tn accordance with
Sections 852A and M RO 1

8591 of the Companies

Act 2006, : i
‘ Particulars of a charge Companies House

Go online to file this information A Teé is be payable with this Torm
www.gov.uk/companieshouse Please see ‘How to pay’ on the last page.

& What this form is for “ What this form is NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at:
a charge created or evidenced by register a charge where there is no www.gov.uk/companieshouse
an instrument, instrument. Use for
This form must be delivered to the Registrar for regist =
21 days beginning with the day after the date of creation ¢ ]
delivered outside of the 21 days it will be rejected unless it JiSd
court arder extending the time for delivery, X

18/09/2021 #128
ey _~You must enclose a certified copy of the instrument with tt COMPANIES HOUSE

{.34" scanned and placed on the public record. Do not send the

n Company details FF[—' [—' For il e
Company number WWHFFFFF -’%illing in this form

Please complete in typescript or in

Company name in full |THE PRUDENTIAL ASSURANCE CCMPANY LIMITED bold black capitals,
Alfl fields are mandatory unless
[10 Fenchurch Avenue, London, EC3M 5AG 1~ A s are mdatry
Charge creation date
Charge creation date W W W W I—q WEF e r
Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, security agents or trustees
entitled to the charge,
Name BNP PARIBAS (FC013447) e
16 Boulevard Des ltaliens, Paris, 75009, France
Name
Name ‘
Name !

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

[ | confirm that there are more than four persons, security agents or
trustees entitled to the charge.
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MRO1

Particulars of a charge

4§

Brief description

Please give a short description of any land, ship, aircraft or intellectual praperty
registered or required to be registered in the UX subject to a charge {(which is
not a floating charge) or fixed security included in the instrument.

Brief description

Please submit only a short
description {f there are a number of
plots of land, aitcraft and/or ships,
you should simply describe some

of therm in the text fiefd and add a
statement along the lines of, "for
more details please refer to the
instrument”.

Please limit the description to the
available space.

Other charge or fixed security

Does the instrument include a charge {(which is not a floating charge) or fixed
security over any tangible or intangible or {in Scotfand} corporeal or incorporeal
property not described above? Please tick the appropriate box.

Yes
O no

v

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box.

Yes Continue
[l No GotoSection? e

Is the floating charge expressed to cover alf 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 security that will rank equally with or ahead of the charge?
Please tick the appropriate box.

O Yes /

] Neo

Trustee statement ©

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

O

@ This statement may be filed after
the registration of the charge (use
form MRO6).

Signatpire

] Please sign the form here.

Signature

Signature

X X

R PAZAEA S (DAR® oenea)
AOUTHOZASED S Gl TORY,

{This fodm must be signed by a person with an interest in the charge.
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MRO1

Particulars of a charge

E Presenter information

n Important information

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

Contact name

DAVID HAIGH
BNP PARIBAS

| GROUP LEGAL - CIB
= 2ND FLOOR

| 120 BOTHWELL STREET

Company name

Past town

|
GLASGOW

—RRT TG

Fostrode

I Country

|DX

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:

[0 The company name and number match the
informatien held on 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 appropriate boxes in
Sections 3, 5,6, 7 & 8.
You have given a description in|Section 4, if
appropriate.

You have signed the form.
You have enclosed the correct fee.

Please do not send the original|instrument; it must
be a certified copy.

o o

ooo o ooono

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 ar 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 it 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, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 4FF,
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 Ireland, BT2 8BG.

DX 481 N.R. Belfast 1.

ﬂ Further information

For further informatian, please see the guidance notes
on the website at www.gov.uk/companieshouse ar
email enquiries@companieshouse.gov.uk

This form is available in an
alternative format. Please visitithe
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: 156454
Charge code: 0001 5454 0067

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 1st September 2021 and created by THE PRUDENTIAL
ASSURANCE COMPANY LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 18th September 2021.

Given at Companies House, Cardiff on 24th September 2021

THE OFFICIAL SEAL OF THE

Compan ies House REGISTRAR OF COMPANIES




I HEREBY CERTIFY TEIS DOCUMENT AS A TRUE COPY OF THE

ORIGINAL

DAVID HAIGH (SoKiodtor England & Wales) SRA ID: 624308

(Security interestover Credit Support (IM} (ISDA Agreements Subject to English Law)

held with a Custodian (IM)on behalf of the Chargor)

IS

B
I

bt
PR

H i
A,

International Swaps and Derivatives Association, Inc.

2018 CREDIT SUPPORT DEED FOR INITIAL
MARGIN (IM)

i

betwecen
BNP PARIBAS and THE PRUDENTIAL ASSURANCE
COMPANY LIMITED
(“Party A7) (“Party B)

madeon 01 September 2021

relating to the ISDA Master Agreement

datedas of 10"January 2007 between Party A and Party B.

This Deed is a Credit Support Document with respect to both parties in relation to the ISDA Master Agreement
referred to above(as amended and supplemented from time to time, the “A greesment™) and, subject to Paragraph
7 below, Section S(a)(iii)of the Agreement willapply in respect ofthis Deed.

Accordingly, the parties agree as follows:
Paragraph 1. Interpretation

(a) Definitions and Inconsistency. Unless otherwise defined in this Deed, capitalised terms defined in the
Agreement have the same meanings in this Deed. Capitalised temms not otherwise defined in this Deed or in the
Agreement have the meanings specified pursuant to Paragraph 12, and all references in this Deed to Paragraphs
amre to Paragraphs of this Deed. In the event of any inconsistency between this Deed and the provisions of the
Agreement or any Other CSA, this Deed will prevail in the case of (i) matters concermning regultory initil
margin requirements rehting to Covered Transactions (IM) posted by a Chargor and (ii) specific amendments
made herein to the Agreement, the Schedule to the Agreement or any Other CSA, and n the event of any
mconsistency between Paragraph 13 and the other provisions of this Deed, Paragraph 13 willprevail,

(b)  Secured Party and Chargor. Unless otherwise specified in Paragraph 13, all references in this Deed to
the “Secured Paryy” will be to etther party when acting in that capacity and all corresponding references to the
“Chaygor” will be to the other party when acting in that capacity, provided, however, that a reference herein io
Postel Credit Support (IM) being “held” by a Secured Party at any time shall be construed as a reference to the
Postefl Credit Support (IM)} credited to the Segregated Accounts at such|time in respect of which a Security
Interdst has been created in its favour under this Deed. A reference to a transfer of Eligible Credit Suppert (IM)
or Pofted Credit Support (IM) to or from the Custodian (IM) is deemed to be a reference to a transfer to or from
the relevant Segregated Accounts, as applicable.

(c) Scope of this Deed. The only Transactions which will be relevant for the purposes of determmning a
“Mangin Amount (IM)” under this Deed with respect to a posting obligation of a Chargor will be the mlevant
Covdred Transactions (IM) specified in accordance with the provisions df Paragraph 13. Except as expressly

1
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provided herein, nothing in this Deed will affect the rights and obligadons, if any, of either party under the
Agreement orany Other CSA !

(d)  Amendmemt Effective Date (IM). Unless otherwise specified in Pamagraph 13, any specific amendments
made herein to the Agreement, including the Schedule or any Other CSA, will become effective as of the
Amendment Effective Date (1M).

Paragraph 2. Security

(@)  Covenantto Perform. Each party as the Chargor covenants with the other party that it will perform the
Obligations in the manner provided in the Agreement, this Deed or any ctherrelevanta greement.

(b}  Security. Each party asthe Chargor, as security for the performance ofthe Obligations:

(i) chargesand agrees to charge, with full title guarantee, in favour of the Secured Panty by way of first
fixed charge:

(A) ali Posted Credit Support{IM)(present and future); and
(B} each Segregated Account, and

(i) assigns and agrees to assign, with full title guamntee, the Assigned Rights to the Secured Party
absolutely.

{c)  Restriction on Dealings. Each party as the Chargor must not:

(i) createor permit to subsist any Security Interest on the Segregated Accounts or the Posted Credit
Support IM}orthe Assigned Rights; or

(i) sell, wransfer, licence, lease, loan, grani any option over, dechre a tmst over or otherwise dispose of
any of its rights in respect of the Segregated Accounts or the Posted Credit Suppert (IM) or the Assigned
Rights,

other than (A} the security created by this Deed, (B) a lien routinely imposed on all securities in a
clearing systemi in which any such Posted Credit Support (IM) may be tield or (C) a lien or security
interest referredto in, orin connection with, the Confrol Agreement,

(d)  Release of Security. Upon the transfer by the Custodian (IM) to the Chargor of Posted Credit Suppont
(IM) either (1) following an instruction from the Secured Party, (i) in accordance with any provisions rehting to
the transfer of collateral following delivery of a Chargor Access Notice under the Control Agreement or (iii} as
otherwise agreed by the paities, the security interest granted under this Deed on that Pasted Credit Support (IM)
will be released immediately, and the Assigned Rights relating to that Posted Credit Support (IM) will be re-
assigned to the Chargor, in each case without any further action by either pary. To the extent that ail
Obligations of the Chargor owed to the Secured Party have been irrevocably satisfied in fuil and no further
Obligations may arise, then at the Chargor’s expense the Secured Party will also rlease the security interest
graptedunderthis Deed on each ofthe Segregated Accounts.

(e) Preservation of Security. The security constituted by this Deed shall be a contnung security and shalt
not be satisfied by any intermediate payment or satisfaction of the whale orany padt of the Obligations but shall

Segregated Account and the lability of the Chargor in respect of the Obligations at the date of such cessation
shall remain regardless of any paymelits into or out of any such account. The security constituted by this
shallbe in addition to, and shallnot be a ffectedby, any other security now or subsequently held by the Se¢
Party foraltorany ofthe Obligations

[}
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() Waiver of Defences. The obligations of the Chargor under this Deed shall not be affected by any act,
omission or circumstance which, but for this provision, might operate to release or otherwise exonerate the
Chargor from its obligations under this Deed or affect such oblications, including (but without limitation) and
whetheror not known tothe Chargororthe Secured Party:

(iy anytime orindulgence granted to orcomposition with the Chargor orany other person;

(ii) the varition, extension, compromise, renewal or release of, or refusal or neglect to perfect or
enforce, any terms of the Agreement orany rights or remedies agaist, or any security granted by, the
Chargororany other person;

(iii) any irregularity, invalidity or unenforceability of any obligations of the Chargor under the
Agreement or any present or future law or order of any govemment or authority (whether of right or in
fact) purporting to reduce or otherwise affect any of such obligations to the intent that the Chargor’s
obligations under this Deed shall remain in full force and this Deed shall be constued accordingly as if
there were no such irregularity, unenforeeability, invalidity, law ororder; and

(ivyany legal limitation, disability, incapacity or other circumstance relatng to the Chargor, any
guarantor or any other person or any amendment to or varation of the terms of the Agreement or any
otherdocumentor security.

(&) Immediate Recourse. The Chargor waves any right it may have of first requiring the Secured Patty to
proceed against or claim payment from any other person or enforce any guarantee or security before enforcing
this Deed.

(h) Reinstatement. Where any discharge (whether in respect of the security constituted by this Deed, any
other security or otherwise) is made in whole or in part orany amangement is made on the faith of any payment,
security or other disposition which is avoided or any amount paid pursuant to any such discharge or
armangement must be repaid on bankruptcy, liquidation or otherwise without limitation, the security constituted
by this Deed and the liability of the Chargor under this Deed shall continue as if there had been no such
discharge orarrangement.

Paragraph 3. Credit Support Obligations

(a)y  Delivery Amount (TM). Subject to Paragraphs 4 and 5, upon a demand made by the Secured Party on ot
promptly followinga Cakuhtion Date (IM), if the Delivery Amount (IM) applicable to the Chargor for that
Calcubtion Date (IM) equals or exceeds the Chargor’s Minimum Transfer Amount (IM}, then the Chargor will
transfer to the Custodian (IM) Eligible Credit Support (IM) having a Valie as of the date of transfer at least
equal to the applicable Delivery Amount (IM) (rounded pursuant to Paragraph 13). Unless otherwise specified
in Paragraph 13, the “Delivery Amount (IM)" applicable to the Chargor for any Calcubtion Date (IM) will
equaltheamount by which:

() the Credit Support Amount (IM)applicable tothe Chargor
exceeds

(i) the Value as of that Calculation Date (IM) of all Posted Credit Support (IM) held by the Secured
Paity (as adjusted to include any prior Delivery Amount (IM) and to exclude any prior Retum Amount
(IM), the transfer of which, in either case, has not yet been complkted and for which the relevant Reguhr
Settlement Day falls on or prior to such Calculation Date (IM)).

