by Euroclear) properly incurred by 1t or any of its delegates in relation to this Agreement
(including the administration, protection, realisation, enforcement or preservation of any nghts under
or in connection with this Agreement, or any consideration by the Security-taker as to whether to
reahise or enforce the same, and/or any amendment, waiver, consent or release of or pursuant to n
this Agreement)

RIGHTS, WAIVERS AND DETERMINATIONS
Ambiguity

Where there 18 any ambiguity or conflict between the rights conferred by law and those conferred by
or pursuant to this Agreement, the terms of this Agreement shall prevail

Exercise of rights

No fatlure to exercise, nor any delay n exercising, on the part of the Security-taker, any right or
remedy under this Agreement shall operate as a waiver, nor shall any single or partial exercise of any
right or remedy prevent any further or other exercise or the exercise of any other right or remedy
The nghts and remedies provided in this Agreement are cumulative and not exclusive of any rights
or remedies provided by law

Deternunations

Any determination by or certificate of the Secunity-taker under this Agreement 1s, in the absence of
manifest error, conclusive evidence of Lhe matters io which 1t relates

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 to create, preserve, perfect or
validate any security interest granted under this Agreement, to enable that party to exercise or
enforce 1ts rnights under this Agreement with respect to the Euroclear Collateral or to effect or
document a release of a security interest on the Euroclear Collateral

INTERNAL
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16.

NOTICES

Any communication to be made under or in connection with this Agreement shall be made in
accordance with the Collateral Transfer Agreement

17. PARTIAL INVALIDITY

If, at any time, any provision of this Agreement 1s or becomes illegal, invalid or unenforceable in

any respect under any law of any jurisdiction, neither the legality, vahdity or enforceability of the

remaining provisions nor the legalhty, vahdity or enforceability of such provision under the law of
any other jurisdiction will in any way be affected or impaired

18. COUNTERPARTS
This Agreement may be executed in any number of counterparts, and this has the same effect as if
the signatures on the counterparts were on a single copy of this Agreement

19. GOVERNING LAW
This Agreement and any non-contractual oblhigations arising out of or in connection with this
Agreement are governed by Belgian law

20. CHOICE OF FORUM

The courts of Brussels, Belgium have exclusive junisdiction to settle any dispute arising out of or in

connection with this Agreement (including a dispute relating to the existence, validity, interpretation,

performance, breach or termination of this Agreement or any non-contractual obligation arising out
of or in connection with this Agreement)
21. DEFINITIONS

Capitalised terms used and not defined in this Agreement have the meaning ascribed to them

(including by reference) in the Collateral Transfer Agreement

In this Agreement (including its recitals)

Accounts means the Pledged Securities Account and the Pledged Cash Account

Affihates means, n relation to any person, any entity controlled, directly or mdirectly, by the

person, any entity that controls, directly or indirectly, the person or any entity directly or indirectly

under common control with the person For this purpose. control of any entity or person means
ownership of a majonty of the voting power of the entity or person

Agreement means this agreement

Appropriation Value means, on any date, 1n relation to securities of any description (such

securities, Relevant Securities)

(a) subject to sub-paragraphs (b) and (c) below, the Market Value determined by Euroclear for
such Relevant Securities on such date,

(b) if either (x) no Market Value as determined by Euroclear for the Relevant Securities 13
available on such date or (y) in the reasonable belief of the AV Determining Party acting in
good faith, such Market Value for the Relevant Securities as determined by Euroclear 1s not

INTERNAL
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commercially reasonable and, in either case, the AV Determuming Party has received firm
bid quotations in respect of such Relevant Securities from erther

) two or more market makers or regular dealers in the Appropriate Market of a
commercially reasonable size but which in aggregate are for all such Relevant
Securities, or

(n) a market maker or regular dealer in the Appropnate Market for all such Relevant
Securities,

the firm price quoted (or where more than one price 1s so quoted, the weighted average of
the prices so quoted) for the purchase of the Relevant Secunties which, to the extent
expressed as a percentage, shall be multiplied agamst the face amount of the Relevant
Securities such that the Appropriation Value 1s expressed as an absolute figure and which
piice shall take into account the value of any accrued but as yet unpaid distributions n
respect of such Relevant Secunities (such Appropriation Value under himb (b} as determined
by the AV Determining Party acting in good faith and in a commercially reasonable manner
including, but not linnted to, 1n refation to obtaining such firm bid quotations), or

if either (x) no Market Value as deterrined by Euroclear for the Relevant Securities 1s
available on such date or (y) n the reasonable belief of the AV Determining Party acting in
good faith, such Market Value for the Relevant Securities as determined by Euroclear 1s not
commercially reasonable and, wn either case, acting in good faith, the AV Determining Party
has either

) endeavoured but been unable to obtain quotations in accordance with paragraph (b)
above, or

() determined that 1t would not be commercially reasonable to obtain such quotations,
(including, without limitation, owing to circumstances affecting such Appropriate
Market),

the fair market value of the Relevant Secunties determined by the AV Determining Party,
acting n good faith and 1n a commercially reasonable manner, by reference to any relevant
information, including, without limitatton, one or more of the foilowing pricing sources and
methods

(A) available prices for securities with similar maturities, terms and credit characteristics
as the Relevant Secunties supplied by one or more third parties,

(B) 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 approprnation,

(€) information consisting of relevant market data 1n the relevant market supplied by
one or more third parties including, without hmitation, relevant rates, prices, yields,
yield curves, volatilities, spreads, correlations or other relevant market data in the
relevant market, or

(D) information of the types described n paragraphs (A) or (C) above from internal
sources (including any of the AV Determining Party's Affiliates) if that information
1s of the same type used by the AV Determining Party in the regular course of its
business for the valuation of sim:lar secursties

14




in this definition of Appropriation Value, the following terms will have the meanings set out
below

Appropnate Market means, in relation to securities of any description, the market which 1s
the most appropriate market for securities of that description, as determimed by the AV
Determiming Party

AV Determining Party means

(1) for the purposes of determming the Appropriation Value under Section 7
(Enforcement) of this Agreement, the Security-taker, and

(1) for the purposes of determining the Appropriation Value n relation to the exercise
of the Delivery in Lieu Right (if applicable), the Security-provider

Market Value has the meaning ascribed to such term 1n the Collateral Service Agreement
Belgian Civil Code means the Belgian Code Crvil/Burgeriyk Wethoek

Belgian Companies Code means the Belgian Code des Sociétes/Wetboek van Vennootschappen
dated 7 May 1999

Cash means any money (espéces/contanten as defined in the Financial Collateral Law) standing
from time to time to the credit of the Pledged Cash Account

Charge means a mortgage, charge, securnity, lien (including priviiége/voorrecht) or other security
interest or transfer by way of security arrangement securing any obligation of any person, a mandate
to create the same or any other rnight ansing by operation of law, agreement, or arrangement having a
sumular effect

Collateral Transfer Agreement has the meaning given to 1t on the first page of this Agreement
Commercial Pledge Law means the Belgian Law of 5 May 1872 on commercial pledges

Delivery in Lieu Right, if applicable, has the meaning given to such term in Section 22 (Other
Provisions)

Enforcement Event has the meaning given to that term n Section 22 (Other Provisions)

Euroclear means Euroclear Bank SA/NV, a credit istitution ncorporated under the laws of
Belgium, as operator of the Euroclear System, and which s recogmsed as a central secunties
depositary for purposes of Royal Decree n® 62

Euroclear Collateral means the Securities and the Cash, other property, the Euroclear Distributions
and all proceeds of any such Securities, other property or Euroclear Distributions that have been
transferred to or recerved mto the relevant Account pursuant to the Collateral Transfer Agreement or
otherwise credited to the relevant Account by Euroclear and not transferred to the Security-provider
pursuant to the provisions of the Collateral Transfer Agreement or this Agreement, or otherwise
debited from the relevant Account(s) by Euroclear

Euroclear Distributions means all amounts received by Euroclear in respect of Euroclear
Collateral, whether by way of interest, principal, premium, dividend, return of capital or otherwise,
and whether 1n cash or in kind, standing to the credit of the Accounts and all the night, title and
interest of the Security-provider in and to such amounts

INTERNAL
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Euroclear System means the clearance and settlement system for internationally traded securities
operated by Euroclear, including all services offered by Euroclear in respect of securities held or
recorded 1n any account as set forth in the Euroclear Terms and Conditions

Final Security Release Date means, 1n relation to the Security-provider, the first date to occur upon
which all Secured Liabilities n respect of such Secunty-provider (except for any potential hability
under Section 2(d) of the ISDA Master Agreement or any obligation to transfer any interest payment
under any Other CSA) have been satisfied n full

Financial Collateral Law means the Belgian Law of 15 December 2004 on financial collateral
arrangements

Financial Supervision Law means the Belglan Law of 2 August 2002 on the supervision on the
financial sector and financial services

ISDA Master Agreement has the meaning given to that term in the Collateral Transfer Agreement

Notice of Contest means, with respect to the Euroclear Agreements, a notice given by the Security-
taker (as “Pledgee”) to Euroclear under Section 6(a)(iv){bb) of the SPPA Terms and Conditions
following service of a Security-provider Access Notice by the Security-provider (as “Pledgor”)
under such Euroclear Agreements,

Notice of Exclusive Control means, with respect to the Euroclear Agreements, a notice given by the
Secunity-taker (as “Collateral Taker”) to Euroclear under Section 9(a)(n) of the CSA Terms and
Conditions 1n respect of a default of the Security-provider (as “Collateral Giver™), as referred to as a
notice for the purposes of Section 6(a)(un) and 12(d)(1) of the SPPA Terms and Conditions,

Other Security Agreement means, n relation to the Collateral Transfer Agreement, the Secunty
Agreement defined thereunder which s not this Agreement (1f any)

Pledged Cash Account means the Cash Account (as defined in the Euroclear Terms and
Conditions) in the Euroclear System in the name of Euroclear, acting in 1ts own name but for the
account of the Security-taker associated with the Pledged Securities Account (including any sub-
account of such cash account)

Pledged Securities Account means the Securities Clearance Account (as defined 1n the Euroclear
Terms and Conditions) in the Euroclear System 1n the name of Euroclear, acting in 1its own name but
for the account of the Security-taker, opened pursuant to the Single Pledgor Pledged Account
Agreement

Royal Decree n° 62 means the Belgian Royal Decree n°® 62 of 10 November 1967 concerming the
custody and clearing of fungible financial mstruments (as coordinated)

Secured Laabilities means all preseni, fuiure, actual and conungent obligailons of the Secunty-
provider (including moneys, debts and lLiabilities due, owing or incurred by the Secunty-provider to
the Secunty-taker) under the ISDA Master Agreement, the Collateral Transfer Agreement, this
Agreement and the Other Security Agreement, provided that, if the parties have elected 1n the
Collateral Transfer Agreement that the “One Way Provisions” are applicable and the Security-
provider 1s specified as the “Posting Party” thereunder, the definition of Secured Liabilities shall also
include all present, future, actual and contingent obligations of the Posting Party to the Other Party
under any Other CSA (including, without hmitation, to pay default interest or equivalent amounts
arising from a failure by Posting Party as a secured party thereunder to comply with its obligations to
transfer or otherwise procure the return of initial margn to the Other Party)
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COLLATERAL TRANSFER AGREEMENT

for use with

Euroclear Bank collateral management documentation
Sor non-centrally cleared OTC dervatives

Between

HSBC Bank plc and BNP Paribas
(“Party A™) (“Party B”)

dated 16 December 2016

relating to the

ISDA Master Agreement
dated as of 29 August 2001 between Party A and Party B
This Agreement 1s entered nto n relation to

(0 the ISDA Master Agreement referred to above (as amended, restated and/or supplemented from time
to time, the ISDA Master Agreement),

(2) the ISDA Euroclear Secunty Agreement dated 16 December 2016 under which Party A 1s “Secunity-
provider” and Party B 1s “Security-taker” (as amended, restated and/or supplemented from time to
tune, the Party A Security Agreement), and

subject to the One Way Provisions (1f applicable under Paragraph 13 (Elections and variables)), in which
event no Party A Security Agreement or Party B Security Agreement (as the case may be) shall be entered
into by the parties 1n connection with this Agreement (and references to such security agreement shall be
disregarded for the purposes of interpreting the provisions of this Agreement)

Accordingly, the parties agree as follows
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1. INTERPRETATION
11 Definitions and Inconsistency

Capitahised terms not otherwise defined herein or elsewhere in this Agreement have the meanings
specified pursuant to Paragraph 12 (Definitions), and all references n this Agreement to Paragraphs
are to Paragraphs of this Agreement Capitalised terms used but not defined mn this Agreement have
the meanings specified in the Euroclear Agreements, the Security Agreements and/or the ISDA
Master Agreement, as applicable In the event of any inconsistency between this Agreement and the
ISDA Master Agreement, this Agreement will prevail, and in the event of any inconsistency between
Paragraph 13 (Elections and variables) and the other provisions of this Agreement, Paragraph 13
(Elections and variables) will prevail In the event of any inconsistency between the provisions of
this Agreement and a Secunty Agreement, the provisions of this Agreement will prevail

12 Security-taker, Security-provider and Collateral Valuation Agent

(a) Unless otherwise specified 1in Paragraph 13 (Elections and variables), all references n this
Agreement to the “Security-taker” will be to either party when acting 1n that capacity and all
corresponding references to the “Security-provider” will be to the other party when acting i
that capacity

(b) To the extent that, in respect of a Securtty-provider and uts posting obligation, the Collateral
Valuation Agent for such posting obligation 1s designated in Paragraph 13 (Elections and
variables) to be the Security-taker and not Euroclear, all references mn this Agreement to the
“Collateral Valuation Agent” in relation to such posting obligation will be to such Secunty-
taker when acting 1n that capacity (including through such party’s designee acting as agent
on behalf of such party (as principal), 1f applicable) For the avoidance of doubt, a party to
this Agreement that 15 designated as the Collateral Valuation Agent will be hable for the acts
or omussions of 1ts designee to the same extent that 1t would be hable for its own acts or
omissions hereunder (and, for the purposes of any notification of a determination as required
under this Agreement, such party will be responsible for procuring that its designee notifies
the other party to this Agreement and Euroclear of such determination)

(c) Any Ehgible Collateral transferable by Party A as “Security-provider” under this Agreement
shall be transferred into the relevant Party A Secured Account and be subject to the
“Secunity” created pursuant to {(and as defined under) the Party A Secunty Agreement

(d) Any Elgible Collateral transferable by Party B as “Security-provider” under this Agreement
shall be transferred into the relevant Party B Secured Account and be subject to the
“Security” created pursuant to (and as defined under) the Party B Security Agreement

13 Scope of this Agreement and each Other CSA

The only “Transactions” governed by the ISDA Master Agreement which will be retevant for the
purposes of determuning a Credit Support Amount and related Margin Amount (IM) under this
Agreement with respect to a posting obligation of a Security-provider will be the relevant Covered
Transactions specified in accordance with the provisions of Paragraph 13 (Elections and variables)
Each Other CSA, 1f any, 1s hereby amended such that the “Transactions” under the ISDA Master
Agreement that will be relevant for the purpose of determining any “Independent Amount™
thereunder, 1f any, with respect to the Security-provider will exclude the Covered Transactions

14 Gross Settlement
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All payments and deliveries to be made by a party pursuant to the terms of this Agreement will be
settled without set-off, netting or other discharge against any payments or deliveries to be made on
the same day to such party by the other party under this Agreement

15 Interpretation

In thts Agreement, except to the extent that the context requires otherwise

(a)

(b)

(c)

(d)

(e)

4]
(8)

(h)

¢

(k)

INTERNAL

References to a law, statute or statutory provision include

(1) that law, statute or provision as from time to time modified, re-enacted or
consolidated whether before or after the date of this Agreement,

(1) any past law, statute or statutory provision (as from time to time modified, re-
enacted or consolidated) which that law, statute or provision has drrectly or
indirectly replaced, and

(m) any subordinate legislation made from time to time under that law, statute or
statutory provision which 1s in force at the date of this Agreement

References to sub-paragraphs or Paragraphs are references to such provisions of this
Agreement References to a sub-paragraph are references to the relevant sub-paragraph of
the Paragraph in which 1t appears

Use of the singular shall include the plural and vice versa Words denoting any gender shall
include any other gender

Headings are for ease of reference only and shall be ignored in interpreting this Agreement

References to an agreement, deed, mstrument, licence, code or other document (including
this Agreement or the Euroclear Agreements), or to a provision contained 1n any of these,
shall be construed, at the particular time, as a reference to 1t as 1t may then have been
amended, varied, supplemented, modified, suspended, assigned or novated

References to a time of day are to Brussels time unless otherwise stated

The language which governs the interpretation of this Agreement 1s the Enghish language
All notices to be gtven by any party and all other communications and documentation which
are in any way relevant to this Agreement or the performance or termination of this
Agreement shall be in the English language

The words include and including are to be construed without hmitation
A reference to a law includes common or customary law and any constitution, decree,
Judgment, legislation, order, ordinance, regulation, rule, statute, treaty or other legislative

measure, in each case of any junisdiction whatever

A reference to any party includes its successors n title, permitted assigns and permitted
transferees

A reference to transfer means, in relation to cash, payment and, in relation to other assets,

delivery and where 1t 1s of Eligible Collateral or Posted Collateral includes a transfer made
i accordance with Paragraph 3 2 (Transfers)
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22

(H A reference to Posted Collateral being held by the Security-taker (in relation to a Security-
provider’s posting obligation) mcludes any Posted Collateral held by Euroclear in the
relevant Secured Accounts relating to such Security-provider and such posting obligation for
the benefit of such Secunty-taker (as “Collateral Taker” or “Pledgee”) under the relevant
Euroclear Agreements

(m) A reference to joint instructions or matching instructions from the Secunty-provider and
the Security-taker includes separate but matching instructions from each of the Secunity-
provider and the Security-taker

Payments and deliveries

If a payment or a delivery under this Agreement would otherwise be due on a date which 1s not a
Local Business Day (as defined under this Agreement), such payment or delhivery (as appropriate)
shall instead fall due on the first Local Business Day falling after such date

Acknowledgements

The parties acknowledge and agree that

(a) the following documents are 1n each case a Credit Support Document n relation to the ISDA
Master Agreement

(1) this Agreement,
() the Party A Security Agreement, and
() the Party B Secunity Agreement, and

(b) this Agreement together with the relevant Security Agreement for a Security-provider
constitutes the “Collateral Agreement” for the purposes of the Collateral Service Agreement
under which such Security-provider 1s “Collateral Giver”

CREDIT SUPPORT OBLIGATIONS
Delivery Amount

Subject to Paragraphs 3 (Conditions Precedent, Transfers, Calculations and Substitutions) and 4
{Dispute Resolution), 1f the Delivery Amount applicable to the Security-provider for a Transfer Date
equals or exceeds the Secunty-provider’s Mimmum Transfer Amount, then on the Transfer Date the
Security-provider will transfer to the relevant Secured Accounts (secured for the benefit of the
Security-taker) Ehgible Collateral having a Value as of the related Collateral Valuation Date at least
equal to the applicable Delivery Amount The Delivery Amount applicable to the Security-provider
for any Transfer Date will equal the amount by which

(a) the Credit Support Amount applicable to the Security-provider
exceeds

{b) the Value as of the related Collateral Valuation Date of all Posted Collateral held by the
Security-taker (as adjusted to include any prior Delivery Amount and to exclude any prior
Return Amount, the transfer of which, in either case, has not yet been completed and for

which the relevant Transfer Date falls on or prior to such Collateral Valuation Date)

Return Amount
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31

32

Subject to Paragraphs 3 (Condiions Precedent, Transfers, Caleulations and Substitutions) and 4
(Dispute Resolution), 1if the Return Amount applicable to the Securty-taker for a Transfer Date
equals or exceeds the Secunity-taker’s Mimimum Transfer Amount, then on the Transfer Date the
Security-taker will transfer (from the relevant Secured Accounts secured for its benefit) Posted
Collateral to the Secunty-provider having a Value as of the related Coilateral Valuation Date as
close as practicable to the applicable Return Amount The Return Amount applicable to the
Securnity-taker for any Transfer Date will equal the amount by which

{(a) the Value as of the related Collateral Valuation Date of all Posted Collateral held by the
Secunty-taker (as adjusted to mnclude any prior Delivery Amount and to exclude any prior
Return Amount, the transfer of which, i either case, has not yet been completed and for
which the relevant Transfer Date falls on or prior to such Collateral Valuation Date)

exceeds
(b) the Credit Support Amount applicable to the Security-provider
Additional Transfers under Euroclear Agreements

If on any date the Collateral Valuation Agent 1s Euroclear and such date 1s not a Transfer Date but1s -
a date on which Euroclear 1s open for the acceptance and execution of settlement structions (a
Margining Date), transfers shall be made under either Paragraph 2 1 (Delivery Amount) or 22
(Return Amount) (as applicable) in accordance with the Euroclear Agreements as 1f such Margining
Date were a Transfer Date (whereupon the last determination of Credit Support Amount in respect of
a Secunty-provider and 1ts posting obligation for the immediately preceding Transfer Date shall be
deemed to be the Credit Support Amount in respect of such Security-provider and such posting
obligation for such Margining Date)

CONDITIONS PRECEDENT, TRANSFERS, CALCULATIONS AND SUBSTITUTIONS
Conditions Precedent

Unless otherwise specified tn Paragraph 13 (Elections and variables), each transfer obligation of the
Security-provider under Paragraphs 2 (Credit Support Obligations) and 4 (Dispute Resolution) and
of the Securnity-taker under Paragraphs 2 (Credit Support Obligations), 4 (Dispute Resolution) and
5 6 (Transfer of Distributions) 1s subject to the conditions precedent that

(a) no Event of Default, Potential Event of Default or Specified Condition has occurred and 1s
continuing with respect to the other party, and

(b) no Early Termination Date has occurred or been designated for which any unsatisfied
payment obligations (whether present, actual, future or contingent) exist which 1s (A) in
respect of all Covered Transactions or (B) as the result of a Specified Condition with respect
to the other party

Transfers

All transfers under this Agreement or any Secunty Agreement of any Eligible Collateral, Posted
Collateral or Distributions will be made by Euroclear in accordance with the relevant Euroclear
Agreements, subject to Paragraph 5 6 (Transfer of Distribunions) For the avoidance of doubt, any
obligation of the Secunty-taker to transfer Posted Collateral from the Secured Accounts will be
deemed satisfied by such Security-taker complying with 1ts obligations to provide instructions to
Euroclear under Paragraph 3 3(c) (Calculation of Credit Support Amount and matching notifications
to Euroclear), Paragraph 4 | (Disputed Calculations or Valuations) or Paragraph 5 6 (Transfer of
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Dustributions) of this Agreement or Section 8 2 (Deficiencies and Excess Proceeds) or Section 8 3
(Fmal Returns) of the relevant Security Agreement under which the other party 1s Security-provider
{as applicable)

Any transfer made in accordance with this Paragraph 3 2 (Transfers) and the related Euroclear
Agreements shall discharge and satisfy in full the transferring party's obligation to make such
transfer under this Agreement or relevant Security Agreement (as applicable)

33 Calculation of Credit Support Amount and matclung notifications to Euroclear

(a)

(o)

(c)

INTERNAL

On each Transfer Date, each party will calculate the relevant Credit Support Amount in
respect of a Secunty-provider and its posting obligation as of the related Observation Date
and noufy the other party promptly of its determination of such Credit Support Amount on
such Transfer Date (and 1n any event, not later than the Notification Time) For any
calculation of Credit Support Amount by a party, such party may use relevant information or
data (including inputs for any applicable model specified 1in Paragraph 13 (Elections and
variables) to determine Margin Amount (IM) for certain Covered Transactions} most
recently reasonably available for close of business n the relevant market(s) as of the Credit
Support Amount Calculation Time

Subject to Paragraph 4 (Dispute Resolution) n the event of a dispute m relation to a
determmation of the Credit Support Amount with respect to a Security-provider and 1ts
posting obligation, the Security-ptovider and Secunity-taker must provide matching
instructions to Euroclear on the nitial Transfer Date no later than the Notification Time 1n
respect of the imtial “Intended Transaction Amount” of the relevant *Transaction” as
defined under the Euroclear Agreements which relates to this Agreement and the relevant
Secured Accounts in respect of such posting obligation (which shall equal the Credit Support
Amount notified under Paragraph 3 3(a) (Calculation of Credit Support Amount and
matching notifications to Eurocfear) on the imtial Transfer Date 1n respect of such posting
obligation and determned as of the related Observation Date)

If on any Transfer Date the Credit Support Amount determined under Paragraph 3 3(a)
(Calculation of Credit Support Amount and maitching notifications to Euroclear} i respect
of a Securnity-provider and its posting obligation as of the relevant Observation Date differs
from the last Credit Support Amount in respect of such posting obligation as jointly notified
via matching nstructions to Euroclear as an “Intended Transaction Amount” in accordance
with this Paragraph 3 3 (Calculation of Credit Support Amount and matching notifications to
Furoclear) (such new Credit Support Amount being the Revised Credit Support Amount),
(subject to Paragraph 4 (Dispute Resolution)) the parties must, no later than the Notification
Time on such Transfer Date, provide matching nstructions to Euroclear mn respect of a
revised “Intended Transaction Amount” (which shall equal such Revised Credit Support
Amount) of the relevant “Transaction” under the Euroclear Agreements which relates to this
Agreement and the relevant Secured Accounts relating to such posting obligation, which
matching instructions shall constitute a “Transaction-size Adjustment” under the relevant
CSA Operating Procedures
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Calculations of Market Value and determination of Value

(a) Subject to Paragraph 4 (Dispute Resolution), all calculations of Market Value (for the
purposes of a determination of Value as of a Collateral Valuation Date under Paragraph 2
(Credit Support Obligations) n relation to a Transfer Date)} will be made by the Collateral
Valuation Agent as of the Value Calculation Time on the relevant Collateral Valuation Date