(b) Return Amount (IM). Subject to Paragraphs 4 and 5, upon a demand made by the Chargor on or
promptly following a Calcultion Date (IM), if the Retum Am ount (IM)applicable to the Secured Party for that
Calcuhtion Date (IM) equals or exceeds the Secured Party’s Minimum Transfer Amount (IM), then the Secured
Party will instruct the Custodian (IM) to transfer to|the Chargor Posted Credit Support (IM) specified by the
Chargor in that demand havinga Value as of the date of transferas close as practicable to (but not more than)

ISDA®2018
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the applicable Retum Amouni (IM) (rounded pursuant to Pamgraph 13). Unless otherwise specified in
Paragraph 13, the “Return Amourt (IM)’ applicable to the Secured Pany for any Cakuktion Date (IM) will
equaitheamount by which:

(©)

(iy the Vake as of that Cakukbtion Date {IM) of all Posted Credit Support (IM) held by the Secured
Patty (as adjusted to include any prior Delivery Amount (M) and to exclude any prior Return Amount
(IM), the transfer of which, in either case, has not yet been compkted and for which the relevant Regular
Settlement Day falls on orpriorto such Calculation Date(1M))

exceeds

(i) the Credit Support Amount (IM)applicable tothe Chargor.

“Margin Amount IM)7; “Margin Amount (I1)”; Margin Approach,

(i) “Margin Amourt (IM)’ means, for any Calculition Date (IM) and a postng obligation of a Chargor
under a Regine, the Base Cumrency Equivalent of an amount equal to the sum of the intial margin
amounts in respect of the Covered Transactions (IM) determined using the Method specified as
applicable tosuch Regime in Paragraph 13.

(it} “Margin Amount (14} means, forany Calcublition Date (IM)and a posting obligation of a Chargor,
the Base Currency Equivalent of an amount equalto the sum of the Independent Amounts (as defined in
any Other CSA)applicable to the Chargor and any other amounts applicable to the Chargor (other than
any amounts in respect of Margin Amount (IM) or Exposure), however described, intended by the panies
10 operate as an Independent Amount, if any, after taking info account any relevant Threshold applicable
to the Chargorand any other relevant amounts applicable to the Chargor, however described, intenided by
the parties to operate as a Threshold but prior to giving effect o any other applicable deduction,
discharge or netting of such amounts, under or in relation to the Agreement, as detemmined and reported
by the party responsible for cakulbting such amounts. For the avoidance of doubt, in order to determine
the amounts “applicable to the Chargor” for the purposes hereof, the parties will take into account the
effect ofany conditions precedentapplicable to such amounts.

(iii) Margin Approach.® The parties have agreed, n Pamgraph 13, to mplement one of the following
approaches (cach a “Muargin Approack’) with respect to the rehtionship between “Margin Amount
(IM)” and “Margin Amount (iA)".

(A) Ifthe “Distinct Margin Flow (IM) Approach™ is specified as applicable in Paragraph 13, the
following provisions willapply:

(1) “Credit Support Amonnt (IM)” means, with respect to a party as the Chargor, forany
Calenhtion Date (IM), {i) the Margin Amount (IM) applicable to the Chargor, if any, minus
(i} the Chargor’s Threshold (BM); provided, however, that the Credit Support Amount (IM}
will be deemed to be zero whenever the calcuktion of the Credit Support Amount (IM) yilds
a number less than zero.

(2)  No Amendment to Obligations in respect of Margin Amount ({4). The postng
obligation of a Chargor in respect of any amount that constitutes a Margin Amount ([A) under
any Other CSA shalinot be affected oramended in any way by theprovisions of this Deed.

®) j{lthe “Altocared Margin Flow (IM/IA) Approach™ is specified as applicable in Paragraph 13,
the following provisions willapply:

(1} “Credit Support Amount (IM)” means, with respect ta a party as the Chargor, for any
Calcutation Date (M), {i) the Margin Amount (IM) applicablie to the Chargor, if any, minus
the Chargor’s Threshold (M), provided, however, that the Credit Support Amount (IM) will
be deemed to be zero whenever the calculition of the Credit Support Amount (IM) yields a
number less than zero.
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(2)  Amendment to Obligations in respect of Margin Amount (I4). The posting obligation
of a Chargor in respect of any amount that constitutes a Margin Amount (IA) underany Other
CSA shall be reduced on an aggregate basis by the amount of the Chargor’s Credit Support
Amount (IM); provided, however, that if, after such reduction, any such Margin Amount (1A)
would be a negativeamount, such Margin Amount(1A) will be deemed to be zero.?

(C) I[fthe “Greater of Margin Flow (IM/IA) Approack™ is specified as applicable in Paragraph 13,
the following provisions willapply:

(1)  “Credit Support Amourz (IM)" means, with respect to a party as the Chargor, forany
Calcubation Date (IM), the greater of (iXA) the Margin Amount (IM) applicable to the
Chargor, if any, minus (B) the Chargor's Threshold (IM) and (ii) the Margin Amount (TA);
provided, however, that the Credit Support Amount (IM) will be deemed to be zero whenever
the calculation ofthe Credit Support Amount (IM)yields a numberless than zero.

(2)  Amendment to Obligations in respect of Margin Amount (14}. The posting obligation
of a Chargor in respect of any amount that constitutes a Margin Amount (IA) underany Other
CSA, otherthan such obligations ofa Chargorunderthis Deed, shallbe reduced to zero *

Paragraph 4. Conditions Precedent, T ransfers, Timing, Calculations and Substitutions

(a) Conditions Precedent. Unless otherwise specified in Paragraph 13, each obligation of the Chargor to
make a transfer under Paragraphs 3 and 5 and of the Secured Party to instruct the Custodian (IM) to make a
transfer under Pamagraphs 3, 4(e)(iii), 5 and the provisions of Paragraph 13 rebting to the retum of Posted Credit
Support {IM)with a Value of zero is subject to theconditions precedentthat:

() no Event of Default, Potential Event of Default or Specified Condition has occurred and is contnung
with respect to theother party;and

(i) no Early Temmmnation Date has occurred or been designated for which any unsatisfied payment
obligations (whether present, actual, future or contingent) exist which is in respect of all Covered
Transactions (IM).

(b)  Means of Transfer. All transfers under this Deed of any Eligible Credit Support (IM) or Posted Credit
Support (IM) shall be made in accordance with the instructions of the Secured Party, Chargor or Custodian
(IM), as applicable, and shall be made:

(i) in the case of Eligible Credit Support (IM), (A) by book-entry, wire or other transfer of such Eligible
Credit Support (IM) to the Custodian (IM) (@accompanied in the case of certificated securities that cannot
be paid or delivered by book-entry by any duly executed nstruments of transfer, assignments in bhnk,
transfer tax stamps or any other documents necessary to pernit the Custodian (IM) to make legally valid
transfers of such cerificated securities upon instruction of the Secured Party) and (B) the Custedian
(IM)'s crediting such assets to the relevant Segregated Account;and

(i) in the case of Posted Credit Support (IM), by book-entry, wire or other transfer of such Posted Credit
Support (IM) by the Custodian (IM) {or in the case of excess proceeds, the Secured Party)to the relevant
cash, securities or other account of the Chargor (with the same Custodian (IM) or elsewhere) identified
by the Chargor for the receipt of such transfer (accompanied in the case of certificated securities that
cannot be pail or delivered by book-entry by any duly executed nstuments of transfer, assignments in
bhlnk, transfer tax stamps orany other documents necessary to permi the Chargor to make legally valid
transfers of such certificated securities without further action ofthe Custodian (IM)).

(c) Tramsfer Timing. Subject to Pamgraph 4(a)above (if applicable) and Paragraph 5 and unless otherwise
specified in Paragraph 13, if |a demand for the tmansfer of Eligible Credit Support (IM) is made by the
Notification Time, then the releivant transfer by the Chargor will be made not later than the close of business en
the relevant Regular Settlement Day; if a demand is made after the Notification Time, then the relevant transfer
by the Chargor will be made not later than the close of business on the next Local Business Day following the
relevant Regular Settlement Day.
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Subject to Paragraph 4(a)above (if applicable)and Paragraph 5 and unless otherwise specified in Paragraph (3,
if' a demand for the transfer of Posted Credit Support (IM) is made by the Notification Tine, then the relevant
instruction by the Secured Party to the Custodian {(IM) will be served prior to the htest time by which
instnictions must be submited to the Custodian (IM) under the relevant Control Agreement in order for the
Custodian (IM) to effect the transfer of Posted Credit Support (IM} by close of business on the relevant Regulr
Settlement Day; if a demand is made afler the Notffication Time, then the relevant instruction by the Secured
Party to the Custodian (M) will be served not later than the htest time (and day) by which instructions must be
submifted to the Custodian (IM) under the relevant Control Agreement in order for the Custedan (IM) to effect
the transfer of Posted Credit Support (IM) by close of business on the next Local Business Day following the
relevantRegular Settlement Day.

(d) Calculations. All calcultions of Value and Credit Support Amount (IM) for purposes of Paragraph 3 m
respect of a Calcultion Date (IM) will be made by the Calcultion Agent (IM)as of the Cakultion Time (IM)
on such Calcubtion Date (IM). In the case of any calcultion of Value, the Calcubtion Agent (IM) may use
Values most recently reasonably avaikible for close of business in the relevant market for the relevant Eligible
Credit Support (IM)as of the relevant Calculation Tine (IM). in the case of any calculation of Credi Suppornt
Amount (IM), the Calcubtion Agent (IM) may use relevant information or data (including, but not limited to,
inputs for any applicable model specified in Paragraph 13 to determine Margin Amount (IM) for certan
Covered Transactions (IM)) most recently reasonably avaibble for close of business in the relevant maiket(s)as
of the Calculation Time (IM}. The Calcubition Agent (IM} will notify each party (or the other party, if the
Calcubition Agent (IM) is a party) of its calcubtions not hter than the Notification Tine on the Local Business
Day following the applicable Calculation Date (TM).

{e)  Substitutions.

() The Chargormay onany Local Business Day by notice (a “Substitution Notice™) nform the Secured
Party that it wishes to transfer to the Segregated Accounts Eligible Credit Support (IM) (the “Substiture
Credit Support (IM)") specified in that Substitution Notice in substitution for centain Posted Credit
Support (IM) (the “Origina Credit Support (IM)”) specified in the Substitution Notice.

(i)) Unless Pamgraph 13 specifies that no consent is required, the Chargor must obtain the Secured
Panty’s consent to the proposed substitution. The Chargor will be obliged to transfer the Substitute Credit
Support (IM) to the Segregated Accounts on the next Local Business Day followingthedate:

{A) on which the Chargor receives notice (which may be oral telephonic notice) from the Secured
Party of its consent (if consent is needed); or

(B) of'the Substitution Notice (if no consent is needed).