(b) To the extent the Collateral Valuation Agent is not Euroclear, all such calculations under this
Paragraph 3 4 (Calculations of Market Value and determmnation of Value) shall be submitted
(whether by such Collateral Valuation Agent or its designee) to the other party and Euroclear
no later than the Valuanon Deadline on the relevant Transfer Date prowided that, 1f the
parties have made the relevant election under the Euroclear Agreements, Euroclear shall
calculate the relevant Market Value in respect of an stem upon any failure of such Collateral
Valuation Agent to comply with the provisions hereunder In the case of any calculation of
Market Value, the Collateral Valuation Agent (to the extent it 1s not Euroclear) may use
Market Values most recently reasonably available for close of business m the relevant
market for the relevant ELigible Collateral as of the relevant Value Calculation Timne

(c) The parties acknowledge and agree that calculations of Market Value shall form the bas:s for
the Margin Report to be delivered by Euroclear to the parties which shall contamn Euroclear’s
determination of Value 1n respect of such Collateral Valuation Date (using (1) Market Values
submitted by the Collateral Valuation Agent if applicable pursuant to Paragraph 3 4(b)
(Calculations of Marker Value and determination of Value) above and (1) the related
applicable “Margin Percentages” to be applied by Euroclear under the Euroclear Agreements
which the parties acknowledge and agree may be expressed in a “margin” format which 1s
economically equivalent to the “haircut” format in which Hy and Hex are each expressed
under this Agreement) 1n accordance with the Euroclear Agreements

Substitutions

With respect to a set of Secured Accounts and the related Security-provider’s posting obligation,
Ehgible Collateral may be substituted for Posted Collateral i accordance with, and subject to, the
terms of the relevant Euroclear Agreements for such Security-provider

DISPUTE RESOLUTION
Disputed Calculations or Valuations

If a party (a Disputing Party) disputes (I) the other party’s calculation of Credit Support Amount as
notified to 1t on a Transfer Date m accordance with Paragraph 3 3(a) (Calculation of Credit Support
Amount and matching notifications to Euroclear) or (I1) the Collateral Valuation Agent’s calculation
of the Market Value m relation to any item or items of Elhigible Collateral (to the extent that the
Collateral Valuation Agent ts not Euroclear) as notified ta it on a Transfer Date, then

(a) the Disputing Party will notify the other party not later than (X) the Notification Time on the
Transfer Date 1n the case of (1) above, or (Y) close of business on the Local Business Day
immediately following the Transfer Date in the case of (II) above,

(b) subject to Paragraph 3 1 (Conditions Precedenr) (if applicable), in the case of (I} above the
parties will submit matching nstructions to Euroclear under Paragraph 3 3(c) (Calculation
of Credit Support Amount and matching notifications to Euroclear) to the extent of the
undisputed amount not later than the Notification Time on the relevant Transfer Date,

(c) the parties will consult with each other 1n an attempt to resolve the dispute, and
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(d) if they fail to resolve the dispute by the Resolution Time, then

(1 in the case of a dispute 1n relation to (I) above involving a determination of Credit
Support Amount, each party will recalculate the Credit Support Amount as of the
Recalculation Date by using the procedures specified in Paragraph 13 (Elections and
variables) for calcutating the Credit Support Amount, and

(1) in the case of a dispute n relation to (II) above involving the Market Value of any
Eligible Collateral, the Collateral Valuation Agent (to the extent it 1s not Euroclear)
will recalculate the Market Value as of the Collateral Valuation Date relating to the
original Transfer Date pursuant to Paragraph 13 (Elections and variabies)

Following a recalculation pursuant to this Paragraph 4 (Dispute Resolution), the relevant party will
notify the other party not later than the Notificatton Time (in the case of a dispute 1n relation to (I)
above) or one hour prior to the Valuation Deadline (in the case of a dispute 1n relation to (II) above),
in each case, on the Local Business Day following the Resolution Time of its recalculation
Following such notice or a resolution pursuant to (c) above, m the case of a dispute n relation to (I),
the parties will make the relevant matching instructions to Euroclear in order to make the appropriate
transfer, subject to Paragraph 3 | (Conditions Precedenr) (1f applicable) and in the case of a dispute
n refation to (II), the relevant party as Collateral Valuation Agent will notify Euroclear not later than
the Valuation Deadline on the Local Business Day following the Resolution Time of the relevant
recalculation

No Event of Default

The failure by a party to make a transfer of any amount which 1s the subject of a dispute to which
Paragraph 4 | (Disputed Calculations or Valuations) applies will not constitute an Event of Default
for as long as the procedures set out in this Paragraph 4 (Dispute Resolufion) (as supplemented by
the provisions of Paragraph 13 (Elections and variables)) are bewmng carried out (but without
prejudice to a party’s obligation to transfer the undisputed amount under Paragraph 4 1(b) (Disputed
Calculations or Valuations)) For the avoidance of doubt, upon completion of those procedures,
Section 5(a)(m){(1) of the 1SDA Master Agreement (as amended under Paragraph 52 (Euroclear
Risk) of this Agreement) will apply to any failure by a party to make a transfer required under the
final sentence of Paragraph 4 1 (Disputed Calculations or Valuations) on the relevant due date
(subject to Paragraph 6 (Defaul))

HOLDING POSTED COLLATERAL
Elhgibility to Hold Posted Collateral; Euroclear

The holding of Posted Collateral by Euroclear in the Secunity-provider’s Secured Account
accordance with the terms of the relevant Euroclear Agreements will be deemed to be the holding of
that Posted Collateral by the Security-taker Prior to the enforcement of its rights under the relevant
Security Agreement, the Secunity-taker will have no duty with respect to the Posted Collateral,
including any duty to collect any Distributions, or enforce or preserve any rights pertaining to the
Posted Collateral

Euroclear Risk

Unless otherwise specified in Paragraph 13 (Elecrions and variables), the parties acknowledge and
agree that, with respect to a party as the Security-provider and the other party as the Security-taker

(a) the Securtty-provider will be hable for the acts or omissions of Euroclear to the same extent
that Security-provider would be liable hereunder or under the relevant Security Agreement
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(b)

(c)

for 1ts own acts or omussions and any such act or omission of Euroclear will be deemed to be
the act or omission of the Security-provider for purposes of Paragraph 6(1) (Defaull),
provided that, notwithstanding the foregoing, 1f “Euroclear Event” 1s specified as applicable
in Paragraph 13 (Elections and variables), the consequences of any act or omission of
Euroclear that constitutes a Euroclear Event will be as set out in Paragraph 13 (Elections and
variables),

the Security-taker will not be hable for the acts or omissions of Euroclear including for the
purposes of Section 5(a)(11)(1) of the ISDA Master Agreement (unless ansing directly as a
result of the Security-taker’s failure to perform its obligations under Paragraph 33
(Calculation of Credut Support Amount and matching notifications to Euroclear), Paragraph
3 4 (Calculanions of Market Value and determmnation of Value), Paragraph 4 | (Disputed
Calculations or Valuations) or Paragraph 5 6 (Transfer of Distributions) of this Agreement
or Section 82 (Deficiencies and Excess Proceeds) or Section 8 3 (Final Returns) of the
relevant Security Agreement under which the other party 1s Security-provider (as
applicable)), and

the Security-taker will not be lable for the failure of the Security-provider to provide
matching nstructions with 1t to the extent required hereunder n order to give effect to a
transfer of Posted Collateral by Euroclear including for the purposes of Section 5(a)(iun)(1)
of the ISDA Master Agreement

53 Ne Use of Posted Collateral

(a)

(b)

For the avoidance of doubt, and without hmiting the rights of the Security-taker under the
other provisions of this Agreement or the relevant Security Agreement, the Secunty-taker
will have no right to sell, pledge, rehypothecate, assign, invest, use, commingle or otherwise
dispose of, or otherwise use in its business any Posted Collateral, except as expressly
permitted by or pursuant to the relevant Security Agreement and/or this Agreement

The parties agree that the “Re-use Opticn™ will not be selected as applicable under any
Collateral Service Agreement

54  No Offset

For the avoidance of doubt, no delivery or return of any margin under any Other CSA will be offset
against (or netted with) any Delivery Amount or Return Amount under this Agreement

55 Rights Accompanying Posted Collateral

(a)

INTERNAL

Voting Rights

Unless and until an Enforcement Event occurs with respect to a party as Security-provider
which 1s then continuing, the Security-provider shall be entitled to exercise any voting rights
attached to any of the Posted Collateral (but only 1in a manner consistent with the terms of
this Agreement) and the Security-taker shail use reasonable endeavours to provide matching
mstructions with the Secunity-provider to Euroclear in accordance with the Euroclear
Agreements 1n order to facilitate any such exercise in accordance with the Security-
provider’s instructions and, if any expense would be directly incurred by the Securnity-taker
in doing so, only to the extent that the Secunty-provider paid to the Security-taker in
advance of any such exercise an amount sufficient to cover that expense
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(b) Exercise by Security-taker

At any tme after the occurrence of an Enforcement Event with respect to a party as
Security-provider which 1s then continuing and without any further consent or authority on
the part of such party as Secunty-provider, only the Secunty-taker may exercise at its
discretion (in the name of the Security-provider or otherwise) in respect of any of the Posted
Collateral any voting nights and any powers or nghts which may be exercised by the person
or persons tn whose name or names the Posted Collateral 1s registered or who 15 the holder
or bearer of them

Transfer of Distributions

Subject to Paragraph 3 (Conditions Precedent, Transfers, Calculanions and Substitutions) (and
without duplication of any Return Amount determined pursuant to Paragraph 2 2 (Return Amount), 1f
at any time Dhstributions which constitute “Income™ (as defined under the CSA Operating
Procedures} in the form of cash (the Cash Income) or i the form of securities (the Securities
Income), in each case, are credited to a Secured Account, then each of the Secunity-provider and the
Security-taker shall promptly, upon the demand of the Security-provider, provide matching
mstructions to Euroclear on a Transfer Date to transfer to the Security-provider the relevant amount
of Posted Collateral comprising such Cash Income and/or Secunities Income to the extent that a
Delivery Amount would not be created or increased by such transfer, as determined by Security-
taker, provided that (1) the Security-taker wall only be obligated to transfer any Posted Collateral in
accordance with this Paragraph 5 6, if, as of the date of transfer of such item, the Security-provider
has satisfied all of 1ts transfer obligations under this Agreement, 1f any, and (11) the parties agree to
use reasonable endeavours to provide instructions to transfer Cash Income in priority to Securities
Income to the extent that both Cash Income and Securities Income are credited to the Secured
Accounts at any gtven tune

Euroclear Agreements as Credit Support Documents

Unless otherwise specified in Paragraph 13 (Elections and variables), the Euroclear Agreements will
not be Credit Support Documents under the ISDA Master Agreement with respect to a party

Ineligible Credit Support

(a) Unless otherwise specified in Paragraph 13 {(Elections and variables) upon effective delhivery
of an Ineligibility Notice by a party with respect to a posting obhigation of a Security-
provider hereunder

(1) each item (or a specified amount of such item) identified in such notice will, to the
extent comprised in the related Posted Collateral, have a Value of zero on and from
the Inehgibility Date with respect to such posting obligation for the purposes of this
Agreement (for the avordance of doubt, notwithstanding any contrary determination
by Euroclear),

(1) until the occurrence of such Ineligibility Date there shall be no Potential Event of
Default or Event of Default arising solely out of such type of items compnsing
Posted Collateral with respect to such posting obligation, and

() the parties will use reasonable endeavours, as soon as reasonably practicable
following effective delivery of such notice, to provide matching instructions to
Euvroclear (for the purposes of amendment of Annexes I & 1 to the CSA Terms and
Conditions) that such item (or the relevant specified amount of such item) will be
excluded as “Ehgible Secunities” or “Eligible Cash™ (as applicable) 1n relation to the
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(b)

relevant Secured Accounts relating to such posting obligation with effect from the
applicable Ineligibility Date in relation to such Ineligibility Notice

For the avoidance of doubt, property credited at any time to the Secured Accounts which
does not constitute Eligible Collateral or which has a Value of zero, as applicable, will be
subject to the “Security” created pursuant to (and as defined under) the relevant Secunty
Agreement

59 Renstatement of Eligibdity

(a)

(b)

Upon a reasonable request by the Security-provider, the Security-taker will determine
whether an item (or a specified amount of such item) that was the subject of a prior
Ineligibility Notice would currently satisfy the Eligibility Requirements applicable to the
Security-provider and/or the Security-taker in respect of the Secunity-provider’s posting
obligation hereunder If the Security-taker determines that as of such date of determination
such ttem (or a specified amount of such item) satisfies such Ehgibility Requirements, the
Secunty-taker will, promptly following such determination, notify the Securnity-provider in
writing of the same (a Reinstatement Notice) which shall render the relevant Ineligibility
Notice rescinded with respect to such item (or specified amount of such item) Upon
effective delivery of such Reinstatement Notice, the relevant item (or specified amount of
such 1tem) will no longer be deemed to have a Value of zero by virtue of such prior
Ineligibility Notice

The parties will use reasonable endeavours, as socon as reasonably practicable following
effective delivery of a Remstatement Notice in relation to a Secunty-provider and its posting
obligation, to make the necessary notifications and/or matching nstructions to Euroclear in
relation to Annexes [ & Il to the CSA Terms and Conditions for the relevant Secured
Accounts relating to such posting obligation such that the relevant item (or a specified
amount of such item) shall constitute “Eligible Securities” or “Eligible Cash™ (as applicable)
thereunder