(iti) Subject to Pamagraph 4(a) above (if applicable), following the date on which the Substitute Credit
Support (IM) is transferred to the Segregated Accounts, unless otherwise specified in Paragraph 13 (the
“Substitution Date™), the Secured Party will be obliged to instruct the Custodian (IM)to transfer to the
Chargor the Original Credit Support (IM)as if a demand for such Original Credit Support (IM) had been
made pursuant to Pamagraph 3(b) afier the Notification Time on such Substitution Date; provided that the
Secured Party will only be obliged to instruct the Custodan (IM) to transfer Original Credit Support (IM)
witha Value asofthe date of transferas close as practicabie to, but in any event not more than, the Vahe
of the Substitute Credit Support (IM) asof that date, as calculated by the Calculation Agent(1M).
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ParagraphS5. Dispute Resolution

(a)  Disputed Caicularions or Valuations. If a pany (@ * Disputing Party”) disputes (1) the Calcubtion Agent
{(IMY's calcubation of a Delivery Amount {IM) or a Return Amount (IM) or (I1) the Value of any tmnsfer of
Eligible Credit Support(IM)or Posted Credit Support (IM), then:

(i) the Disputing Party will notify the other party and the Calcuhbtion Agent (IM) (if the Calcultion
Agent (IM) is not the other party) not kter than the close of business on {x) the date that the transfer is
due in respect of such Delivery Amount (IM) or Return Amount (IM) in the case of (I) above, or (y) the
Local Business Day following thedate of transfer in the caseof (I[)above;

(ii) subject to Paragraph 4(a) (if applicable), in the case of (I) above, the approprate party will transfer
the undisputed amount to the other party not kiter than the close of business on the date that the transfer
is due in respect of such Delivery Amount(IM) or Return Amount(I1M);

(iii) the parties will consult with each other in an attemptto resolve the dispute; and
(iv} if they failto resolve the dispute by the Resolution Time, then:

{A) in the case of a dispute involving a Delivery Amount (IM) or Return Amount (IM) the
Calcubtion Agent (IM) will recalcuhie the Credit Support Amount (IM) and Valie as of the
Recalcubtion Date by using the procedures specified in Paragraph 13 for cakuhting the Credit
Support Amount(IM}, and forcalculatingthe Value, if disputed, of Posted Credit Support(IM); and

(B) in the case of a dispute involving the Value of any transfer of Eligible Credit Support (IM) or
Posted Credit Support (IM), the Calcubtion Agent (IM) will recalculate the Value as of the date of
transfer pursuantto Paragraph 13.

Followinga recalculition pursuant to this Paiagraph 5, the Calcubtion Agent IM} will notify each party (or the
other party, if the Cakultion Agent (IM) is a party) not later than the Notification Tine on the Local Business
Day following the Resolution Time. The appropriate patty will, upon demand following that notice by the
Calcubtion Agent (IM)ora resolution pursuant to Pamgraph 5(a)(iii) above and subject to Pamgraphs 4(a) (if
applicable)and 4(c), make the appropriate transfer.

(b) No Event of Default. The failure by a party to make a transfer of any amount which is the subject of a
dispute to which Paragmph 5(@) above applies will not constitute an Event of Default for as long as the
procedures set out in this Paragraph 3 (as supplemented by the provisions of Paragraph {3)are being carried out
{but without prejudice to a party’s obligation to transfer the undisputed amount under Paragraph 5(a)(ii) above)}.
For the avoidance of doubt, upon complktion of those procedures, Section 5@)(ili)1) of the Agreement will
apply to any failure by a party to make a transfer required under the final sentence of Paragraph 5(a) on the
relevantduedate (subject toParagraph 7).

Paragrapho6. Custody Arrangements and the Control Agreement

(a)  General. The Custodian (IM) appointed with respect to each party as Chargor is set out in Paragraph 13.
Each party as the Chargor and the other party as the Secured Party and the relevant Custodian (IM) have
entered, or will, on or before the first day amounts are required to be transferred hereunder, enter into the
Control Agreement regulating the rights of each party to serve instructions on the Custodian (1M). Pricr to the
enforcement of its rights under Paragraph 8, the Secured Party will have no right to hold (other than n
accordande with Patagraph 1(b) or as otherwise agreed between the patties) and have no duty with respect to
Posted Credit Support (IM), including, without limitation, any duty to collectlany Distributions, or enforce or
preserve gdny rights pertaining to the Posted Credit Support (1 M).

(b)  Custodian (IM) Risk. Unless otherwise specified in Paragraph 13 with respect to a party as the Secured
Party andthe other party as the Chargor.

Chargor would be liable hereunder for its own acts or omissions and @ny such act or omission of the

(1) [the Chargor will be liable for the acts or omissions of the Custodian (IM) to the same extent that the
Cystodian (IM) will be deemed to be the act or omission of the Char%or for purposes of Paragraph 7
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unless Custodian Event ig specified as applicable in Paragraph 13, in which case, the consequences of
any act or omission of the Cusiodian (IM) that constitutes a Custodian Event will be as set out in the
“Custodian Evert” provisions in Paragraph 1 3;

(i) the Secured Party willnot be liable for the acts oromissions ofthe Custodian (1M); and

(iiiy any obligation of the Secured Party to mstruct the Custodian (IM) to transfer Posted Credit Support
(IM) to the Chargor will be deemed satisfied by the Secured Party’s sending appropriate mstructions to
the Custodian (IM) in accordance with the terms of the Contwol Agreement. For the avoidance of doubt,
the Secured Party willbear no liability forthe failure of:

(A) the Custodian(1M)to comply with such instructions; or

(B) the Chargor to provide matched instructions with the Secured Party to the extent required under
the Control Agreement in order to give effect to such a transfer of Posted Credit Support (IM) by the
Custodian(IM),

anda failure to transfer Posted Credit Support (IM)to the Chargorunder this Deed causedby either(A)
or (B)abovewillnot constitute an Event of Default with respectto the Secured Party.

(c)  Neo Use of Posted Credit Support (IM). Without limiting the rights of the Secured Parny under the other
provisions ofthis Deed, the Secured Party willha ve noright to:

() sell, pledge, rehypothecate, assign, invest, use, commingle or otherwise dispose of, or otherwise use
in its business any Posted Credit Support (IM); or

(i) register any Posted Credit Support (IM) in the name of the Secured Party, its custodian ora nominee
foreither.

(d)  Ne Offset. For the avoidance of doubt, no delivery or return of any margin underany Other CSA will be
offsetagainst (ornetted withyany Delivery Amount (1M or Retui Amourit (IM).

(e)  Distribuzions and Interest Amount. Except as otherwise provided in this Deed, the Secured Party will
have no obligation hereunder to pay orto transfer to the Chargor any amount of interest in respect of any Posted
Credit Support (IM)in the form of Cash orany Distributions in respect of Posted Credit Support(IM).

Paragraph7. Default

For the pumposes of Section 5(aXiii)(1) of the Agreement, an Event of Default will exist with respect to a party
if:

(i) as Chargor, that party fails to make, when due, any transfer of Eligible Credit Support (IM), required
to be made by the Chargor and that failure continues for two Local Business Days after notice of that
failure is given to that panty;

(i) as Secured Party, that panty fails to instruct the Custodian (IM) before the relevant time to transfer
Posted Credit Support (IM) in order to comply with its obligations hereunder and that failure continues
fortwo Local Business Days after notice ofthat failure is given to that party; or

\ .
(i) that panty fails to comply with|or perform any agreement or obligation other than those specified in
Paragraphs 7(i) and 7(ii) above and that failire continues for 30 days after notice of that faikre is given
tothat party,

provided that, if Custodian Event is spegified as applicable in Pamagraph 13, any event or circumstance tha
constitutesor gives rise to a Custodian Evgntwill not constitute or give rise to such Eventof Default.
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Paragraph 8. Certain Rights and Remedies

(a)

Secured Party’s Rights and Remedies.

() General.

(A) For the purposes of all powers mplied by statute, the Obligations are deemed to have become
dueandpayable onthe dateof this Deed.

(B) Section 103 (restrictingthe powerofsale)and section 93 (restricting the right of consolidation)
of'the Act shallnot apply to this Deed.

(ii) Secured Party’s Rights. If at any tine a Secured Party Rights Event has occurred and is continuing,
then, unless the Chargor has paid i full all of its Obligations, the Secured Party shall, without prior
notice to the Chargor, be cntitled Lo put into force and to exercise inmediately orasand when it may see
fitany and every power possessed by the Secured Party by virtue of this Deed oravaihble to a secured
creditorand in particular (but without limitation) the Secured Party shall have power in respect of Posted
Credit Support (IM):

(A) tosellall or any of the Posted Credit Support (IM) (other than Posted Credit Support (IM) in the
form of cash) in any manner pemmitted by lhw upon such temns as the Secured Party shall in its
absolute discretion determine;

{B) to apply all or any of the Posted Credit Support (IM) in the forn of cash in or towards the
payment or discharge of any amounts payabk by the Chargor with respect to any Obligation in such

orderasthe Secured Party sees fit;

(C) to the extent that the assets charged under this Deed constitute "financial collateral” and this
Deed and the obligations of the Chargor under this Deed constitute a "security financial collateral
amangement” {in each case for the putpose of and as defined in the Financial Collateral Arrangements
(No. 2) Reguhtions 2003) (the “Regulations”), to appropriate all or any pant of that fmancil
colateral in or towards the satisfaction of the Obligations in such orderas the Secured Party sees fi;
and

(D) to collect, recover or compromise and to give a good discharge for any moneys payable to the
Chargorin respect of any of the Posted Credit Support (IM);

and for the purposes of this Paragraph 8(a) the Secured Party shall be entitled to make any currency
conversions or effect any transaction in currencies which it thinks fit, and to do so at such times and
ratesasit thinks proper.

(iii) Power of Attomey. The Chargor, by way of security and solely for the puipose of more fully
securing the perfformance of the Obligations, irrevocably appoints the Secured Party the attorney of the
Chargor on its behalf and in the name of the Chargor or the Secured Party (as the attomey may decide) to
do all acts, and execute all documents which the Chargor coul itself execute, in reltion to any of the
Posted Credit Support {(IM) or in connection with any of the matters provided for n this Deed, including
(but without limitation):

(A) to execute any transfer, bill of sale or other assurance in respect of the Posted Credit Support
(IM);

(B} to exercise all the rights and powers of the Chargor in respect of the Posted Credit Suppont (IM);

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

Support (IM);
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{D) to endorse any cheques or other instruments or orders in connection with any of the Posted
Credit Support (IM}; and

(E) to make any chimsorto take any action or to institute any proceedngs which the Secured Party
considers to be necessary oradvisable to pratector enforce the security interest created by this Deed.

() Protection of Purchaser.

(A) No purchaser or other person dealing with the Secured Party ora Receiver or with its attorney or
agent shall be concemed to enquire (1) whether any power exercised or puiported to be exercised by
the Secured Party has become exercisable, (2) whether any Obligation remahs due, (3) as to the
propriety or regularity of any of the actions of the Secured Party or (4) as to the application of any
money paid tothe Secured Party.

(B) Intheabsence of bad faith on the pait of such purchaser or other person, such dealings shall be
deemed, so faras regands the safety and protection of such purchaser or other person, to be within the
powers conferred by this Deed and to be valid accordingly. The remedy of the Chargor in respect of
any impropriety or irregularity whatever in the exercise of such powers shallbe in damages only.

(v) Valuation of Appropriated Collateral.

Subject to Paragmph 13, where any Posted Credit Support (IM) is approprated, the value of the
appropriated Posted Credit Support (M) will be the Appropriation Valie of such Posted Credit Support
(IM)as of, oras soon as reasonably practicable after, the date on which such Posted Credit Support (IM)
is appropriated.

(viYyAppointmentof Receiver.

(A) Exceptas provided below, the Secured Party may appointany one or more persons (o be a
Receiverof allorany part ofthe Security Assets if?

(1) thesecurity granted under this Deedhas become enforceable; or
(2)  theChargorso requeststhe Secured Party in writingat any time.

(B) Any appontment under Paragraph 8@ }vi}(A) above may be by deed, under seal or in writing
underits hand.

(C) Any restriction imposed by lw on the right of a mortgagee to appomnt a Receiver (including
under section 109(1) ofthe Act)does not apply tothis Deed.

(viiy RemovalaofReceiver and Remuneration.

(A} The Secured Party may by writing under its hand remove any Receiverappointed by it and may,
whenever it thinks fit, appont a new Receiver in the place of any Receiver whose appointment may
forany reasonhave terminated.

(B) The §ecured Party may fix the remuneration of any Receiverapponted by it and any maximum
rate impoged by law (including under section | 09(6) ofthe Act) will notapply.

(viily Agent rqfthe Chargor.

(A) A Regeiver will be deemed to be the agent of the Chargor forail purposesjand, accordingly, will
be deemed to be in the same position as a Receiver duly appointed by a mortgage under the Act. The
Chargor is solely respousible for the contracts, enga gements, acts, omissions, defaults and losses of a
Receivergnd forliabilities incurred by a Receiver.
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(B) No Secured Party willincurany liability (either to the Chargororto any other person) by reason
of the appointment ofa Receiver or for any otherreason.

{(ix) Relationship with Secured Party.
To the fullest extent allowed by law, any right, power or discretion conferred by this Deed (either
expressly or impliedly) or by law on a Receiver may after the security granted under this Deed becomes

enforceable be exercised by the Secured Party in rehtion to any Security Asset without first appontinga
Receiver or notwithstanding the appointment of a Receiver.