6. DEFAULT

For the purposes of Section 5(a)(1m:){1) of the ISDA Master Agreement (and subject to the provisions
of Paragraph § 2 (Euroclear Risk)), an Event of Default will exist with respect to a party 1f

(1)

(1)

()

INTERNAL

that party fails to make, when due, any payment or transfer of Eligible Collateral or Posted
Collateral, as applicable, required to be made by 1t under this Agreement or the relevant
Secunty Agreement (including where such failure arises by virtue of such party not
complying with its obligations under Paragraph 3 3 (Calcuiation of Credit Suppart Amount
and matching notifications to Euroclear) of this Agreement) and that fatlure continues for
two Local Business Days after notice of that failure 1s given to that party,

that party fails to comply with Paragraph 5 3 (No Use of Posted Collaterafl) or Paragraph 7
(Restriction on exercise of umilateral rights under Euroclear Agreements) of this
Agreement or Section 9(c) (Lwabiluy of the Security-taker) of the relevant Security
Agreement, as applicable, and that failure continues for five Local Business Days after
notice of that fatlure 1s given to that party, or

that party faills to comply with or perform any agreement or oblhgation under this
Agreement (including, for the avoidance of doubt, any obligation hereunder in its capacity
as Collateral Valuation Agent) or the relevant Secunity Agreement, 1n each case, other than
those specified in Paragraphs 6(1) or 6(11) (Default) above and that failure continues for 3¢
days after notice of that failure 15 given to that party,

"




provided that, 1if Euroclear Event 1s specified as applicable in Paragraph 13 (Elections and variables),
any event or circumstance that constitutes or gives rise to a Euroclear Event will not constitute or
give rise to such Event of Default

7. RESTRICTION ON EXERCISE OF UNILATERAL RIGHTS UNDER EUROCLEAR
AGREEMENTS

71 General Unilateral Rights

(a)

(b)

(c)

(d)

INTERNAL

A party shall not at any time

() exercise any untlateral rights granted to 1t pursuant to section 5 (Transactions),
section 12(b) (Amendments - Unilateral Amendment) and/or section 12(c)
(Amendments - Unilateral Amendment to Discontfinue AutoSelect) of the respective
CSA Terms and Conditions without the consent of the other party, or

(n) without the prior written consent of the other party, give instructions to Euroclear to
convert an “AutoSelect Transaction” mnto a “Manual Transaction” (each term as
defined m the Euroclear Agreements),

provided that, if Paragraph 31 (Conditions Precedent) 1s applicable, following the
occurrence of a Relevant Event 1n respect of a party (the CTA Defaulting Party), for so
long as such event 1s continuing, the party that 1s not the CTA Defaulting Party (the CTA
Non-defaulting Party) may (and, for the avoidance of doubt, the CTA Defaulting Party
may not) exercise all unilateral nights granted to it pursuant to section 5 (Transactions)
and/or section 12(c) (Amendments - Umlateral Amendment to Discortinue AutoSelect) of the
relevant CSA Terms and Conditions If at any time subsequently such Relevant Event 1s no
longer continuing, to the extent the relevant “Transaction” as defined under the CSA
Operating Procedures 1s a “Manual Transaction™ by virtue of these provisions, the CTA
Non-defaulting Party must give instructions to Euroclear to convert such “Transaction” from
a “Manual Transaction™ to an “AutoSelect Transaction”

To the extent that by reason of these provisions “AutoSelect” does not apply to the
“Transaction” under the Euroclear Agreements relating to this Agreement and the Secured
Accounts to which a Securnity-provider has transferred Eligible Collateral at any time, such
Security-provider agrees it shall not submit any instructions to Euroclear to correct a
“Transactional Margin Excess” 1f at such time a Relevant Event has occurred 1n respect of it
and 1s then continuing

For so long as this Agreement remains outstanding a party may not

() resign from the Euroclear System or otherwise terminate its membership thereof
without the prior written consent of the other party,

(n) provide a notice to Euroclear under sections 9(a)(1) or 9(a)(11t) of the CSA Terms
and Conditions, or

(1) take any action, cause an event or allow an omission on its part that, in each case,
could result i Euroclear terminating 1ts participation i the Euroclear System or 1ts
membership thereof as a result of such action, event or omission

Each party as Security-taker agrees that it will not send a notice under Section 12(b) of the
SPPA Terms and Conditions to Euroclear of unilateral termination in respect of the Single
Pledgor Pledged Account Agreement at any time




(¢}

Each party as Security-provider in relation to its posting obligation agrees that it will not
nstruct Euroclear with respect to an optimisation schedule which forms part of the relevant
Collateral Service Agreement 1n any manner which would have the effect of prioritising the
transfer of Eligible Collateral in the form of cash to the relevant Secured Account which
relates to such posting obhgation

8. REPRESENTATIONS

81 Representations

Each party represents to the other party (which representations will be deemed to be repeated as of
each date on which 1t, as the Secunty-provider, 1n relation to its posting obhgation, transfers Eligible
Collateral, including for the purposes of substitutions under Paragraph 3 5 (Substitutions)) that

(a)

(b)

(c)

(d)

O

it has the power to grant a security interest in any Eligible Collateral it transfers as the
Secunity-provider to the relevant Secured Accounts m relation to such posting obligation
under the relevant Security Agreement and has taken all necessary actions to authorise the
granting of that security interest,

it 1s the beneficial owner of all Ehgible Collateral (and nights thereto) it transfers as the
Secunty-provider to the Secured Accounts pursuant to this Agreement, free and clear of any
security interest, tien, encumbrance or other interest or restriction other than the security
interest granted under the relevant Security Agreement (and other than any lien routinely
imposed on all securities i a clearing system or securities settiement system m which any
such Eligible Collateral may be held or any lien or secunity interest in favour of Euroclear
expressly referred to 1n the relevant Euroclear Agreements) and such Eligible Collateral 1s
fully paid and 1s not subject to any option to purchase or similar right,

upon the transfer of any Eligible Collateral by it as the Secunty-provider to the relevant
Secured Accounts n relation to such posting under the terms of this Agreement and the
relevant Security Agreement, the Security-taker will have a valid and perfected first priority
security interest in such Eligible Collateral (provided that any central clearing corporation or
any third-party financial mtermediary or other entity not within the control of the Security-
provider involved 1n the transfer of that Ehigible Collateral gives the notices and takes the
action required of it under applicable law for perfection of that interest) except to the extent
subordinate to (a) any lien routinely imposed on all securities in a clearing system or
securities settlement system in which any such Ehgible Collateral may be held or (b) any
lien or security interest in favour of Euroclear expressly referred to in the relevant Euroclear
Agreements,

the performance by it as the Secunity-provider of its obligations under this Agreement wall
not result 1in the creation of any security interest, hien or other interest or encumbrance in or
on any Posted Collateral other than the security interest created under the relevant Security
Agreement {and other than any lien routinely imposed on all securities 1n a clearing system
or securities settlement system in which any such Posted Collateral may be held or any lien
or security interest in favour of Euroclear expressly referred to in the relevant Euroclear
Agreements), and

each additional representation (1f any) specified in Paragraph |3 (Elections and variables) as
being made by 1t 1s true and accurate

EXPENSES

91 General

INTERNAL
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10.

10 1

102

106 4

Except as otherwise provided in Paragraph 9 2 (Posted Collateral), each party will pay its own costs
and expenses (including legal fees, execution fees or any Stamp Tax (as defined under the ISDA
Master Agreement) or transfer or similar transaction Tax (as defined under the ISDA Master
Agreement save that references thereunder to “this Agreement” shall be deemed to be references to
this Agreement) or duty payable on any transfer it 1s required to make under this Agreement) in
connection with performing its obligations under this Agreement and neither party will be hable for
any such costs and expenses mncurred by the other party The Secunty-provider will be hable for any
costs and expenses incurred by Eurcclear in connection with performing any of its obligations to the
parties in relation to this Agreement

Posted Collateral

The Security-provider will promptly pay when due all taxes, assessments or charges of any nature
that are imposed with respect to Posted Collateral held by the Security-taker upon becoming aware
of the same The Security-provider must pay all calls and other payments due and payable n respect
of any Posted Collateral, and if the Security-provider fails to do so, the Security-taker may pay any
such calls or other payments on behalf of the Security-provider in which event, the Security-provider
must immediately on request reimburse the Security-taker for any payment made by the Security-
taker pursuant to this Paragraph 9 2 (Posted Collateral)

OTHER PROVISIONS
Default Interest

A Security-taker that fails to make, when due, any transfer of Posted Collateral under this Agreement
or the relevant Security Agreement will be obliged to pay the Security-provider (to the extent
permitted under applicable law)} an amount equal to interest at the Default Rate (as defined in the
ISDA Master Agreement) muitiplied by the Value on the relevant Transfer Date of the items of
property that were required to be transferred, from (and including) the date on which such Posted
Collateral was required to be transferred to (but excluding) the actual date of transfer of that Posted
Collateral This default interest will be calculated on the basis of daily compounding and the actual
number of days elapsed

No Warer of Rights

A failure or delay 1n exercising any right, power or privilege i 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 presumed to preclude any subsequent or further exercise, of that right, power or privilege or
the exercise of any other night, power or privilege

Further Assurances

The Secunity-provider must comply with all requests for informatton which are within 1ts knowledge
and which are made under any law or regulation or by any listing or other authority or any similar
provision contaned n any articles of assoctation or other constitutional document relating to any
Posted Collateral If it fails to do so, the Security-taker may elect to provide such information as it
may have on behalf of the Security-provider, n which event, the Security-provider must promptly
supply to the Securnity-taker a copy of any such information The Secunty-provider must comply
with all other conditions and obligations assumed by it in respect of any Posted Collateral

Further Protection

(a) The Security-provider will promptly give notice to the Security-taker of, and defend against,
any suit, action, proceeding or lien that wvolves Posted Collateral transferred by the
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Security-provider or that could adversely affect the security interest granted by it under the
relevant Security Agieement The Security-provider must not take or allow the taking of
any action on its behalf which may result in the rights attaching to any Posted Collateral
being altered

(b) The parties agree to take such action as 1s necessary to give effect to their obligations n
respect of this Agreement, including complying with their obligations under and sending
such nstructions and notices and responding to requests within the relevant timeframe as
required by the Euroclear Agreements

105  Good Faith and Commercially Reasonable Manner
Performance of all obligations under this Agreement, mcluding all calculations, valuations and
determinations made by either party, will be made 1n good faith and in a commercially reasonable
manner

106  Entire Agreement
Each of the parties acknowledges that in entering into this Agreement 1t has not relied on any oral or
written representation, warranty or other assurance (except as provided for or referred to n this
Agreement) and waives all nghts and remedies which might otherwise be avatlable to 1t in respect
thereof, except that nothing n this Agreement will limit or exclude any liabihity of a party for fraud

107  Demands and Notices
All demands and notices made by a party under this Agreement will be made as specified in Section
12 of the ISDA Master Agreement, except as otherwise specified in Paragraph 13 (Elections and
variables)

108  Specifications of Certain Matters
Anything referred to in this Agreement as being specified in Paragraph 13 (Elections and variables)
also may be specified in one or more Confirmations or other documents and this Agreement will be
construed accordingly

109 Partial Invalidity
If at any time any provision of this Agreement 1s or becomes iilegal, invalid or unenforceable n any
respect under any law of any junisdiction, neither the legality, validity or enforceability of the
remaining provisions nor the legality, validity or enforceability of such provision under the law of
any other yurisdiction will, in any way, be affected or impaired

1010 Counterparts
This Agreement may be executed 1n any number of counterparts and this has the same effect as 1f the
signatures on the counterparts were on a single copy of this Agreement

INFERNAL

15




10 11 Ceontracts (Rights of Third Parties) 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 thied party which exists, or 1s available, apart from that Act

11. GOVERNING

i1t Goverming Law

LAW AND JURISDICTION

This Agreement and any non-contractual obligations arising out of or in connection with 1t will be
governed by and construed in accordance with English law

112 Jurisdiction and Service of Process

(a) Junisdiction

(1)

(1)

(b) Service

The Enghlish courts have non-exclusive jurisdiction to settle any dispute arising out
of, relating to or having any connection with this Agreement, mcluding any dispute
as to tis existence, validity, interpretation, performance, breach or termination or the
consequences of 1its nullity and any dispute relating to any non-contractual
obligations aristng out of or in connection with 1t (for the purpose of this Paragraph,
a Dhspute) and each party submits to the non-exclusive jurisdiction of the English
courts

For the purposes of this Paragraph 11 2 (Jurisdiction and Service of Process), each
party waives any objection to the English courts on the grounds that they are an

inconvenient or inappropriate forum to settle any Dispute

of Process

®

(1)

{uy)

(v)

INTERNAL

in relation to any proceedings before the English courts 1n relation to any Dispute,
each party irevocably appoints the Process Agent, if any, specified opposite its
name n Paragraph 13 (Elections and variables) as 1ts agent under this Agreement
for service of process