{x) Powers of Receiver.
(A) General

(1) A Receiver has all the rights, powers and discretions set out below in this sub-
paragraph in addition to those conferred on it by any law. This includes all the rights, powers
and discretions conferred on a receiver (or a receiver and manager) under the Act and the
[nsolvency Act 1986.

2) If there is more than one Receiver holing office at the same time, each Receiver may
{unless the document appointing him states otherwise) exercise all the powers conferred ona
Receiverunderthis Deed individually and to theexclusionof any other Receiver.

(B) Possession

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

(C) Saleofassets

(1) A Receiver may sell, exchange, convert into money and realise any Security Asset by

public auction or private contract and generally in any manner and on any terms which he
thinks fit,

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

(D) Receipts

A Receiver may give a valid receipt for any moneys and execute any assurance or thing which may
be necessary ordesirable forrealisingany Security Asset.

(E) Delegation
A Receivermay delegate his powers in accordance with this Deed.
(F) Otherpowers
A Receivermay:

(1)  do all other actsand things which he may consider desirable or necessary for rqalising
any Security Ass¢t or incidental or conducive to any of the rights, powers or discretions
conferredona Regeiverunder orby virtue ofthis Deed or law;
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(b)
then:

()

(d)

{2)  exercise in rehtion to any Security Asset all the powers, authorities and things which
he would be capablke of exercising if he were the absolite benefical owner of that Security
Asset; and

(3) usethenameoftheChargorforany oftheabovepurposes.

Chargor’s Rights and Remedies. If at any iine a Chargor Rights Event has occurred and is continuing,

(i) the Chargor may exercise all rights and remedies avaihble to a chargor under applicable bw with
respect to Posted Credit Support (IM); and

(i1) the Secured Party will be obligated immediately to transfer or instruct the Custodian (IM) to transfer
allPosted Credit Support (IM)to the Chargor.

Deficiencies and Excess Proceeds.

(i) Aparty will remain bable forall Obligations of such party remabng unsatisfied afier the exercise of
rights and remedies by the otherparty (the Exercising Party”yunder Paragraph 8(a)or(b)above.

(ii) Following the exerise of such rights and remedies, the Exercising Party will, as the Secured Party,
tiansfer or instruct the Custodan (IM) to transfer to the other party any proceeds and Posted Credit
Support (M) remaning afier satisfaction in full of all payment and delivery Obligations of such other
panty, including (if appiicable) the transferand release to the Exercising Patty by such other patty, in its
capacity as the Secured Party, of all Posted Credt Support M) hereunder and the retum of any other
amounts and items posted by the Exercising Party to suck other party as credit suppornt under any Other
CSA.

Firal Refurns. Subject 10 Parmgraph 8(c) above, upon satisfaction in full of all Obligations of the

Chargor {except forany potential liability under Section 2{d) of the Agreement or any obligation to transfer any
interest payment under any Other CSA), the Secured Party will transfer or instruct the Custodian (IM) to
transferto the Chargorall Posted Credit Support (1M) (if any).

Paragraph9. Representations

Each patty represents to the other party (which representations will be deemed to be repeated as of each date on
which it, as the Chargor, transfers Eligible Credit Support (IM)) that:

(i) it has the power to grant a secutity interest in any Eligible Credit Support (IM) it transfers as the
Chargor to the Segregated Accounts under this Deed and has taken all necessary actions to authorise the
granting of that security interest;

(i) it is the beneficial owner of all Eligible Credit Support {IM} (and rights thereto) it transfers as the
Chargor to the Segregated Accouants under this Deed, free and clear of any security interest, lien,
encumbrance or other interest or restriction other than the security interest granted under Paragraph 2 and
other than {A)a lien routinely imposed on all securities in a clearing system in which any such Eligible
Credit Support IM) may be held or (B) any security interest refemed to in, or in connection with, the
Control Agreement and each such item of Eligible Credit Support (IM) is fully paid and is not subject to
any optionto purchaseorsimilarright;

(iii) upon the transfer of any Eligible Credit Support (IM) by it as the Chargor to the Segregated
Accounts under the temms of this Deed, the Secured Party will have a valid and perfecied first priority
security interest in such Eligible Credit Support (IM) except to the extent suborinate to (A) any lien
routinely imposed on all securities in a clearing system in which any such Eligible Credit Support (IM)
may beheld or (B) any security interest referredto in, or in connection with, the Control Agreement; and

(iv) the performance by it as the Chargor of its obligations under this Deed will not result in the creation
of any security interest, tien or other interest or encumbrange in or on any Posted Credit Support (IM)
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other than the security interest created under this Deed (other than (A) any lien routinely imposed onall
securities in a clearing system i which any such Posted Credit Support (IM) may be held or (Byauy
security interestreferred toin, or in connection with, the Control Agreement).

Paragraph10. Expenses

(a)  General. Except as otherwise provided in Paragraph 10(c) below, each party will pay its own costs and
expenses (including any stamp, transfer or simikr transaction tax or duty payable on any transfer the Chargor is
required to make under this Deed) in connection with perfforming its obligations under this Deed and neither
party will be lable for any such costs and expenses incurred by the other party. The Chargor will be lable for
any costs and expenses (including any stamp, transfer or similar transaction tax or duty payabk on any transfer
from the Segregated Account to the Chargor in accordance with the temms of this Deed) incurred by the
Custodian (IM) in connection with performing any of’its obligations to the parties in relation to this Deed.

(b)  Posted Credit Support (IM). The Chargor will promptly pay when due all taxes, a ssessnents or charges
of any nature that are imposed with respect to Posted Credit Support (IM) credited to the Segregated Accounts
upon becoming aware of thesame.

{c) Liguidation/Application of Posted Credit Support (IM). All reasonable costs and expenses incurred by
or on behalf of the Secured Party in connection with the liquidation, appropriation and/or application of any
Posted Credit Support (IM)under Paragraph 8 will be payable, on demand, by the Defaulting Party or, if there is
no Defaulting Party, equally by the parties.

Paragraph1l. Other Provisions

{a) Default Interest. A Secured Party that fails, when required to do so, to instruct the Custodian (IM) to
transfer Posted Credit Support (IM) to the Chargor, will be obliged to pay the Chargor (to the extent pemiited
by applicable law) an amount equal to nterest at the Default Rate multiplied by the Value on the relevant
Calculation Date {IM) of the items of property that the Secured Party was required to instruct the Custodian
(IM)to transfer, from (and including) the date that the Secured Party was required to instruct the Custodian (IM)
to transfer the Posted Credit Support {IM) to (but excluding) the date that the Secured Party instucts the
Custodian (IM) to transfer the Posted Credit Support (IM). This interest will be calculted on the basis of daily
compounding andthe actualnumber of days elapsed.

(b) 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 Paragraph 2, to enable that party to exercise or enforce its rights
under this Deed with respect to Posted Credit Support (IM) or to effect or document a release of a security
interest on Posted Credit Support(IM).

(c) Furnther Protection. The Chargor will promptly give notice to the Secured Party of, and defend aganst,
any suit, action, proceeding or lien that involves Posted Credit Support (IM) transferred by the Chargor or that
could adversely affect the security interestgranted by it under Paragraph 2.

(d) Good Faith and Commercially Reasonable Manner. Performance of all obligations under this Deed,
including, but not limited to, all cakcultions, valuations and determ inations made by either party, will be made
in good faith andin a commercially reasonable manner.

{e) Demarnds and Notices. All demands and notices made by a party under this Deed will be made as
specified in Section 12 ofthe Agreement, except as otherwise provided in Paragraph 13.

(fy  Specifications of Certain Matters. Anything referred to i this Deed as beihg specified in Paragraph 13
also may be ppecified in one or more Confinmations or other documents and this Deed will be constued
accordingly.

{g) Governing Law and Jurisdiction. This Deed, and any non-contractual obligations arising out of or n
connection with it will be govemed by and construed in accordance with English law. With respect to any
dispute, clamm, difference or controversy arising out of, relting to or having anyl connection with this Deed,
including any dispute as to its existence, validity, interpretation, performance, breach or termination or the
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consequences of its nullity and any dispute relating to any non-contractual obligations arising out of or in
connection with it (“Proceedings™), each party irrevocably:

() submitstothe non-exclusive jurisdiction of the English courts;

(i) waives any objection which it may have at any time io the laying of venue of any Proceedings
brought in any such court, waives any chim that such Proceedings have been brought inan inconvenient
forum and further waives the right to object, with respect to such Proceedings, that such court does not
haveany jurisdiction oversuch party; and

(iii) agrees, to the extent permitted by applicable hw, that the bringing of Proceedings in any one ormore
jurisdictions will not preclude the bringing of Proceedings in any other jurisdiction.

th) Service of Process. Each party irrevocably appoints the Process Agent, if any, specified opposite its
name in Paragraph 13 to receive, for it and on its behalf, service of process in any proceedings before the
English couits in connection with this Deed. If forany reason any party’s Process Agent is unable toactas such,
such party will promptly notify the other party and may within 30 days appoint a substitute process agent
acceptable to the other party. The parties irrevocably consent to service of process given in the manner provided
for notices in Section 12 of the Agreement, excepias otherwise provided m Paragraph i 3. Nothing in this Deed
will affect the right of either party to serve process in any other manner permitted by applicable law.

(i Third Party Rights. A person who is not a party to this Deed shall not have any rights under the
Contracts (Rights of Third Parties) Act 1999 to enforce, or enjoy the benefit of, any tem of this Deed. This
does not affect any right or remedy of a third party which exists, or is available, apart from the Contracts
(Rights of Third Partiesy Act 1999.

{ futerpretation. Unless otherwise specified in Pamgraph 13, references in this Deed to a w, statute or
statutory provision include (i) such law, statite or statutory provision as from time to time amended, modified,
re-enacted or consolidated whether before or after the date of this Deed; and (ity any subordinate legislation
from time to time made, amended, modified, re-enacted or consolidated, whether before or after the date of this
Deed under any such law, statute or statutory provision. Notwithstanding the foregoing, for the purposes of
detemnning {i) if a Transaction is a Covered Transaction (IM)and (iiy what version of any standardised initial
margin schedule applies to a particubr Transaction (if the parties have otherwise agreed to apply such
standamdised inith! margin schedule to such Transaction), the rlevant law, satute, slatutory provision or
subondinate legislation will be such bw, siatute, statutoty provision or subordinate legislation as in effect on the
datetherelevant Transaction was entered into.

Paragraph12. Definitions
As used in this Deed:
“Aet” means the Law of Property Act 1925,

“Altocated Margin Flow (IM/I14) Appreach™has the meaning specified in Paragraph 3(c)(iii}(B).

“Amendment Effective Date (IM)” means the first date on which a Covered Transaction (IM} is entered into by
the parties hereto.

“Appropriation Value” means, on any date, in relation to securities of any description (such securities,
“Relevant Securities”) the fairmarket vakie of the Relevant Securities detem ned by the Secured Patty, acting
in good faih and in a commercally reasonalile manner, by reference to any relevant nfomnation, including,
without limitation, one or more ofthe following pricing sources and methods:

(D available prices for securities with sfm ilar maturities, terms and credit characteristics as the Relevant
Securities supplied by one or more third parties;

(ii) if the Relevant Securities are listed or traded on a recognised exchange, the value at which they couid
bavebeensold on the exchange on the date of appropriation;
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(i1} infounation consisting of relevant market data in the relevant market supplied by one or more third
parties, including, without limitation, relevant mates, prices, yields, yield curves, volatilities, spreads,
correlations or otherrelevantmarket data in the relevant market; or

(iv) infornation of the types described in paragraph (i) or (iii) above from intemmal sources (inchidngany

of the Secured Party's Affiliates) if that information is of the same type used by the Secured Party in the

regular course of its business forthe valuation of sim ilar securities.
“Assigned Rights” means all rights relating to the Posted Credit Support (IM) which the Chargormay have now
or in the future against the Custodian (IM) or any third party, inchiding, without limitation, () any right,
interest,money or property accruing or offered at any time in relation to any Posted Credit Support (IM) by way
of redemption, substitution, exchange, bonus or preference, under option rights or otherwise and (i) any right to
delivery of a security of the appropriate description which arises in connection with {(a) any Posted Credit
Support (IM) being transferred to a cleatance system or financil intermediary or (b) any interest in or to any
Posted Credit Support (IM) being acquired while that Posted Credit Support (IM) is in a clearance system or
held through a financial mtermediary.

“Base Currency” means the currency specified as such in Paragraph 13,

“Base Currency Equivalent” means, with respect to an amount on a Caleculation Date (IM), in the case of an
amount denommated in the Base Currency, such Base Currency amount and, in the case of an amount
denomated in 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 on such Calculation Date
(IM)asdetenminedby the Calculation Agent (IM).

“Calculation Agent (IM)” has the meaning specified in Paragraph 13.
“Calculation Date (IM)” means, unless otherwise specified m Paragraph |3, each day from, and incuding the

date of this Deed, that is a day on which commercial banks are open for geneml busness in at least one
Calculation Date Location (IM) for Party A and at least one Calculation Date Location (IM) for Party B.

“Calculation Date Location (IM)” has the meaning specified in Paragraph 13.
“Calculation Time (IM)" has the meaning specified in Paragraph 13.
“Cash” means, respectively the Base Curtency andeachotherEligible Currency.

“Chargor” means, unless otherwise specified in Paragraph 13, either party, when (i) that party receives a
demand for or is required to transfer Eligible Credit Support (IM) under Paragraph 3(2) or (ii) in relation to that
party the Custodian (IM) holds any Posted Credit Support (iM) in the Segregated Accounts.

“ChargorAccess Notice” has themeaning specifiedin Paragraph 1 3.

“ChargorRights Event” hasthe meaning specified in Paragraph 13.

“ControlAgreemen(’ hasthe meaning specified in Paragraph 13.

“Covered Transactions (IM) has the meaning specified in Paragraph 13.

“CreditSupport Amounnt (IM)"” has the meaning specified in the relevant Margin Approach in Paragraph 3(c).
“Custodian Event” has the meaning specified in Paragraph 13,

“Custodian (IM)” means, with respect to a party as Chargor and rehted Segregated Accounts, the relevant
entity specified in Paragraph 13 asthe Custodian (IM) for such Chargor.

“Delivery Amount (IM)” has the meaning specified in Paragraph 3(a).
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“Disputing Paryy” has themeaning specified in Paragraph 5.

“Distinct Margin Flow (IM) Approacht’” has themeaning specified in Paragraph 3{c)(iii)(A).

= Distributions” means, with respect to Posted Credit Support (IM) other than cash, all principal, interest and
other payments and distributions of cash or other property with respect to that Posted Credit Support (IM).

Distributions will not include any item of property acquired by the Secured Party upon any disposition er
liquidation of Posted Credit Support (IM).

“Eligitle Credit Support ({M)" has themeaning specified in Paragraph 13.
“Eligible Currency’ meanseach currency specified as such in Paragraph 13, if such currency is freely a vailable.

“Exercising Party” has the meaning specified in Paragraph 8(c).

“FX Haircuf Percentage” means, for any item of Eligible Credit Support (IM), the percentage specified in
accordance with Paragraph 13.

“Greater of Margin Flow (IMAA) Approach” has the meaning specified in Paragraph 3 (c)(ii}C).
“Local Business Day”, unless otherwise specified in Paragraph 13, means:

(i) in reltion to a transfer of cash or other propeity (other than securities) under this Deed, a day on
which commercial banks are open for business {including dealings in foreign exchange and foreign
currency deposits) in the phce where the relevant Segregated Account is located and, if different, in the
principalfinanciaicentre, if any, ofthe currency of such paymentor, as applicable, place of delivery;

(i) in relation to a ttansfer of securities under this Deed, (@ }a day on which the clearance systent agreed
between the parties for delivety of the securities is open for the acceptance and execution of seftiement
instructions or, if delivety of the securities is contemphted by other means, a day on which commerial
banks are open for business (including dealings in foreign exchange and foreign currency deposits} in the
phce(s) agreed between the parties for this purpose and (b)a day on which commercai banks are open
for business (inchiding dealngs in foreign exchange and foreign currency deposits) in the place where
therelevant Segregated Accountis located;

(ili) in relation to a valuation under this Deed, a day on which commercial banks are open for business
(including dealings in foreign exchange and foreign currency deposits) in the plice(s)agreed between the
parties forthis purpose;and
(iv) in relation to any notice or other communication or other reference to Local Business Day under this
Deed, a day on which commercial banks are open for business (including dealings in foreign exchange
and foreign currency deposits) in the plce specified in the address for notice most recently provided by
therecipient,

“MarginAmeount (14} has the meaning specified in Paragraph 3{(c)(i).

“MarginAmount (IM)” hasthe meaning specified in Paragraph 3 {c)i).

“MarginApproach” hasfthe meaning specified in Paragraph 3 (c)(iti).

“Method” hasthe meanihg specifiedin Paragraph 13.

“Minimum Transfer Amount (IM}" means, with respectto a party, the Base Currency Equivakntof the amount
specified as such for thatiparty in Paragraph 13 and, if no amountis specified, zero.

“Notification Time" has|the meaning specified in Paragraph 3.
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“Obligations™ means, with respect to a party, all present, future, actualand contingent obligations of that party
underthe Agreementandthis Deed and any additional obligations specified forthat party in Paragraph 13.

“QOriginal CreditSupport (IM)” has the meaning specified in Paragraph 4(e)(i).

“Other CSA” means any other credit support annex, credit support deed, collateral transfer agreement {and
related security agreement) or other colkteral rehted supplement or provision that (i) is a Credit Support
Document or (ii) forms part of the Agreement. For the avoidance of doubt, the Control Agreement is not an
Other CSA.

“Posted Credit Support (IM)" means all Eligible Credit Support (IM), other property, Distributiens, and all
proceeds thereof that have been transferred to or received into the relevant Segregated Account under this Deed
or otherwise credited to the relevant Segregated Account by the Custodian (IM) and not transferred to the
Chargor pursuant to the provisions of this Deed, or otherwise debited from the relevant Segregated Account by
the Custodian {IM).

“Proceedings” hasthe meaning specified in Paragraph 1 1.

“Recalculation Date” has themeaning specified in Paragraph 13.

“Receiver” meansa receiver,a receiverand manager or administrative receiver, in each case appointed under
this Deed.

“Regime” has the meaning specified in Paragraph 13 and with the definitions of the individual Regimes also
beingset outin Paragraph 13.

“Regular Setfement Day” means, unless otherwise specified in Paragraph 13, the same Local Business Day on
which a demand for the transfer of Eligible Credit Support (IM) or Posted Credit Support (IM)is made.

“Regulations” has the meaning specified in Paragraph 8(a)iiXC).
“Reselution Time™ has the meaning specified in Paragraph 13.
“Return Amount(IM)” hasthe meaning specified in Paragraph3(b).

“Secured Party” means unless otherwise specified in Paragraph 13, either patty, when (i) that party makes a
demand for or is entitled to receive Eligible Credit Support (IM) under Paragraph 3(a) or (ii) the Posted Credit
Support (IM) credited to the Segregated Accounts is subject toa Security Interest created under this Deed in its
favour,

“Secured Party Rights Evenf” hasthe meaning specified in Paragraph 13.

“Security Assers” means, with respect to a Chargor, the Posted Credit Support (IM}and each other right or asset
subjectto thesecurity created under Paragraph 2 (b} of this Deed.

“Security Interesf” means a mortgage, charge, pledge, lien, right of set-off, assignment by way of security,
hypothecation or other security interest securing any obligation of any person or any other agreement or
arrangement havinga similareffect.

“Segregated Account” means, with respect to a Chargor, each segregated account with the Custedian (1M} in
the name of the Chargor subject to thetems of the Control Agreement as specified in Paragraph 13 (or any
successor accounts (inchiding following any redesignation or renumbering) to those specified in Paragraph|13
which are subjectto theterms ofthe Control Agreement).

[

“Specified Conditiori’ means, with respgct 1o a party, any event specified as such for that party in Paragraph 13.
“Substitute Credit Support (IM)” has the meaning specified in Paragraph 4(e){(i).
“Substitution Daté” has the meaning spgcified in Paragraph 4(e)iii).
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“Substitution Notice” has the meaning specified in Paragraph 4(ej(i).

“Threshold (IM)" means, with respect to a party, the Base Currency Equivalentof the amountspecifiedas
such forthatparty in Paragraph 13 and, if no amount is specified, zero.

“Valuation Percentage” means, for any item of Eligible Credit Support (IM), the percentage specified
in accordance with Paragraph 13.

“Value” means, unless otherwise specified in Paragraph 13, for any Calculation Date (IM) or other date
for which Value is calculated and subjectto Paragraph 5 in the case of a dispute, with respectio:

(i) save asprovided in clause (i) below, Eligible Credit Support (IM) comprised in the Posted
Credit
Support (IM):
(A) anamountofCash, the Base Currency Equivalentofsuch amount multiplied by (VP - Hrx) and
(B) a security, the Base Currency Equivalent of the bid price obtained by the Calculation
gﬁiel)]; ultiplied by (VP - Hrxj:
where:
“VP’ equals theapplicable Valuation Percentage; and
“Hr" equalsthe applicable FX Haircut Percentage,
provided that, forthe purposes of calculating Value under Paragraph 11 (a), the VP will be 100%

and
Hrx will be zero; and

(i) Posted Credit Support (IM) that consists of items that are, in respect of the reievant posting
obligation, deemedasof suchdate to have a Value of zero pursuantto Paragraph 13, zero.
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Paragraph 13of 201 8 Credit Support Deed For Initial Margin (IM)(Security Interest— English Law)

Paragraph13. Electionsand Variables

Regime Table.

For the purposes of this Deed, the paities have specified the reguhtory regimes (each a “Regime” and together
the “Regimes™) applicable to them in their capacity as the Secured Party in the below table (the “Regime
Table™). For the avoidance of doubt, any Regime that is specified asbeingapplicable in the Regime Table shall
not be construed as a representation, admission oracknowledgement that either party is actually regulated under

such Regime.

Regime

Party A as the Secured Party (Party B as the Chargor)

EMIR

Applicable

SIMM Exception:

Applicable: Mandatory Method

Regime Table Definifions.

“Mandatory Method” means, if specified as applicable in the Regime Tabk with respect to a Regime,
the Method applicable to such Regime is to determine the Margin Amount (IM) by reference to the
methodology prescribed pursuant to such Regime which uses a standardised initial margin schedule
{such that prescribed percentages are applied to notional amounts before being adjusted, including by a
net-to-gross ratio (NGR)).

-10.
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General Principles.

Unless otherwise specified or agreed between the parties, the following principles (the “ General Principles™)
will apply forthe purposes of this Deed and the provisions of this Deed shallbe construed accordingly:

(aa)

(bb)

(cc)

{dd}

(ee)

(ff)

(gg)

One Way Provisions: One Way Provisions are Applicable
Posting Party for the purposes ofOne Way Provisions: Party B

in respect of a Chargor and its obligations to post Margin Amount {IM) hereunder, any reference 1o
the tem “Regime™ or “Regimes” in this Deed is to all Regines that are specified as applicable in the
Regime Table to the other party as the Secured Panty; provided that each such Regime will, subject to
sub-paragraph (cc) below, be included only from the date that the applicable law requires the relevant
Secured Party to collect and/or, if applicable, such Chargor to post initia]l margin under such Regine
(and only foraslongas it doesso);

for the purposes of sub-paragmph (bb) above, where one or more Regimes are considered to be the
substitute for complince 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 a greement in writing
between the partiestothe contrary;

the patties acknowledge that the Chargor may nevertheless be obliged to post to the Secured Patty
under a regu iatory regime which is not specified asa Regime with respect fo the Secured Party in the
Regime Table. In the event that the Chargor determines that such regulatory regime requires the
Chargor to post an additional amount to the Secured Pany, the Chargor may request that the Secured
Paity accept such additional amount and the Secured Party will use reasonable endeavours to
accommodate such request;

subject te sub-pamgrph (ff) below, ISDA SIMM™ s the specified “Method™ for all Covered
Transactions (IM) with respect to all Regimes (irrespective of asset cliss or, as applicable, category
applicable to a Transactionunderthe relevant Regime), whereby:

() ISDA SIMM™ will refer to the version of 1SDA SIMM ™ applicabk to the zelevant Secured
Party unlessotherwise specified here: Notspecified,

2) the margin period ofrisk will be as provided for in such version of ISDA SIMM™; and

3) the *SIMM Calculation Cutrency” (also knownas “SIMM Reporting Currency’ ymeans:
(A) in respect of Party A and its caleulations, the Not Applicable; and

(B) in respect of Party B andits ca lculations, the Not Applicable;

it SIMM Exception is specified as applicable with respect to a Regime and a Secured Patty 1 the
Regime Table, then solely for the purposes of: (1) the relevant Chargor’s posting obligation to such
Secured Party; and (2) Covered Trmnsactions {IM) falling within the relevant specified asset class or, as
applicable, category under the relevant Regime, the “Mefhod” will instead be as specified n the
Regime Table;

forall Regimes and postingobligationshereunder:

(O in respect of a Covered Transaction (IM)yndera Regimne which the parties agree constitutes
a ‘cross-currency swap', obligations 1o |exchange principal will be disregarded for the
purpose of determining the Margin Amouat{IM) with respect to such Regime; and

{2) the following approaches apply forthe pulposes of cakulations in respect of the relted type
of Covered Transaction {{M):
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(A)  Unless otherwise specified below, the relevant sensitivities to equity indices, funds
and ETFs are addressed by the standard preferred approach where the entire delia is
put into the applicable asset class/category forequity indices, fundsand ETFs.