If any person appointed as process agent under this sub-paragraph 1s unable for any
reason to so act, such relevant appomting party will promptly notify the other party
and may within 30 days appoint a substitute process agent acceptable to the other
party Fatling this, such other party may appomt another process agent for this
purpose

The parties irrevocably consent to service of process given in the manner provided
for notices m Section {2 of the ISDA Master Agreement, except as otherwise
provided 1n Paragraph 13 (Elections and variables) Each party agrees that faiture
by a process agent to notify 1t of any process witl not invahdate the relevant
proceedings

This Paragraph does not affect any other method of service allowed by law
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12. DEFINITIONS
As used in this Agreement
Access Condition has the meaning specified in Paragraph 13 (Elections and variables),
Agreement means this collateral transfer agreement,
Amendment Agreement means each of

(a) the “Amendment Agreement to Collateral Service Agreement and Single Pledgor Pledged
Account Terms and Conditions™ with reference “Euroclear Bank for OTCD” between Party
A (as “Collateral Giver” and “Pledgor”), Party B (as “Collateral Taker” and “Pledgee”) and
Euroclear amending the relevant CSA Terms and Conditions and the relevant SPPA Terms
and Conditions, and

(b) the “Amendment Agreement to Collateral Service Agreement and Single Pledgor Pledged
Account Terms and Conditions” with reference “Euroclear Bank for OTCD” between Party
B (as “Collateral Giver” and “Pledgor™), Party A (as “Collateral Taker” and “Pledgee”) and
Euroclear amending the relevant CSA Terms and Conditions and the relevant SPPA Terms
and Conditions,

Base Currency means the currency specified as such n Paragraph 13 (Elections and variables),

Base Currency Equivalent means, with respect to an amount on (1) a Collateral Valuation Date or
(1) an Observation Date, in the case of an amount denominated in the Base Currency, such Base
Currency amount and, in the case of an amount denominated 1n a currency other than the Base
Currency (the Other Currency), the amount of Base Currency required to purchase such amount of
the Other Currency at the spot exchange rate (x) determined by Euroclear for value in accordance
with the Collateral Service Agreement on such Collateral Valuation Date (or determined by
Secunty-taker 1n respect of Distributions 1n the form of cash or Securities Income, as the case may
be) in the case of (1) above or (y) determined by each party for purposes of its own calculation of the
Credit Support Amount, in the case of (n) above,

Cash Income has the meaning specified in Paragraph 5 6 (Transfer of Distributions),

Collateral Service Agreement means, 1n refation to a party to this Agreement as “Collateral Giver”
and the other party as “Collateral Taker”, the agreement between such “Collateral Giver”,
“Collateral Taker” and Euroclear comprising the Collateral Service Agreement Terms and
Conditions (the version mn force as of the date of such agreement, as amended by the relevant
Amendment Agreement, being the CSA Terms and Conditions) and the Collateral Service
Agreement Operating Procedures (the version in force as of the date of such agreement) in respect
thereof being the CSA Operating Procedures),

Collateral Valuation Agent means, unless specified otherwise in Paragraph 13 (Elections and
variables), Euroclear,

Collateral Valuation Agent City means, unless specified otherwise in Paragraph 13 (Elections and
variables) in relation to a Collateral Valuation Agent other than Euroclear, Brussels,

Collateral Valuation Date means, with respect to a Transfer Date, the Local Business Day
immediately preceding such Transfer Date determined under hmb (c¢) of the definistion thereof,

Covered Transactions has the meaning specified in Paragraph 13 (Elections and variables),

INTERNAL
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Credit Support Amount means, with respect to a party as the Security-provider and its posting
obhgation, unless specified otherwise in Paragraph 13 (FElections and variables), as of any
Observation Date n respect of a related Transfer Date, an amount equal to the Base Currency
Equivalent of

{a) the Margin Amount (IM) applicable to the Security-provider, if any
mMinus
{b) the Securtty-provider’s Threshold as of such Observation Date,

provided, however, that the Credit Support Amount will be deemed to be zero whenever the
calculation of Credit Support Amount yields a number less than zero,

Credat Support Amount Calculation Time means, in respect of a party, the ime as of which such
party computes 1ts end of day valuations of derivatives transactions in the ordinary course of its
business (or such other commercially reasonable convenient time on the relevant day as such party
may determine),

CTA Defaulting Party has the meaning specified in Paragraph 7 | (General Unilateral Rights),

CTA Non-defaulting Party has the meaning specified in Paragraph 71 (General Uniateral
Rights),

Delivery Amount has the meaning specified in Paragraph 2 1 (Delivery Amount),

Designated City has the meaning specified in Paragraph 13 (Elections and variables),

Dispute has the meaning specified in Paragraph 11 2(a) (Jurisdiction and Service of Process),
Disputing Party has the meaning specified 1n Paragraph 4.1 (Disputed Calculations or Valuations),

Distributions means, with respect to Posted Collateral other than cash, all principal, interest and
other payments and distributions of cash or other property with respect thereto Distributions will
not include any item of property acquired by the Security-taker upon any disposition or liquidation
of Posted Collateral or, with respect to any Posted Collateral in the form of cash, any distributions on
that collateral, unless otherwise specified heren,

Eligibility Requirements means, in respect of an item of Eligible Collateral and a party,
(a) the requirements for such item to be Eligible Collateral as specified herein, and
(b) the relevant Legal Ehgibility Requirements

For the purposes of construing the Ehgibility Requirements, the relevant requirements under law
may be applied on a portfolio basis (including for the purposes of applying any concentration limits)
such that an entire portfolio or group of items may be the subject of an Inehgibhity Notice and witl
include, 1If relevant, whether or not the relevant item comprises financial collateral (or equivalent) for
the purposes of Directive 2002/47/EC of the European Parhiament and Council of 6th June 2002 on
financial collateral arrangements as implemented in the relevant jurisdiction and/or the Belgian Law
of 15 December 2004 on financial collateral arrangements,

INTERNAL
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Ehgible Collateral means, 1n respect of a Secunity-provider’s posting obligation, on any given day,
assets which fulfil all relevant Euroclear Ehgibility Critena as of such day,

Eunforcement Event, with respect to a party as Secunty-provider, has the meaning specified by the
parties in the relevant Security Agreement,

Euroclear means Euroclear Bank SA/NV,

Euroclear Agreements means (1) in respect of Party A as Security-provider, the Party A Euroclear
Agreements and (11} in respect of Party B as Security-provider, the Party B Euroclear Agreements,

Euroclear Eligibility Criteria means, at any time, n respect of a Secunty-provider’s posting
obligation and the relevant Euroclear Agreements, the eligibility criteria set out in Annexes [ & Il to
the CSA Terms and Conditions at such time in respect of such Security-provider (as amended and/or
supplemented from time to time),

Euroclear Event has the meanwng specified in Paragraph 13 (Elections and variables),

Euroclear System means the clearance and settlement system for internationally traded securities
operated by Euroclear, including all services offered by Euroclear n respect of securities held or
recorded 1n any account as set forth in the Euroclear Terms and Conditions,

Euroclear Terms and Conditions means the “Terms and Conditions governing use of Euroclear”,
including any operating procedures from time to time forming part thereof (including the “Operating
Procedures of the Euroclear System”™ issued by Euroclear, being the Euroclear Operating
Procedures),

FX Haircut Percentage means for any item of Eligible Collateral, the percentage specified as such
in Paragraph 13 (Elections and variables),

Ineligibility Date means, in respect of an Ineligibility Notice, the date on which the relevant item (or
a specified amount of such item) has ceased to satisfy (or never did satisfy), or will cease to satisfy,
the Ehigibility Requirements applicable to the relevant party for all purposes hereunder, provided that
unless otherwise specified in Paragraph 13 (Elections and variables), if it never did satisfy the
Eligibility Requirements or such date 1s earlier than the fifth Local Busmness Day following effective
delivery of such Inehgibility Notice, then the Ineligibtlity Date will be the fifth Local Business Day
following effective delivery of such Ineligimlity Notice,

Ineligibility Notice means a written notice from a party to the other party in relatton to a set of
Secured Accounts (as specified i such notice) in which the notfying party

(a) represents that it has determined that one or more items (or a specified amount of any such
item) has ceased to satisfy (or never did satisfy), or as of a specified date will cease to satisfy
any of the Ehgibility Requirements,

(b) lists the item(s) (and, 1f applicable, the specified amount) that have ceased to satisfy (or
never did satisfy), or as of a specified date will cease to satisfy, any of the Ehgibility
Requirements,

(c) describes the reason(s) why such item(s) (or the specified amount thereof) have ceased to

satisfy (or never did satisfy), or will cease to satisfy, any of the Eligibility Requirements, and

(d) specifies the Ineligibility Date (if applicable),
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ISDA means the International Swaps and Derivatives Association, Inc
ISDA Master Agreement has the meaning given to it on the first page of this Agreement,
ISDA SIMM™ has the meaning specified in Paragraph 13 (Elections and variables),

Legal Eligibility Requirements means, in respect of an item of Eligible Collateral and a party, the
collateral eligibility requirements under law applicable to such party requiring the collection and/or
posting, as applicable, of nitial margin,

Local Business Day means

(a) in relation to a transfer of cash and/or securities under this Agreement or provision of
mstructions to Euroclear, a day on which (x) Euroclear 1s open for the acceptance and
execution of settlement instructions and (y) commercial banks are open for general business
(including dealings in foreign exchange and foreign currency deposits) 1n at least one
Designated City for Party A and one Designated City for Party B,

(b) in relation o a calculation of Credit Support Amount under this Agreement, a day on which
commercial banks are open for busmess (including dealmgs in foreign exchange and foreign
currency deposits) in at least one Designated City for Party A and at least one Designated
City for Party B,

{c) in relatton to a valuation of Ehigible Collateral or Posted Collateral under this Agreement, a
day on which commercial banks are open for business (including dealings n foreign
exchange and foreign currency deposits) in the Collateral Valuation Agent City, and

(d) in relation to any notice or other communication under this Agreement, a day on which
commercial banks are open for business (including dealings 1n foreign exchange and foreign
currency deposits) in the place specified in the address for notice most recently provided by
the 1ecipient,

Margin Amount (IM) has the meaning specified in Paragraph 13 (Elections and variables),

Margin Report means, in respect of each Secured Account and the relevant Secunty-provider’s

posting obligation, a “Margin Report” delivered by Euroclear to the parties in accordance with (and

as defined n) the refevant Euroclear Agreements,

Margining Date has the meaning specified in Paragraph 2 3 (4ddirional Transfers under Euroclear
Agreements),

Market Value has the meantng given to it 1n the relevant Collateral Service Agreement,

Minimum Transfer Amount means, with respect to a party, the amount specified as such for that
party in Paragraph 13 (Elections and variables), and 1f no amount 1s specified, zero,

Notification Time has the meaning specified in Paragraph 13 (Elections and variables),

Observation Date means, n respect of a Transfer Date, the immediately preceding Local Business
Day determined under limb (b) of the definition thereof,

Other CSA means, unless otherwise specified in Paragraph 13 (Elections and variables), any other
credit support annex, credit support deed or collateral transfer agreement (and related security
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agreement) that (1) 1s a Credit Support Document 1n relation to the ISDA Master Agreement or (1)
forms part of the ISDA Master Agreement,

Party A Euroclear Agreements means the Euroclear Terms and Conditions agreed between Party
A and Euroclear and each of (1) the Collateral Service Agreement and (1) the Single Pledgor Pledged
Account Agreement, entered into (or deemed entered into) by Party A (as ‘Collateral Giver” and
“Pledgor”), Party B (as “Collateral Taker” and “Pledgee™) and Euroclear in relation to the Party A
Secured Accounts,

Party A Secured Account means each of the “Pledged Securtties Account” and the “Pledged Cash
Account” opened in the Euroclear System n the name of Euroclear acting in its own name but for
the account of Party B (as pledgee), to be operated in accordance with the Party A Euroclear
Agreements,

Party A Security Agreement has the meaning given to 1t on the first page of this Agreement, under
which Party A grants a pledge over securities and transfers title by way of security to any cash
credited from time to time to the Party A Secured Accounts n favour of Party B to secure its
obligations to Party B under this Agreement, such security agreement and the ISDA Master
Agreement,

Party B Euroclear Agreements means the Euroclear Terms and Conditions agreed between Party B
and Euroclear and each of (1) the Collateral Service Agreement and (1) the Single Pledgor Pledged
Account Agreement, entered into (or deemed entered into) by Party B (as “Collateral Giver” and
“Pledgor”), Party A (as “Collateral Taker” and “Pledgee”) and Euroclear in relation to the Party B
Secured Accounts,

Party B Secured Account means each of the “Pledged Securities Account’” and the “Pledged Cash
Account” opened 1n the Euroclear System 1n the name of Euroclear acting in its own name but for
the account of Party A (as pledgee), to be operated in accordance with the Party B Euroclear
Agreements,

Party B Secunty Agreement has the meaning given to it on the first page of this Agreement, under
which Party B grants a pledge over securittes and transfers title by way of security to any cash
credited from time to time to the Party B Secured Accounts in favour of Party A to secure its
obligations to Party B under this Agreement, such security agreement and the ISDA Master
Agreement,