If altemative approach is specified here, the parties agree that o respect of the
relevant sensitivities, the delta is allocated back to individual equities n equity
indices, funds and ETFs: Neither standard preferred approach or altemative
approach applies where Mandatory Method applies .

B) Unless otherwise specified below, the relevant sensitivities to commodity indices
are addressed by the standard preferred approach where the entire delta is put into
the applicable assetclass/category for commodity indices.

If altemative apprach is specified here, the parties agree that n respect of the
relevant sensitivities, the delta is allocated Lack to individual commodities n
commodity indices: Neither standard preferred appmach or akemative appmwach
applies where Mandatory Method applies

Unless expressly agreed otherwise in writing, any failure by a panty to use the applicable approach
specified in this sub-parmgraph (gg) in its determ nation of the Margin Amount (IM) will not constitute
an Eventof Default, Potential Eventof Default or Termination Eventin respect of such party.

{hh) if more than one Regime is specified in the Regme Table with respect to a Secured Party, then in
respect of the Chargor’s obligations to post initial m argin hereunderto such Secured Party:

ey the “Margin Amount (IM)” for any Calcuhtion Date (IM) with respect to a party as the
Chargor will be the Strictest Of; and

) the Valuation Percentage and FX Haircut Percentage for all Regimes with respect to the
Chargor’s posting hereunder will be the Strictest Of;

(ii) in respect of a Chargor’s posting obligation, “Eligible Currencies’ and “ Eligible Credit Support
(IM)" and each related “Valuation Percemage” and “FX Haircig Percentage” will be as specified
in:

Where Party B is the Chargor: the Eligible Credit Support (IM) Schedule.
For the purposes hereof:

“Eligible Credit Support (IM) Schedule’ means, in respect of a Chargor’s posting obligation, the
schedule attached hereto detailing the collateralandhaircuts applicable to such collateral;

(i) the parties may from time to time agree in writing that other regimes also comprise * Regimes”
hereunder and that the General Principles be adopted and/or amended to accommodate such additional
Regimes;

(kk)  to the extent required by a Regime specified as applicable to its posting obligation, the Chargor will,
within a reasonable period of time, procure that any cash credited to the Segregated Account to satisfy
its posting obligation hereunder is (i) transferred out of the Segregated Account pursuant to a
substitution in accordance with this Deed or (ii) reinvested in accordance with any renvestment
provisions set out in the Control Agreement (unless such cash is otherwise transferred out of the
Segregated Account as a Retum Amount (IM)). For the avoidance of doubt, upon the expiry of such
period, such Cash shaltnot satisfy the Eligibility Requirements;an

() notwithstanding that a Regine is specified as not applicable in thg Regime Table and that no initial
margin amounts will be calculited for such Regime under this Deed, the parties agree that, with
respect to a party, “Regime” for the purposes of the definition of “Regulatory Event” and the proviso
in the defintion of “ISDA SIMM™" will include such Regime jf it is specified as a “Substituted
Regime” forthatparty below:
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With respect to Party A, eachof the following is a “Substituted Regime™
Not applicable
With respectto Party B, each ofthe following is a “Substituted Regime”:
Not applicable.

“EMIR” means Reguhtion (EU} No 6482012 of the European Parliament and of the Council of 4 July 2012
on OTC derivatives, central counterparties and trade repositories {in¢luding the EMIR RTS),

“EMIR RTS” means the published regulatory technical standards on risk-mitigation techniques for OTC-
derivative contracis notcleared by a CCPunder Article 1 1(15)of EMIR.

“ISDA SIMM™ means, where specified as the applicable Method in respect of a Regime, that the nitial
margin amount forthe Covered Transactions (IM) in the relevant asset chss or, as applicable, category under the
relevant Regime will be determined through use of 1SDA SIMM™ as published by Intemational Swaps and
Derivatives Association, Inc.; provided that (A) with respect to a Secured Panty, if approval of a particubr
version of ISDA SIMM™ by a governmental or regubtory authority is required under law applicable to such
party in respect of a Regime, ISDA SIMM™ will mean the patticukar version of [SDA SIMM ™ subject to an
initial application for approvaland, following mitial approval, the most recently approved (even if subsequently
withdrawn) foruse by such party by the applicable govemment or reguhtory authority (ies) or (B) if such mode!
approval is not required, the version of ISDA SIMM™ used will be the latest published model for which the
implementation deadline designated by International Swapsand Derivatives Assecation, Inc. has passed.

“Strictest Of means:

(1) in respect of the Margin Amount([M)applicabie to a Chargor’s posting obligation hereunder, that:

(A) a Margin Amount (IM) will be determined in respect of each Regime applicable to such
posting obligation pursuant to the Method specified as applicable to cach such Regine (whereby
such amount will be determined for each such Regime solely by reference to the applicable
Covered Transactions (M) undersuch Regime); and

(B) the Margin Amount (IM}to be used for the pumposes of this Deed will be the greatest
Margin Amount (M) detemrminedunder paragraph (A) above; and

(i)  in respect of Valuation Percentages and FX Haircut Percentages applicable to a Chargor’s posting
obligation hereunder, that:

(A) the Valuation Percentage to be applied to an tem of Eligible Credit Support (IM) will be
the lowest Valation Percentage specified for such item in accordance with General Principle
(i} with respect to a party {as the Chargor); provided that if at any tme such Vabation
Percentage is greater than the maximum pennitted valuation percentage {prescribed or mplied)
for such item under the requirements of all Regimes, then the Valuation Percentage with respect
te sch item and such party (as the Chargor) will be such maximum pemitied valation
percentage; and

(B) the FX Haircut Percentage will be the highest haircut percentage specified in accordance with
General Principle (ii); provided that if at any time such FX Haircut Percentage is less than the
highest haircut percentage applicable under all Regimes for a currency mismatch with fthe
Temnination Currency |applicable to the relevant Secured Pany, the FX Haircut Percentage
relating to such posting obligation will be such highest haircut percentage.

The parties will as soon asjreasonably practicable following the request of either party update
Control Agreement (and/orgny related asset schedule or operational document relating to assets held
by the relevant Custodizn (IM)) and/or the types of items which constiute Eligible Credit Support
(IM) specified in the Eligible Credit Support M} Schedule to the extent any such percentages
change, in each case asappljcable.
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(@)
(b)

(c)

Base Currency. “Base Currency” means: GBP

“Covered Transactions (IM)”; Security Interest for “Obligations”.

(i) The temn “Covered Transactions (IM)" as used in this Deed means, in respect of a Regime, any
outstanding Ttansaction that is of a type which is, when entered nto, and which is, as of any date of
determination, subject to hw applicable to either party requiring the collection or delivery of inital
margin under suchRegime.

For the purposes of the foregoing, a Transaction will be deemed to be entered into if an amendment,
novation or other event occurs with respect to such Transaction such that either party is required to
collect ordeliverinitialmargin in respect of such Transaction under the rele vant Regime.

(i) The term “Obligations” as used in this Deed includes the following additional obligations: None
specified (subject to the One Way Provisions, if applicable).

Credit Support Obligations.

(i) Selection of Muargin Approach. The parties hereby agree to implement the following Margin
Approach: Distinct Margin Flow (IM) Approach.

“Calculption Agemt (IM)" for each party as the Chargor will be the paty making the demand for
purposes of Paragraphs 3, 4(d)and 5 and the Secured Party forthe purposes of Paragraph 4(¢).

(ii) Delivery Amount (IM) and Return Amount (IM).

(A) “Delivery Amoumt (IM)" has the meanng specified in Pamgraph 3(a), subject to the General
Principles.

(B) “Return Anmwunt (IM)” has the meaning specified in Paragmph 3(b), subject to the General
Principles.

(iii) Ineligible Credit Support (IM) Provisions.

(A) Ineligible Credit Suppont (IM). Upon effective delivery of an Ineligibility Notice by a pany
with respect to a posting obligation of a Chargor hereunder: (i) each item {or a specified amount of
such item) identified in such notice will, to the extent comprised in the related Posted Credit Support
(IM}, have a Value of zero on and from the Ineligibility Date with respect to such posting obligation;
and (ii) save in circumstances where the Secured Party objected in writing to the tmnsfer of such item
to the Segregated Account prior to such transfer on the basis that such item has ceased to satisfy {or
never did satisfy) one or more of the Eligibility Requirements but the relevant Ineligibility Date has
not yet occurred due to the minimum five Local Business Days’ notice period, until the occurrence of
such Ineligibility Date there shall be no Potential Event of Default or Event of Defauk arising solely
out of such type of items comprising Posted Credit Support (IM) with respect to such posting
obligation. The parties will use reasonable endeavours, as soon as reasonably practicable following
effective delivery of such notice, to update the Control Agreement (and/or any related asset schedule
or operational document rehting to assets held by the relevant Custodian (IM)} and/or the types of
items which congtitute Eligible Credt Support (IM) specified in the Eligible Credit Support (IM)
Schedule in orderto mitigate against the risk of such event recurring, in each case, as applicable.

For the avoidance of doubt, property credited at any time to the Segregated Accounts (which has not
been transferred to the Chargor pursuant to the provisions of this Deed or otherwise debited from the
relevant Segregated Account) but which no flonger constitutes Eligible Credit Support (IM)asat such
time pursuant to this Paragraph 13 will bej subject to the security interest granted under Paragraph
2(b)ofthis Deed.
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For the pumpoese of limb (i) of the definition of Valie, Posted Credit Support (IM) that consists of
items that are, in respect of the relevant posting obligation, the subject of a continuing fneligibility
Notice, will, subject to Paragraph 13(c)(iv)(C) below, be deemed to have a valie of zero from and
inclidingthe applicable Ineligibility Date.

(B) Return of Posted Credit Support (IM) with a Value of Zero. Subject to Pavagraph 4¢a) (if
applicable), the Secured Party will, promptly upen demand (but in no event lter than the htest time
at which an instruction is required to be served under Paragraph 4(c) with respect to a demand for the
transfer of Posted Credit Support (IM)), instruct the Custodian (IM) to transfer to the Chargor any
itemn of Posted Credit Support (IM) {or the specified amount of such item } that as of the date of such
demand hasa Value of zero in respect of the Chargor’s posting obligation; provided that the Secured
Party will only be obligated to instruct the Custodian (IM) to transferany Posted Credit Support {IM}
in accordance with this Paragraph 13(c)iv)}B), if, as of the date of instruction, the Chargor has
satisfied all of its transfer obligations under this Deed, if any.

(C) Reinstatement of Credit Suppore Eligibility. Upon a reasonable request by the Chargor, the
Secured Party 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
10 the Chargor and/or the Secured Party in respect of a Chargor’s posting obligation hereunder. If the
Secured Party detenm ines that as of such date of detemm ination such item {or specified amount of such
item) satisfies such Eligibility Requirements, the Secured Party will, promptly following such
deternination, rescind the relevant Ineligibility Notice with respect to such item (or specified amount
of such item} by written notice to the Chargor. Upon effective delivery of such notice, the relevant
item {or specified amount of such item) will no longerbe deemed fo have a Vale of zew by virtue of
such prior Ineligibility Notice. The parties will use reasonabk endeavours, as soon as reasonably
practicable following effective delivery of such notice, to update the Control Agreement {and/or any
related asset schedule or operational document relating to assets held by the relevant Custodian (IM})
and/or the types of items which constitute Eligible Credit Support (IM) specified in the Eligible
Credit Support (IM) Schedule, in each case as applicable.