Posted Collateral means, with respect to a set of Secured Accounts, the related Security-provider’s
posting obligation and a related Security Agreement, the “Euroclear Collateral” as defined under
such Security Agreement,

Recalculation Date has the meaning specified in Paragraph 13 (Efections and variables),

Regime has the meaning specified in Paragraph 13 (Elections and variables),

Reinstatement Notice has the meaning specified in Paragraph 5 9(a) (Reimnstatement of Eligibiiity),
Relevant Event means, with respect to a party, the occurrence of any of the events specified in
Paragraph 3 1(a) (Conditions Precedent) or 3 1(b) (Conditions Precedent) where references to “the
other party” thereunder shall be construed as references to such party,

Resolution Time has the meaning specified 1n Paragraph 13 (Elections and variables),

Return Amount has the meaning specified in Paragraph 2 2 (Return Amount),
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Revised Credit Support Amount has the meaning specified n Paragraph 3 3(¢c) (Calculation of
Credit Support Amount and matching notifications to Euroclear),

Secured Account means (1) in respect of Parfy A as Security-provider and its posting obligation,
each Party A Secured Account, and (1) i respect of Party B as Security-provider and its posting
obligation, each Party B Secured Account,

Securities Income has the meaning specified in Paragraph 5 6 (Transfer of Distributions),

Security Agreement means, (1} in respect of Party A as Security-provider, the Party A Security
Agreement, and (1) i respect of Party B as Security-provider, the Party B Security Agreement,

Security-provider means either party, when (1) that party ts required to transfer Eligible Collateral
under Paragraph 2 1 (Delivery Amount) or (u1) 1n relation to that party, the other party holds any
Posted Collateral,

Security-provider Access Event, with respect to a party as Security-provider, has the meaning
specified by the parties in the relevant Security Agreement,

Security-taker means either party, when that party (1) 1s entitled to receive Eligible Collateral under
Paragraph 2 1 (Delivery Amount), (i1) holds or 1s deemed to hold Posted Collateral, or (i) has
received Dhstributions that 1t 1s required to transfer in accordance with Paragraph 5 6 (Transfer of
Distributions),

Single Pledgor Pledged Account Agreement means, 1n relation to a set of Secured Accounts and
the related Security-provider’s posting obligation, the agreement between such Security-provider as
“Pledgor”, the Secunty-taker as “Pledgee” and Euroclear to be bound by the terms and conditions
compnising the “Single Pledgor Pledged Account Terms and Conditions™ (the version 1n force as of
the date of such agreement, as amended by the relevant Amendment Agreement, being the SPPA
Terms and Conditions),

Specified Condition means, with respect to a party, any event specified as such for that party 1n
Paragraph 13 (Elections and variables),

Threshold means, with respect to a party, the Base Currency Equivalent of the amount specified as
such for that party in Paragraph 13 (Elections and variables) and if no amount s specified, zero,

Transfer Date means each Local Business Day determined under limb (a) of the definition thereof,
provided that the imitial Transfer Date shall be the first such Local Business Day to fall after the date
of this Agreement,

Valuwation Deadline means 12 noon (Brussels time),

Valuation Percentage means for any item of Ehgible Collateral, the percentage specified as such in
Paragraph 13 (Elections and variables),

Value means, for any Collateral Valuation Date or other date for which Value 15 calculated, with
respect to

(a) save as provided n (c), an amount of cash, the Base Currency Equivalent of the face amount
of such cash multiplied by (Hv — Hrx) as determined by Euroclear (unless such cash
constitutes Distributions in which event it will be as determined by the Security-taker),
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(b) save as provided m (c), Ehgible Collateral or Posted Collateral (1n each case, in relation to a
Secunity-provider) that 1s a secunty, the Base Currency Equivalent of the Market Value of
such security submitted by the Collateral Valuation Agent i accordance with this
Agreement multiphed by (Hv -~ Hrx) and as determined by Euroclear (unless such securities
constitute Securities Income m which event the Value 1n respect of such securities will be as
determined by the Secunity-taker where Market Value shall be the bid price obtained by the
Security-taker acting 1n good faith and 1n a commercially reasonable manner), and

(c) Posted Collateral that consists of items that are, m respect of the relevant posting obligation,
the subject of an Inehgibility Notice (and not the subject of a subsequent effectively
dehvered Reinstatement Notice), from and including the applicable Ineligibility Date and
provided the relevant failuse to meet the Ehgibihty Requirements 1s continuing (and for so
long as such failure 1s continuing), zero,

where

Hy equals the applicable Valuation Percentage with respect to the Security-provider and
such security or cash, (subject to Paragraph 3 4(c) (Calculations of Market Value and
determination of Value) 1f the Value of such security or cash 1s specified to be determined by
Euroclear under this Agreement), and

Hrx equals the applicable FX Haircut Percentage with respect to the Secunty-provider and
such security or cash (subject to Paragraph 3 4(c) (Calculattons of Market Value and
determmation of Value) if the Value of such security or cash 1s specified to be determined by
Euroclear under this Agreement),

provided that, for the purposes of calculating Value under Paragraph 10 1 {(Default Interest), Hy will
be 100% and Hrx will be zero and, notwithstanding any other provision of this Agreement, such
Value will be determined by the Security-provider and not Euroclear (and 1f a Market Value for a
security at such time 15 not available, the Value in respect of such security shall be the Base
Currency Equivalent of the bid price obtained by the Securnity-provider acting m good faith and m a
commercially reasonable manner), and

Value Calculation Time means

{a) if Euroclear 15 the Collateral Valuation Agent, the time at which Euroclear determines
“Market Value” in respect of the relevant Eligible Collateral as provided n the Euroclear
Agreements, or

(b) if a party as Secunity-taker 1s designated as the Collateral Valuation Agent, the Credit
Support Amount Calculation Time n respect of such party (or its designee), n erther case,
as specified 1in Paragraph 13 (Elections and variables)
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13. ELECTIONS AND VARIABLES

General Principles

For the purposes of this Agreement, the parties have specified the regulatory regimes (the Regimes)
apphcable to them i their capacity as Secunity-taker in the below table

EMIR

INTERNAL

! Party B as Security-taker
| (Party A as Security-provider)

]

Additional Type for the
purposes of  Covered
Transactions

j_Applicable

Not Applicable

SIMM Exception Not
Applicable

Retrospective Effect Not

b Applicable
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Unless otherwise specified or agreed between the parties, the following principles (the General Principles)
apply for the purposes of this Agreement and the remaining provisions of this Agreement shall be construed

accordingly

(a)

(b)

(c)

(d)

(e)

()

(2)

INTERNAL

One Way Provistons Applicable, in which event, Posting Party for the purposes of One Way
Provisions Party A

n respect of a Security-provider and its obligations to post imtial margin hereunder, any
reference to the term Regime or Regimes in this Agreement s to all Regimes that are
specified as applicable 1n the above table to the other party as Securnity-taker provided that
each such Regime will, subject to (¢) below and provisions relating to Retrospective Effect
(if applicable to such Regime) be included only from the date that the applicable law
requires the relevant Security-taker to collect and/or, 1f applicable, Security-provider to post
initial margin under such Regime {and only for as long as it does s0),

for the purposes of sub-paragraph (b) above, where one or more Regimes are considered to
be the substitute for compliance with one or more other Regimes for the purposes of a
posting obligation hereunder, all such Regime(s} will nevertheless continue to be applicable
absent agreement 1 writing between the parties to the contrary,

the parties acknowledge that the Secunty-provider may nevertheless be obliged to post to
Security-taker under a regulatory regime which s not specified as a Regime with respect to
Security-taker in the above table In the event that such regulatory regime requires an
additional amount to be posted hereunder, Security-taker will use reasonable endeavours to
accommodate such request,

subject to subparagraph (f) below, ISDA SIMMT™ 15 the specified Method for all Covered
Transactions with respect to all Regimes (irrespective of asset class or, as applicable,
category applicable to a Transaction under the relevant Regime) whereby

() ISDA SIMM™ will refer to the version of ISDA SIMMT™ applicable to the relevant
Secunty-taker,

(1) the margin period of risk will be as provided for in such version of ISDA SIMM™,
and

(ur)  the SIMM Calculation Currency (also known as SIMM Reporting Currency) means.
(A) in respect of Party A and its calculations, the Base Currency, and
(B) in respect of Party B and 1ts calculations, the Base Currency,
tf SIMM Exception 15 specified with respect to a Regime and a Security-taker in the above
table, then solely for the purposes of (1) the relevant Secunty-provider’s posting obligation
to such Security-taker, and (2) Covered Transactions falling within the relevant specified
asset class or, as applicable, category under the relevant Regime, the Method will instead be
as spectfied in the above table,
For all Regimes and posting obligations hereunder
(1) in respect of a Covered Transaction under a Regime which the parties agree
constitutes a “‘cross-currency swap”, obligations to exchange principal will be

disregarded for the purpose of determining the Dehivery Amount or Return Amount
with respect to such Regime, and
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Where

(h)

t))

() the following approaches apply for the purposes of calculations in respect of the
related type of Covered Transaction

{(A) Unless the alternatuve approach 15 specified 1o apply to the relevant
sensifivity, sensitivities to equity indices, funds and ETFs are addressed by
the standard preferred approach where the entire delta 1s put into the
apphcable asset class/category for equity indices, funds and ETFs If the
alternative approach 1s specified to apply to one or more of sensitivities to
(x) mdices, (y) funds or (z) ETFs, then in respect of the relevant
sensitivities, the delta 1s allocated back to ndividual equities

standard approach applies n respect of indices, funds and ETFs

(B) Sensitivities to commodity indices are addressed by the standard preferred
approach where the entire delta 1s put into the applicable asset
class/category for commodity indices, unless specified below that the
alternative approach applies whereby delta 1s allocated back to individual
commodities

standard approach apples,

if more than one Regime 1s specified in the above table with respect to a Security-taker then
in respect of the Secunity-provider’s obhgations to post mmitial margin hereunder to such
Security-taker

(1) the Credit Support Amount determined as of an Observation Date with respect to a
party as the Security-provider will be the Strictest Of, and

() the Valuation Percentage and FX Haircut Percentage for all Regimes with respect to
Security-provider’s posting hereunder will be the Strictest Of, and

upon the crediting by Euroclear of cash to a set of Secured Accounts in accordance with the
Euroclear Agreements, to the extent required by a Regime specified as applicable to its
posting obligation, the relevant Security-provider will, within a reasonable period of time,
credit its “Collateral Giver’s Account” with sufficient Ehgible Secunities such that either
Paragraph 5 6 (Transfer of Distributions) applies (in the case of cash which constitutes Cash
Income only) or such item shall be transferred out of the Secured Accounts and replaced
pursuant to Paragraph 3 5 (Substitutions) (in all other cases) For the avoidance of doubt,
upon the expiry of such period, such cash shall not satisfy the Eligibility Requirements

Canada means Guideline E-22, Margin Requirements for Non-Ceuntrally Cleared Derivatives 1ssued by the
Canadian Office of the Superintendent of Financial Institutions 1in February 2016

CEA means the US Commodity Exchange Act, as amended

CFTC means the margin requirements adopted by the US Commodity Futures Trading Commission
pursuant to CEA § 4s(e)

EMIR means Regulation (EU) No 648/2012 of the European Parliament and of the Council of 4 July 2012
on OTC denvatives, central counterparties and trade repositories (including the EMIR RTS)
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EMIR RTS means the published regulatory technical standards on nisk-mitigation techmques for OTC-
derivative contracts not cleared by a CCP under Article 11(15) of EMIR

Exchange Act means the US Securities Exchange Act of 1934, as amended

ISDA SIMM™ means, where specified as the applicable Method n respect of a Regime, that the nitial
margin amount for the Covered Transaction(s) in the relevant asset class or, as applicable, category under the
relevant Regime will be determined through use of ISDA SIMM™ as published by ISDA, provided that (A)
with respect to a Secunity-taker, 1f approval of a particular version of ISDA SIMM™ by a governmental or
regulatory authonty 1s required under law applicable to such party in respect of a Regime, ISDA SIMMT™™
will mean the particular version of ISDA SIMM™ most recently approved (even if such approval was
subsequently withdrawn) for use by such party by the applicable governmental or regulatory authority or (B)
1f such model approval is not required, the version of ISDA SIMM™ used will be the latest published model
for which the implementation deadline designated by ISDA has passed

Japan means the margin rules adopted by the Financial Services Agency of Japan pursuant to Article 40,
Item 2 of the Financial Instruments and Exchange Act (kin 'yuu shouhin torihiki hou) (Act No 25 of 1948, as
amended) and 1ts subordinated regulations

Prudential means the margin requirements adopted by a "prudential regulator,” (as defined in CEA §
1a(39)) pursuant to CEA § 4s(e) and Exchange Act § 15F(e)

SEC means the margin requirements adopted by the US Securities and Exchange Commaission pursuant to
Exchange Act § 15F(e)

Strictest Of means

(a) in respect of the Credit Support Amount applicable to a Secunty-provider’s posting
obligation hereunder, such amount as determined by the parties as of the relevant
Observation Date in accordance with the following

(1) a Margin Amount (IM) will be determined 1n respect of each Regime applicable to
such posting obligation pursuant to the Method specified as applicable to each such
Regime (whereby such amount will be determined for each such Regime solely by
reference to the applicable Covered Transactions with respect solely to such
Regime), and

(1) the applicable Credit Support Amount to be used for the purposes of Paragraphs 2
(Credit Support Obligations), 3 3{a) (Calculation of Credit Support Amount and
matching notifications to Euroclear), 3 3(b) (Calculation of Credit Support Amount
and matching notifications to Euroclear) and 3 3(c) (Calculation of Credit Support
Amount and matching notifications to Euroclear) of this Agreement will be
determined using the highest such determination of Margin Amount (IM) under imb

(1) above,
(b) unless otherwise specified with respect to a Regime
(1) the Valuation Percentage relating to a posting obligation to be applied to a security

will be the highest Valuation Percentage which also meets all of the requirements
with respect to haircuts (other than currency mismatch haircuts) under all Regimes
for that type of security, and
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() the FX Harrcut Percentage relating to a posting obligation will be the highest haircut
percentage applicable under all Regimes for a currency mismatch with the
Termunation Currency applicable to the relevant Security-taker

The parties will, as soon as reasonably practicable following the request of either party in
relation to a set of Secured Accounts and a related Security-provider and its posting
obligation, submit matching instructions to Euroclear in order to update Annexes | & 1I to
the relevant CSA Terms and Conditions to the extent any such percentages in respect of such
posting obligation change

Switzerland means the margin rules adopted by the Swiss Federal Council pursuant to Article 110-111 of
the Financial Market Infrastructure Act as well as the Articles 100 to 107 and the Annexes 3 to 5 of the
Financial Market Infrastructure Ordinance
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131 Base Currency
Base Currency means United States Dollar (“USD”)
132 Covered Transactions

The term Covered Transactions as used in this Agreement means, 1n respect of a Regime, any
outstanding Transaction that 1s of a type which 1s, when entered nto, either

(a) subject to law applicable to either party requiring the collection or delivery of imitial margin
under such Regime, or

(b) 1s an Additional Type for such Regime and the relevant Regime 15 at such time in effect
(such time 1t 15 1n effect, the Regime Effective Time) such that Transactions are capable at
such time of falling under sub-paragraph (a) above,

provided that if “Retrospective Effect” 1s specified as applicable to a Regime (a Retrospective
Regime) then all Covered Transactions under all other Regimes with an earlier Regime Effective
Time will, to the extent that they would have been Covered Transactions under such Retrospective
Regime had such Transactions been entered into at or after the Regime Effective Time of the
Retrospective Regime, be deemed to be Covered Transactions for such Retrospective Regime

For the purposes of the foregoing, a Transaction will be deemed to be entered nto 1f an amendment,
novation or other event occurs with respect to such Transaction such that etther party 1s required to
collect or deliver imtial margin in respect of such Transaction under the relevant Regime

133 Credit Support Obligations

(i) Margin Amount (IM) means, as of any Observation Date, for a posting obligation of a
Secunty-provider and a Regime, the Base Currency Equivalent of an amount determined by
a party equal to the sum of the mmtial margin amounts in respect of the Covered
Transaction(s) determined using the Method applicable to such Regime

() Thresholds; Minimum Transfer Amount

(1 Minimum Transfer Amount means with respect to Party A at any time, USD
400,000, unless otherwise agreed between the parties, and
Minimum Transfer Amount means with respect to Party B at any time, USD
400,000 unless otherwise agreed between the parties,

provided that 1f the Credit Support Amount applicable at such tume with respect to a
party as a Security-provider 1s zero, the Mimmum Transfer Amount with respect to
the other party as Security-taker shall be zero

{n) Threshold means with respect to Party A, USD 15,000,000 (fifteen million Umted
Sates Dollars) , unless otherwise agreed between the parties, and
Threshold means with respect to Party B, USD zero, unless otherwise agreed
between the parties
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134 Valuation and Timing

(a)

(b)

(c)

Collateral Valuation Agent has the meaning given to such term in Paragraph 12
(Definutions), unless ctherwise specified here

(D in respect of Party A as Security-provider and its posting obligation Not Specified
(1) 1n respect of Party B as Security-provider and 1ts posting obligation Not Specified

Designated City means, with respect to each party, each city, region, or country specified
below

) Party A London
(1) Party B Pans, and
Notification Time means

(1) with respect to Party A acting in 1ts capacity as Security-provider and Party B acting
in its capacity as Security-taker 12 00pm London time on a Transfer Date

{(n) with respect to Party B acting 1n 1ts capacity as Security-provider and Party A acting
In its capacity as Security-taker 12 00pm London time on a Transfer Date

provided that, in relation to Paragraphs 3 3(b), 3 3(c) and 4 1(b), the Notification Time shall
be the latest time by which Euroclear will accept instructions from the Security-taker or
Securnity-provider, as the case may be, in order to be able to effect transfer of Eligible
Collateral or Posted Collateral, as the case may be, on the relevant Transfer Date

135 Conditions Precedent

(1)

(2)

INTERNAL

The provisions of Paragraph 3 1 (Conditions Precedenf) will apply, unless otherwise
specified here

Not Specified

For purposes of the provisions of Paragraph 3 1 (Condiitions Precedent) and the defimtion of
Relevant Event, a Secunity-provider Access Event or an Enforcement Event with respect to
the other party shall constitute a Specified Condition For the purposes of the definitions of
Enforcement Event and Security-provider Access Event, the following Termination Events
will each be an Access Condition with respect to the party specified 1f (a) that party 15 an
Affected Party with respect to such Termunation Event, and (b) ail Transactions are Affected
‘Transactions
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—
Party A Party B

Illegahty [X] [X]

Tax Event [X] [X]

Tax Event Upon Merger [X] (X1

Credit Event Upon Merger [X] [X]

Additional Termination Event(s) [X] [ X]

136  Dispute Resolution.

()

(11)

(i11)

(v}

(v)

Resolution Time means 12 00pm London time, on the Local Business Day following
the date on which the notice 1s given that gives rise to a dispute under Paragraph 4
(Dispute Resolution)

Recalculation Date means the Transfer Date that gives rise to the dispute under Paragraph 4
(Dispure Resolution), provided that if a subsequent Transfer Date occurs under Paragraph 2
(Credit Support Obligations) pnior to the resolution of the dispute, then the “Recaleulation
Date” means the most recent Transfer Date under Paragraph 2 (Credut Support Obligations)

Credit Support Amount For the purpose of Paragraph 4 1{d)(1) (Disputed Calculations or
Valuations), the Credit Support Amount will be calculated as follows The parties agree to
consult in good faith and in a commercially reasonable and timely manner to resolve the
dispute and agree on the amount of the relevant Credit Support Amount Each party waill
recalculate the Credit Support Amount using the amount agreed by the parties

Market Value For the purpose of Paragraph 4 1(d)}(w) (Disputed Calculations or
Valuations) the Market Value of Posted Collateral will be calculated as follows  The
parties agree to consult in good faith and in a commercially reasonable and timely manner to
resolve the dispute and agree on the Market Value The Collateral Valuation Agent will
recalculate related amounts using such amount agreed by the parties

Alternative The provisions of Paragraph 4 (Dispute Resolution) will apply

137  Ewuroclear Risk

The provisions of Paragraph 5 2 (Euwroclear Risk) will apply unless otherwise specified below

(A)
(B)

Party A as the Secunity-taker and Party B as the Security-provider Not specified

Party B as the Security-taker and Party A as the Security-provider Not specified

138  Euroclear Event

If specified as applicable here, the provisions of this Paragraph 13 8 (Euroclear Evenr) will apply
with respect to each party as Security-provider

Applicable
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If a Euroclear Event has occurred and 1s continuing after the EE End Date, it will constitute an
Additional Termination Event, and unless otherwise specified below, for purposes of such
Additional Termination Event

(a) cach Covered Transaction will be an Affected Transaction, and
(b) both the Security-provider and the Security-taker will be Affected Parties

For as long as the Euroclear Event 1s continuing but prior to the relevant EE End Date, the Secunty-
provider will attempt to dentify a replacement custodian arrangement which s acceptable to the
Security-taker and the parties agree to use reasonable endeavours to negotiate in good farth and
implement such amendments to the terms of this Agreement (and any related Security Agreement)
and/or enter into such additional documents (including, 1f required, a new collateral transfer
agreement and/or securify agreement) as are reasonably necessary

Following a Euroclear Event under limb (3), of Euroclear ceases to perform collateral management
services under the Euroclear Agreements, any failure to make a transfer of Eligible Collateral, Posted
Collateral or Distributions as required under this Agreement shall not constitute an Event of Default
in respect of etther party

Any event or circumstance that constitutes or gives rise to a Euroclear Event will not also constitute
or give rise to an Event of Default under Section 5(a){(111) of the ISDA Master Agreement

As used above

Euroclear Event means, unless otherwise specified below, with respect to the Security-provider and
its posting obhgation hereunder

(1) any falure of Euroclear to comply with appropnate mstructions sent by the Security-
provider (or deemed to be given by the Securnity-provider in accordance with the AutoSelect
Methodology pursuant to the Collateral Service Agreement) to effect any transfer obligation
of the Security-provider in accordance with this Agreement (other than any such failure
caused solely by the action or maction of the Securnity-provider, including a failure by the
Security-provider to have sufficient “Ehgible Securities” or “Eligible Cash” credited to 1ts
“Collateral Giver’s Account™),

{2) Euroclear ceases to comply with or perform, or 15 otherwise unable to comply with or
perform, any agreement or obligation to be complied with or performed by 1t in accordance
with the relevant Euroclear Agreements (including determining the Value or Market Value
of Ehgible Collateral},

3) notice by Euroclear 1s given to the parties to terminate any of the Euroclear Agreements or
any of the Euroclear Agreements expires or terminates, whether in accordance with the terms
thereof or otherwise (unless caused by a breach of covenant under Paragraph 7 1(c) or 7 1(d)
(Restriction on exercise of unilateral rights under Euroclear Agreements) or where such
termunation 1s the result of the provision of matching instructions by the Security-provider
and Securnity-taker),

(4) Euroclear disaffirms, disclaims, repudiates or rejects, in whole or in part, or challenges the
validity of any Euroclear Agreement, or

{5) Euroclear makes a unilateral amendment to the terms of any of the Euroclear Agreements or
its status otherwise changes, n etther case resulting 1n either of the parties ceasing to be in
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compliance with 1ts regulatory obligations as determined by such party acting in good faith
and 1in a commercially reasonable manner

EE End Date means, in relation to a Euroclear Event, the earlier to occur of

1

(A)

(B)

<)

other than i the case of a Euroclear Event with respect to limb (3), the day falling
90 calendar days after the occurrence of such event,

in the case of a Euroclear Event with respect to limb (3) where advance notice 1s
given m accordance with Section 12(c) of the relevant SPPA Terms and Conditions,
the later of

(x) the date the notice 1s given, and

(¥) the 28" calendar day to fall prior to the date on which the relevant Single
Pledgor Pledged Account Agreement will termmate m accordance with its
terms with respect to such notice (such date of termination under the relevant
Single Pledgor Pledged Account Agreement being the Release Date),

provided that, 1f

(1) an Early Termination Date has been designated in respect of the Covered
Transactions as a result of this Additional Termination Event, and

(n) only one party has effectively provided a statement (the Timely Statement)
to the other party pursuant to Section 6(d) of the ISDA Master Agreement,
on the later of (a) the date falling 18 calendar days prior to the Release Date
and (b) the 2nd Local Business Day after the date on which notification of
such Timely Statement to the other party 1s effective,

then, notwithstanding the provisions of Section 6(e)}(1)(2) (Two Affected Parties) of
the ISDA Master Agreement, the amount payable under Section 6(¢) shall be
determined and be payable solely on the basis of the Timely Statement (as 1f, for all
purposes, the party which has provided the Timely Statement were the party which ts
not the Affected Party and the other party were the sole Affected Party), or

in case of a Euroclear Event with respect to imb (3) where there 1s no advance
notice 1n accordance with the relevant Euroclear Agreement, the date the relevant
Euroclear Agreement expires or terminates, and

effective delivery of a notice by a party that a Regulatory Event has occurred with respect to
such party in respect of such Euroclear Event (specifying 1n such notice the nature of such
Regulatory Event)

Regulatory Event means, (n respect of a party and a Euroclear Event, that

(1)

(2)

such party has received notice in writing from the relevant governmental or regulatory
authonty with proper junisdiction that 1t has ceased or will cease to comply with 1ts
regulatory obligations under any Regime, or

a relevant governmental or regulatory authority with proper jurisdiction has made a public

statement to the effect of (1),

in each case as a result of the occurrence of such Euroclear Event
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139 Euroclear Agreements as Credit Support Documents

The Euroclear Agreements will not be Credit Support Documents with respect to a party, unless
otherwise specified here

Not specified
13 10 Additional Representation(s)

(a) Party A and Party B represents to the other party (which representation(s) will be deemed to
be repeated as of each date on which tt, as the Security-provider, transfers Eligible Collateral
including for the purposes of substitutions under Paragraph 3 5 (Substitutions) that