(D) Certain Definitions.
~Eligibility Requirements” means, in respectof an item of Eligible Credit Support (IM)anda party:
{i} the requirements for such item to be Eligible Credit Support(IM}as specified herein; and

(i) collteral eligibility requirements under law applicable to such party requiring the
collection and/or posting of inftialmargin.

To the extent relevant under law applicable to such party requiring the collection and/or posting of
initial margin, for the purposes of construing the Eligibility Requirements, the relevant requirements
under Bw may be applied on a portfolio basis (including, without limitation, for the purposes of
applying any concentration limits), such that an entire portfolio or group of ems may be the subject
of an Ineligibility Notice and will include, ¥ relevant, whether or not the rlevant item comprises
financil colliteral (or equivalent) for the purposes of the Regulitions and/or the Directive
200247/EC of the European Parliament and Council of 6th June 2002 on fiuancial collteral
anangements as implemented, or whose temms are otherwise substantially reflected, in the relevant
jurisdiction.

“Ineligibility Date” means the date on which the relevant item (or a specified amount of such item)
sed to satisfy (or never did satisfy), or will cease to satisfy, one ot more of the Eligibility
ents applicable to the refevant party forall purposes hereunder; prqvided that if it never did
satisfy) the Eligibility Requirements or such date is earlier than the fifth Local Business Day
followmng effective delivery of such Ineligibility Notice, the Ineligibility Date will be the fifth Local
Busingss Day followingeffective delivery of such Ineligibility Notice.

“Ineligibility Notice” means a written notice from a party to the other party n which the notifying
party:
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(d)

(i) represents that it has determined that one ormore items (ora specified amount of any such
item) has ceased to satisfy (or never did satisfy), oras of a specified date will cease to satisfy,
one ormore of the Eligibility Requirements;

(ii) lists the item(s) (and, if applicable, the specified amount) that have ceased to satisfy (or
never did satisfy), or as of a specified date will cease to satisfy, one or more of the Eligibility
Requirements;

{(iii) 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, one or more of the Eligibility
Requirements; and

(iv) specifies the Ineligibility Date.
(v) Thresholds (IM); Minimum Transfer Amount (IM); Rounding.
(A) “Threshold (IM)” meanswith respectto Party A: Not applicable.

“Threshold (IM)” means with respect to Party B: GBP 2450000000, unless otherwise
agreed betweenthe parties.

(B) “Minimum Transfer Amount (IM)” means with respect to Party A at any tme: GBP
150,000.00, unless otherwise a greed between the parties;and

“Minimum Tramsfer Amount (IM)’ means with respect to Party B at any time: GBP 150,000.00,
unless otherwise agreed between the parties;

provided that, in the case of either Party A or Party B, if the Credit Support Amount (IM)at such tme

with respect to such party asthe Chargor is zero, the Minmnum Transfer Amount (IM) with respect to
the otherparty as the Secured Party shallbe zero.

(C) Rounding.

{1) The Delivery Amount (IM) will be rounded up to the nearest integral multiple of
10,000 units ofthe Base Currency; and

(2)  The Retum Amount (IM) will be rounded down to the nearest integral multiple of
10,000 units ofthe Base Currency;

provided that, if the Credi Support Amount (IM) at such time with respect to a party as the
Chargor is zero, the Return Amount {IM) will not be rounded.

(vi) Transfer Timing. “Regular Settlement Day” has the meanihng specified in Pamgrph 12, unless
otherwise specifiedhere: Not specified.

Calculation(s) and Timing.

(1} “Calculation Date (IM)” has the meaning specified in Paragraph 12, unless otherwise specified here:
Not specified.

(i) “Calculation Time (IM)” hasthe meaning specified below:

the time as of which thg Calculation Agent (IM) computes its end of day vahations of derwvatives
transactions n the ordindry course of its business (or such other commercially reasonable cpnvenient
time on the relevant day ds the Calculation Agent(IM)may determine).
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(e)

()

(2)

For pumposes of detem ining the Calcubtion Date (M), “Calcutarion Date Location (IM)" means, with
respect to each party, each city, region, or country specified below:

Party A: Paris
Party B: London
(iii) “ Notification Time” has the meaning specified below:

With respect to Party B acting in its capacity as the Chargorand Party A acting in its capacity as the
Secured Party 11.00am, London time, on a Local Business Day.

Counditions Precedent.
(i) The provisions of Paragraph4(a) will apply, unless otherwise specifiedhere:
Not specified.

(i) Specified Condition and Access Condition. For purposes of the provisions of Paragraph 4(@), a
Chargor Rights Event or Secured Pany Rights Event with respect to the other paity shall constitute a
“Specified Condition”. For purposes of the defitions of the NEC Event, Secured Party Rights Event or
Chargor Rights Event (in each case, if applicable), the following Temmination Event(s) (to the extent that
such Termination Events are applicable in respect of the relevant panty under this Agreement} specified
below will be an “Access Condition’” with respect to the party so specified if: (a) that patty is an Affected
Party with respectto such Termination Event; and{b)all Transactions are Affected Transactions:

Party A Party B
Illegality X £
Force Majeure Event ™ X
Tax Event 4 d
Tax Event Upon Merger X ]
Credit Event Upon Merger ] O
All Addttional Term ination Event{s): ~ %

Substitutions.
(1) “Substitution Date”has the meaning specified in Paragraph 4(e)(iii); and

(i) Consert. 1f specified here to be not applicable, the Chargor does not need to obtam the Secured
Party’s consent for any substitution pursuant to Pamgraph 4(e): Consent is Not Applicable;

provided that Paragraph 4(e) will be subjectto Paragraph 1 3(m)(vi), if applicable.
Dispute Resolution.

(i) “Resolution Time’ means 12 noon, Londen tme, on the Local Business Day following the date on
which the notice is given that gives rise to a disputeunderParagraph 5.

(i) “Recalculation Date” means the Calcultion Date {IM)) that gives rise to the dispute under Paragraph
5, provided that, if a subsequent Calculation Date IM) ogcurs under Paragraph 3 prior to the esolution
of the dispute, the “Recelcuiution Date” means the most recent Calculation Date (IM) under Paragraph
3.
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(i) Recalculation of Credit Support Amount (IM). For the putpose of Parmgraph 5@)(iv}(A), the Credit
Support Amount (IM) will be calculted as follows: the parties agree to consult {including, withoul
limitation, exchangihg reasonabk details of their calecubtions and any supporting data as part of the
consultation process; provided that the parties will not be required to exchange any proprietary or
confidentia! information) in good fath and in a commercially reasonable and timely manner to resolve
the dispute and agree on the amount of the relevant Credit Support Amount (IM). The Calcultion Agent
{IM)will recalculate related amounts using the amounta greed by the parties.

(iv) Recalculation of Value. For the purpose of Pamgraphs 5@)iv)(A) and 5@)(iv)(B), the Valie of
Eligible Credit Support (IM) or Posted Credi Support (IM), as applicable, will be cakuhted in
accordance with the following procedure:

With respect to Party B acting in its capacity as the Chargor and Party A acting in its capacity as the
Secured Party: Consultation Procedure:

Forthe purposes hereof:

“Consultation Procedure” means the parties agree to consult (inclding, without limitation, exchangng
reasonabk details of their calculations and any supporting data as part of the consultation process;
provided that the parties will not be required to exchange any proprietary or confidentl information ) in
good faith and in a commercilly reasonable and timely manner to resolve the dispute and agree on the
Value. The Calculation Agent (IM) will recalculte rehted amounts using such amount agreed by the
parties.

(v) Alternative. The provisions of Paragraph 5 will apply.

(h)y  “Secured Party Rights Event” means:

(i) an Early Temnation Date in respect of all Transactions has occurred or been designated as the result
of an Event of Default or Access Condition with respect to the Chargor; or

(it) if “Failure to Pay Farly Termination Amount” is specified asapplicable here, an Event of Default
has occurred and is continuing with respect to the Chargor and its obligation to pay an amount under
Section 6(g) of the Agreement relating to an Early Temination Date with respect to all Transactions:
Failure to Pay Early Termination Amountis Applicable.

Notwithsianding the foregoing, if’ “Control Agreement Secured Party Rights Event’ is specified as
applicable here with respect to a party as the Chargor, a “Secured Party Rights Event” will only occur
upon the occurrence of one or more of the events that the Chargor and the Secured Party have agreed in
the Control Agreement or otherwise, will perm it the Secured Party to exercise sole and exclusive contmol
of the Posted Credit Support(IM) held under the Control Agreement:

With respect to Party B acting in its capacity as the Chargor and Party A acting in its capacity as the
Secured Party: Control Agreement Secured Party Rights Event is Not Applicable.

()  Notice of Exclusive Control. Each party asthe Secured Party covenants to the other party as the Chargor
that:

(D 1t will not give a Notice of Exclusive Controlunder the Control Agregment unless and until an NEC
Event occurs and is continuing and that it will deliver a copy of the Notice of Exclusive Control to the
Chdrgorwhenit is delivered to the Custodian (IM); and

(i) ft will not exercise any rights of access in respect of the Posted Credit Support (IM) held by the
Custodian (IM) arising from delivery of such Notice of Exclusive Control unless and until a Secured
Party Rights Event occurs and is continuing,
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(3]

“NEC Event” means:

(A) if the Control Agreement pennits delivery of a Notice of Exclusive Control separately from
instructions from the Secured Party to the Custodan (IM) regarding the transfer of assets from the
refevant Segregated Account: (i) an Event of Defauk with respect to the Chargor has occurred and is
contnuing or (2) an Early Temmnation Date i respect of all Transactions has occurred or been
designated as the result of an Event of Default or Access Condition with respectto the Chargor; or

(B) otherwise,a Secured Party Rights Event has occurred andis continuing.

“Notice of Exclusive Control” means a notice that a secured party is entitled to give under the Control
Agreement that has or will have the effect of giving such party the exclusive right to direct the Custodan
(IM)to block withdrawals orto controlthe Posted Credit Support (IM).

Notwithstanding the foregomg, if * Control Agreement NEC Evenf” is specified as applicable here with
respect to a party as the Chargor,a “NEC Evenf’ will only occur upon the occurrence of one or more of
the events that the Chargor and the Secured Party have agreed, in the Control Agreement or otherwise,
will permit the Secured Party todelivera Notice of Exclusive Controlunder the Control Agreement:

With respect to Party B acting in its capacity as the Chargor and Party A acting in its capacity as the
Secured Party: Control Agreement NEC Event is Not Applicable.

“Chargor Rights Event” meansan Early Termiation Date in respect of all Transactions has occurred or
been designated as the result of an Event of Default or Access Condition with respect to the Secured
Party; provided that:

() if “Chargor Full Discharge Condition” is specified as applicable here, a Chargor Rights Event will
not occur unless the Chargor (A) has provided a statement to the Secured Party in respect of such Early
Temmination Date pursuant to Section 6(d) of the Agreemient and (B) is claiming that an amount under
Section 6(e) of the Agreement (1) is payable to the Chargor, (I} is zero or (IL1) is payable by the Chargor
but {x) has been discharged in full together with any accrued interest or (y) will be discharged in full
together with any accrued interest n whole or in patt pursuant to the Chargor’s exercise of the Delivery
in Lieu Right asnotified in writing by the Chargor to the Secured Party in connection with its delivery of
a Chargor Access Notice, if applicable: Chargor Full Discharge Condition is Applicable;

and

(i) if “Coofing-off Period Condition” is specified as applicable here, a Chargor Rights Event will not
occurunless two Local Business Days have passed following the provision of a statement to the Secured
Party pursuant to Section 6(d) of the Agreement: Cooling-off Period Condition is Not Applicable.

Notwithstanding the foregoing, if “Control Agreement Chargor Rights Event” is specified as applicable
here with respect to a party as the Chargor, a “Charger Rights Evert” will only occur upon the
occurrence of one or more of the events that the Chargor and the Secured Party have agreed, in the
Control Agreement or otherwise, will pemit the Chargor to exercise sole and exclusive control of the
Posted Credit Support (IM)held under the Control Agreement.