None Specified

(b) Additional information relating to Regulatory Compliance and Concentration Limits
Each party will as soon as reasonably practicable following request by the other party
provide such information as to its classification under a regulatory regime as may be
reasonably required from tme to time Unless otherwise expressly agreed, any
misrepresentation with respect to such information will not constitute an Event of Default or
Potential Event of Default under the [SDA Master Agreement in respect of such party

13 11 Demands and Notices

All demands, specifications and notices under this Agreement will be made pursuant to Section 12
(Notices) of the ISDA Master Agreement, unless otherwise specified here

Party A

HSBC Bank plc

8 Canada Square, London E14 SHQ
Attention Derivative Operations
Telephone no 00 44 20 7991 3459

Email hsbc collateralmanagement@hsbe com

Party B

BNP Paribas
Head of Collateral Management - Europe
Collateral Management London
Address 10 Harewood Avenue
London NW1 6AA
United Kingdom
Telephone No +44 20 7595 4374 1 2166/ 0507
Group Fax  +44 20 7595 5384
Group email BNPP_LN_collateral_mgmt@bnpparibas com

13 12 Addresses for Transfers
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Party A To be notified by Party A to Party B from time to time

Party B
BNP Paribas
Head of Collateral Management - Europe
Collateral Management London
Address 10 Harewood Avenue
London NW1 6AA
United Kingdom
Telephone No +44 20 7595 4374 / 2166/ 0507
Group Fax  +44 20 7595 5384
Group email BNPP_LN_collateral mgmt@bnpparibas com

1313  Other CSA

Other CSA has the meaning specified in Paragraph 12 (Defintions)

13 14 Amendment to “Termination Currency”. The definition of “Termination Currency” has the
meaning specified in the Schedule to the ISDA Master Agreement, unless a currency 1s specified
below as the “Termination Currency™

1315  Process Agent
For the purpose of Paragraph 11 2(b) (Service of Process) of this Agreement
(a) Party A appoints as its Process Agent not applicable

(b) Party B appoints as its Process Agent 1ts London Branch at 10 Harewood Avenue, London,
NWI1 6AA, attn  CIB-Legal — ISDA Documentation Team

1316 [Identity of Security-provider and Security-taker

If “One Way Provisions™ are specified as applicable under the General Principles, the following
provisions will apply

The term “Security-provider” as used 1n this Agreement means the Posting Party only and
the term “Security-taker” as used n this Agreement means the party who 15 not the Posting
Party (the Other Party) and the remaining provisions of the Agreement shall be construed
accordingly

In particular, but without limitation

(1) only the Other Party will (1) benefit from the security interest created by the relevant
Secunty Agreement in respect of such Posting Party and (i) have the nght to require
a transfer of a Delivery Amount under Paragraph 2 1 (Delivery Amount),

(1) the Other Party does not undertake any of the covenants or grant any of the rights
with respect to itself or its property that it would otherwise undertake or grant as a
Secunty-provider under this Agreement or a Secunty Agreement, and
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(1) each Other CSA shall only be amended 1n accordance with Paragraph 1 3 (Scope of
this Agreement and each Other CSA) n relation to an “Independent Amount™ arising
thereunder with respect to Posting Party as the collateral giver (howsoever defined
therein)

1317 Loss of Approval

If ISDA SIMM™ or another model, including a mode! operated by a third-party vendor or the other
party, 1s to be used for any purposes hereunder and a party loses an approval required from any
governmental or regulatory authonity for such use or such use 1s otherwise prohibited by a
governmental or regulatory authority, then 1t will not constitute an Event of Default or Termination
Event under the ISDA Master Agreement

13 18 Other Provisions

(a)

“(0

(b)

INTERNAL

Paragraph 6 (Default) shall be amended by deleting limb (1) and replacing 1t with the
following

that party fails to make, when due, any payment or transfer of Eligible Collateral or Posted
Collateral, as applicable, required to be made by 1t under this Agreement or the relevant
Security Agreement (including where such failure arises by virtue of such party not
complying with 1its obligations under Paragraph 3 3 (Calculation of Credit Support Amount
and matching notifications to Euroclear) or sub-paragraph 4 Y(b) (Dusputed Calculations or
Valuarions) of this Agreement) and that fatlure continues for two Local Business Days after
notice of that failure 1s given to that party,”

Rounding

The rounding of amounts anising under this Agreement will be as agreed between the parties
from time to time on the basis that the economic effect of any such rounding will be to
increase the quantum of a posting obhgation and to reduce the quantum of a retumn
obligation and the relevant rounding conventton will be to the nearest 10,000 units of the
Base Currency The parties agree that the provisions of Paragraph 2 (Credit Support
Obligations) and sub-paragraph 3 3 (Calculation of Credit Support Amount and matching
notifications to Euroclear shall be construed so as to give effect to any such agreement
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Exhibit to Paragraph 13 (template provisions for the purposes of adding a New Regime)

The parties may from time to tine agree to new Regimes hereunder im writing The below provisions have
been mcluded m this Exhibut to facilitate such addition of Regimes pursuant to a separately documented
amendnient agreement

Addittonal Regimes:

With effect from [®], the below “Additional Regimes” will comprise Regimes for all purposes of the Agreement

Additional Party A as Security-taker | Party B as Secunity-taker | Additional Type for the

Regime {Party B as Security- | (Party A as Security- | purposes of Covered
provider) provider) Transactions

[specify] {Applicable/ Not | [Applicable/ Not | [specify/ Not applicable]
Applicable] Applicable]

Elections for Additional Regimes-

[For each such Additional Regime, the Method 1n respect of each asset class or, as applicable, category thercunder, the
applicable Valuation Percentage and the applicable FX Haircut Percentage will be as specified in the table below

Additional | [Asset Valuation FX Haircut [Other]
Regime Class/Category Percentage Percentage
| Method
[specify] ] [ISDA SIMM™/QOther | [As per | [As per
Model/IM Schedule | General General
/Other/No Margin] Principles/ Principles/
specify other] | specify other]
J [ISDA SIMMT™/Other
Model/1M Schedule
/Other/No Margin}
[specify] [ i [ISDA SIMMT™™/Other | [As per | [As per
Model/IM Schedule | General General
/Other/No Margin] Principles/ Principles/
specify other] | specify other]
| ] [ISDA SIMMT™/Qther
Model/IM Schedule
/Other/No Margin]

[For the avoidance of doubt, to the extent that the elections made with respect to any Additional Regime are different to
the General Principles then such elections will only apply to such Additional Regime If any such election relates to the
Valuation Percentage or FX Haircut Percentage then such Additional Regime will not be included for the purposes of
determining the Strictest Of with respect to other Regimes (such that, without limitation, the Value of Eligible
Collateral and Posted Collateral to be exchanged for purposes of Paragraph 3 5 (Substitutions) will be based on the
Regime that will result in the least amount of Posted Collateral to be transferred by the Security-taker) in relation to a
posting obhgation of a Security-provider and related Secured Accounts, the Secunity-provider and Security-taker will,
promptly following the effective date upon which an Additional Regime hereunder comprises a Regime under this
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Agreement, submit matching nstructions to Euroclear in order to update Annexes [ & II to the relevant CSA Terms and
Cond:tions to reflect accordingly any applicable Valuation Percentage or FX Haircut Percentage which 1s specified for
such Addittonal Regime and which applies in respect of such posting obligation)

For the purposes of [all] such Additicnal Regimes

(A) [Unless the alternative approach 1s specified to apply to the relevant sensitivity, sensitivities to equity indiees,
funds and ETFs are addressed by the standard preferred approach where the entire delta 1s put into the
applicable [asset class/category] for equity indices, funds and ETFs  [f the alternative approach 1s specified to
apply to one or more of the sensitivities to (x) indices, (y) funds, or {z) ETFs, then in respect of the relevant
sensitivities, the delta 1s allocated back to mdividual equittes)

[standard approach applies in respect of [indices][, funds][and ETFs]]
[alternative approach applies in respect of [indices]|, funds][and ETFs]]

(B) [Sensitivities to commodity imdices are addressed by the standard preferred approach where the entire delta 15
put into the applicable [assel class/category] for commodity indices, unless specified below that the alternative
approach applies whereby delta 1s allocated back to mdividual commodities]

[standard approach applies][alternative approach applies]
[“Other Model” means
“IM Schedule” means
“Other’ means

*No Margin™ means the imtial margin amount required for the apphcable Asset Class/Category 1s zero ]
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IN WITNESS whereof this Agreement has been entered into on the date stated at its beginning

PARTY A
SIGNED for and on behalf of

HSBC Bank Plc

Name —H"C{A&J MQ”&’Q—
Title Auvtltorisad g(r')”lé-#ﬂ’?f

[6.12. Zoib

PARTY B )
SIGNED for and on behalf of )
)

BNP PARIBAS }
By wh— By QW
Name David Haigh - Name Suharupy Jayabalan

Authorised Signatory Authorised Signatory
Title Title . .

o liz]1ete SO pecsenrhor 990106
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22. OTHER PROVISIONS
221  Enforcement Event

Enforcement Event means (where any term used hereunder but not defined 1n this Agreement shall
be as defined 1n the ISDA Master Agreement or Collateral Transfer Agreement, as applicable, and in
each case, subject to Section | 2(k) (Construction)) (1) an Early Termination Date 1n respect of all
Transactions has occurred or been designated as the result of an Event of Default or Access
Condition with respect to the Security-provider or (2) an Event of Default has occurred and 1s
continuing with respect to the Security-provider and 1ts obligation to pay an amount under Section
6(e) of the ISDA Master Agreement relating to an Early Ternnation Date with respect to ali
outstanding Transactions

222 Modification to Security-provider’s Rights and Remedies

If specified as applicable here, the below (the Dehvery 1n Lieu Right) will be inserted at the end of
Section 12 2 (Securuy-provider Rights and Remedies)

Applicable

“The Security-provider may, without the consent of the Security-taker, but notwithstanding Section
13 3 (Notice of Consent), subject to the Security-taker being able to deliver a Notice of Contest,
direct Euroclear to transfer to the Security-taker so much of the Euroclear Collateral as 1s the cash
equivalent (as determined by the Security-provider acting n good faith and a commercially
reasonable manner and, in respect of Euroclear Collateral comprising Securities, by reference to the
Appropriation Value of such Securities determined by the Security-provider on or about such date of
direction, the Delivery Value) necessary to satisfy (together with any other payments already made
by the Security-provider) all amounts payable by the Security-provider pursuant to Section 6(¢)
(together with any accrued interest) of the ISDA Master Agreement such that a Security-provider
Access Event occurs  Such Section 6(e) (together with any obligation to pay interest) payment
obligation of Security-provider will be deemed satisfied to the extent of such transfer At the time of
giving directions to Euroclear for such transfer, the Security-provider shall also send a notice to the
Security taker specifying the details of the Euroclear Collateral being transferred and the related
Delivery Value For the avoidance of doubt, the Security-provider in all events will remain hable for
any amounts remaining unpaid after such transfer, and to the extent of any transfer of Euroclear
Collateral under this sub-paragraph, the Security-provider waives any right to redemption or similar
rights 1n relation to the Euroclear Collateral or to require the Security-taker to make disposition of,
account for any surplus 1n respect of, or request the sale of such Euroclear Collateral by the Secunty-
taker ”

223 Other provisions

None Specified
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Securities means all securities standing from tume to time to the credit of the Pledged Securities
Account and all night, title and interest of the Security-provider relating to or arising from such
securities

Security means the first ranking security (siveté de premier ranglzekerheid in eerste rang) created
by or pursuant to this Agreement

Security-provider Access Event means (where any term used hereunder but not defined n this
Agreement shall be as defined in the ISDA Master Agreement or Collateral Transfer Agreement, as
apphcable, and in each case subject to Section 1 2(k)} (Construction)) (1) an Early Termination Date
has occurred or been designated as the result of an Event of Default or Access Condition with respect
to the Security-taker, (2) the Security-provider has provided a statement to the Security-taker
respect of such Early Termination Date pursuant to Section 6(d) of the ISDA Master Agreement and
(3) an amount under Section 6(e) of the ISDA Master Agreement 1s payable to the Security-provider,
1s zero or was payable by the Securnty-provider but has been discharged n full together with any
accrued interest (including, without limitation, pursuant to the Delivery in Lieu Right, if applicable)

Security-provider Access Notice means, with respect to the Euroclear Agreements, a notice given
by the Security-provider (as “Collateral Giver”) to Euroclear under Section 9(a)(n) of the CSA
Terms and Conditions tn respect of a default of the Security-taker (as “Collateral Taker™), as referred
to as a ‘Notice of Default’ for the purposes of Section 6(a)(1v) and 12(d¥u) of the SPPA Terms and
Conditions
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THIS AGREEMENT has been duly executed on the date stated at the beginning in two originals

For documentary duty purposes, this Agreement was executed outside of Belgium

HSBC Bank ple

Fﬁh{flrt_
Title \%‘0 rifed S’cjhﬂﬁrﬁ’

6. 12 . 20l

BNP PARIBAS

L4

By David Haigh
Authorised Signatory
Title
3efiz)zott
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By

Title

QW

By Suharupy Jayabalan
Authorised Signatory
Title
30 Decemborsdlsé