With respect to Party B acting in ity capacity as the Chargorand Party A acting in its capacity as the
Secured Party: Control Agreement qhargor Rights Event is Not Applicable.

Chargor Access Notice. Eachparty as the Chargor covenants to the other party as the Secured Party that:

(i} it will not give a Chargor Acceps Notice under the Control Agreement unless and until a Chargor
Rights Event occurs and that it will/deliver a copy of the Chargor Access Notice to the Secured Party
when it is delivered to the Custodian (IM); and
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(i) it will not exercise any rights or remedies arising from the delivery of such Chargor Access Notice
with respect to Posted Credit Support (IM)held by the Custodian (IM) unless and until a Chargor Rights
Eventoccurs,

except in order to exercise its right to return of Posted Credit Support (IM) pursuant to Paragraph 8(d)of
this Deed.

“Chargor Access Notice’ means a notice that a chargor is entitled to give under the Control
Agreement that has the effect of giving such party exclusive right to direct the Custodian (IM) to
block withdrawals orto controlthe Posted Credit Support (IM).

Modification to Chargor’s Rights and Remedies.

Delivery in Lieu Right. If specified as applicable here, the below (the “ Delivery in Lieu Right”) will be
inserted at theend of Paragraph &(b): Delivery in Lieu Right is Not Applicable.

“The Chargor may, without the consent of the Secured Patty, direct the Custodian (IM) to transfer to the
Secuted Party so much of the Posted Credit Support (IM)as is the Cash equivalent, by reference to the
fair market value at or about the time of such transferas detenmined by the Chargor, necessary 1o satisfy
(together with any other payments already made by the Chargor) all amounts payable by the Chargor
pursuant to Section 6{e} (together with any accrued interest). Such Section 6{(¢) payment obligation
(together with any accrued interest) of the Chargor will be deemed satisfied to the extent of such
transfer. At the time of giving directions to the Custodan (IM) for such transfer, the Chargor shallalso
send a notice to the Secured Party specifying the details of the Posted Credit Support (IM) being
transferred and the relted Cash equivalkent as detetmined by the Chargor. For the avoidance of doubt,
the Chargor in all events will remain liable forany amounts remaining unpaid after such transfer, and to
the extent of any transfer of Posted Credit Support (IM) under this subsection, the Chargor waivesany
right to redemption or to require the Secured Party to make disposition of, account for any surplus in
respect of, orrequest the sale of such Posted Credit Support (IM}by the Secured Party.”

Custody Arrangements.

The Custodian (IM}in respect of each party as Chargor is:

Party A Party B
Name of Custodian (IM) N/A JPMORGAN CHASE BANK, NA.,
LONDON BRANCH

() “Comtrol Agreement” means, with respect to a party as Chargor and the other party as the Secured
Party, the account control agreement among such pary as the Chargor, the other party as the Secured
Party and the relevant Custodian (IM)entered into in relation to eachrelevant Segregated Account,

(ii) Custodian (IM) Risk. The provisions of Paragraph 6(b) will apply unless otherwise specified below:
Not specified.

(i) Custodian Event. If specified as applicable here, has the meaning specified below: Custodian Event
is Applicable.

“Custodian Evenf’ means, with respect to the Chargor and its posting obligation hereunder: (1) any
failure of the Chargor’s Custodian (IM)to comply |with instructions sent by the Chargor in accordance
with the Control Agreement to effect any transfer obligation of the Chargor in accordance with this Deed
(other than any such failure caused solely by the action or inaction of the Chargor), (2) the Chargor’s
Custodian (IM) ceases to comply with or perform, gr is otherwise unable to comply with or perform, any
agreement or obligation to be complied with oy perfformed by it in accordance with the Control
Agreement; (3) notice by the Chargor’s Custodian {IM) is given to teminate the Control Agreement or
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the Contol Agreement expires or term nates, whether in accordance with the temms thereof or otherwise;
{4) the Chargor’s Custodian (IM} disaffimes, dischins, repudiates or rejects, in whole or in part, or
challenges the validity of the Contol Agreement; or (8} the Chargor's Custodian {IM)makes a unib teral
amendment to the tems of the Control Agreement or its status otherwise changes, in either case resulting
i either of the parties ceasng to be in compliance with their regulatory obligations as determined by
such party acting in good faith and in a commercially reasenable manner.

If a Custodan Event has occurred and is continuing after the CE End Date, it will constitute an
Addtional Termmation Event under the Agreement and for purposes of such Additional Temmination
Event:

(A) each Covered Transaction (IM) will be an Affected Transaction;and
(B) both the Chargorandthe Secured Party will be the Affected Parties.

Foras longas the Custadian Event is continuing but on or priorto the relevant CE End Date, the Chargor
will attempt to identify a replcement custodan which is reasonably aceeptable to the Secured Party and
the parties agree to use reasonable endeavours to negotite in good faith a successor control agreement
with a rephcement custedan and implement such amendments 1o the temns of this Deed as are
reasonably necessary.

“CE End Date” means, in relationto a Custodian Event, theearlier to occurof:

(AX1) other than in the case of a Custodian Event with respect 1o limb (3) of the definition of Custodnn
Event @ “Custodian Resignation Event”}, the day falling 90 calendar days after the occurrence of such
event;

(2) in the case of a Custodian Resignation Event where advance notice is given in accordance with
the Control Agreement, the later of:

{x)the datethe notice is given; and

(y)the 28th calendar day to fall prior to the date on which the Control Agreement will
teminate in accordance with its termms with respect to such notice (such date of temm ination
underthe Control Agreement being the “ Release Date™),

providedthat,if:

(1) an Early Temmination Date has been designated as a result of @ Cusiodian
Resignation Event, and

(I only one party has effectively provided a statement (the ** Timely Statement”)
to the other party pursuant to Section 6{d} of the Agreement on the hter of @)
the date falling i8 calendar days prior to the Release Date and (b) the 2nd
Local Business Day after the date on which potification of such Timely
Statementto theother party is effective,

then, notwithstanding the provisions of Seciion 6(e)(iiM2) (Two Affected Parties) of the
Agreement, the amount payable under Section 6(¢) shall be detennined and be payable solely
on the basis of the Timely Statement @s if, for ali purposes, the party which has provided the
Timgly Statement were the party which is not the Affected Party and thelother patty were the
solesAffectedPany); or

(3) in case of a Custodian Resignation Event where there is no advance notice h accordance with
the Control Agreement, the date the Control Agreement expires orterm inates; gnd
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(B) effective delivery of a written notice by a pany thata Regultory Event has occurred with respect to
such party in respect of such Custodian Event (specifying in reasonable detail in such notice the nature of
such Regulatory Event).

If Custodian Event is applicable, any event or circumstance that constitutes or gives rise to a Custodian
Event will not constitute or give rise to an Event of Default under Section 5(a)(iii).

“Regulatory Event’ means, in respect of a party and a Custodian Event, that:

(A) such party has received notice in writing from the relevant govemmental or regubtory authority
with proper jurisdiction that it has ceased or will cease to comply with its regultory obligations
underany Regime;or

(B) a relevant govemmental or reguktory authority with proper jurisdiction has made a public
statement to the effect of (A),

in each case, as a result ofthe occurrence of such Custodian Event.
(iv)The Control Agreementas a Credit Support Document.

(A} With respectto Party B acting in its capacity as the Chargorand Party A acting in its capacity as
the Secured Party: the Control Agreementis not a Credit Support Document.

(v) Inconsistency with the Control Agreement. Unless “Inconsistency with the Control Agreement” i3
specified as not applicable here with respect to a party as the Chargor, with respect to such party as the
Chargor, in the event of any inconsistency between this Deed and the Control Agreement, this Deed will
prevailoverthe Control Agreement:

(A) With respect to Party B acting in its capacity as the Chargorand Party A acting in its capacity as
the Secured Party: [nconsistency with the Control Agreement is Applicable.

(vi) Relationship with the Control Agreement.

Unless this provision is specified as not applicable below with respect to a party as the Chargor, the
patties recognise that the Control Agreement is a means by which the parties can perfom their
obligations or, as applicable, exercise their rights hereunder and in furtherance thereof agree to the
following;:

(A) each of the Chargorand the Secured Party consent to any substitutions of Posted Credit Support
{IM) for rephcement Eligible Credit Support (IM) (or other assets) that are made by the Chargor
and/or the Custodian (IM) in accordance with the termss of the Control Agreement (without prejudice
to the subsequent application of the Ineligible Credit Support ({M) provisions};

(B) notwithstanding differences in methodology or timing, if the Custodian (IM) determinesa Value
(or any compenent thereof) and‘or Base Currency Equivalent pursuant to the temns of the Control
Agreement then such Vale and/or Base Currency Equivalent so detemined will be used for all
purposes in this Deed (other than Paragraph 8} (and the Cakultion Agent (IM) will not be obliged to
make such detemination); provided that, where an item has a Value of zero by virtue of an
Ineligibility Notice, it wil] do so for the purposes of this Deed irrespective of the Custodian|(IM)
Value;

{C) the Secured Party and the Chargor will not be required to serve demands under Paragraph 3(a)
or (b), respectively, if such demands are effectively made under the tems of the Control Agregment
(and to the extent that both parties are required (or entitled) under the Control Agreement to cgnvey
instructions to the Custodian (IM) which reflect the calcubtions hereunder, each party agrges to
convey suchinstructions in good faith and in a commercially reasonable manner);

-31- ISDAE2018
Clasdification : internal




(r)

[0}

(D) the patties will give such instructions contemphkted by the Control Agreement to the Custodian
(IM)asmay be necessary in order for obligations hereunder to be performed or rights hereunder to be
exercised (or exercisable) by a party, and where applicable, no hter than the Notification Time. For
the avoidance of doubt, the Secured Party will bearno Iiability for any failure of the Custodian (IM)
to effect the transfer of any Retum Amount {IM) if the Secured Paity has sent the appropriate
instructions (if any are required); and

(E) the Secured Party’s obligations under Paragraph 8(b){(il) or the operation of the Delivery in Lieu
Right (f applicable) is without prejudice to any dely or contest period expressly specified in the
Control Agreem ent that applies in such circumstances.

For purposes of this Pamgraph 13{m)(vi), “Relationship with the Control Agreement” is applicable with
respect to a party as the Chargor, unless otherwise specified here:

(A) With respect to Party B acting in its capacity as the Chargorand Party A acting in its capacity as
the Secured Party: Relationship with the Control Agreemerit is Not Applicable.

(vi)) Collateral Access Breach Additional Termination Event. If specified as applicable here, has the
meaning specified below: Collateral Access Breach is Applicable.

“Collateral Access Breach” means a party hereto (the “Breaching Panty”) (i) breaches one or more of
the covenants specified herein rehted to the delivery of a Notice of Exclusive Control or a Chargor
Access Notice or (i) acting in its capacity as a Secured Partty, delivers a notice to the Custodian M)
instructing the Custodian (IM) to deliver Posted Credit Support (IM) to it or anyone other than the
Chargororatthe Chargor’s direction priorto theoccurrence of'a Secured Party Righits Event.

If Collateral Access Breach is applicable and a Collateral Access Breach has occurred and is conthuing
after the CAB End Date, t will constitute an Additional Temnmation Event and for putposes of such
Additional Termination Event:

(A) each Transaction will be an Affected Transaction; and
(B) the Breaching Party will be the sole Affected Parsy.

“CAR End Date” means the second Local Business Day following the date on which the related
Collateral Access Breach occurs.

If Colhteral Access Breach is applicable, any event or circumstance that constitutes or gives rise to a
Coluteral Access Breach will not constitute or give rise to an Event of Default under Section 5(a){iii) of
the Agreement.

Additional informmtion relating to Regulatory Compliance and Concentration Limits. If specified as
applicable here, each party will as soon as reasonably practicable following a request by the other pany
provide such infonmation as o its clhssification andior status relting to colktermt eligibility requirements
under law applicable to such other pany requiring the collection and/or posting of inital margin
{including, without limitation, and by way of example, whether it is an institution identifiedasa “G-SI™
or “O-SII” under paragraph 3, Article 8 of the EMIR RTS) as may be reasonably required from tine to
time: Additional infomation relating to Regulatory Compliance and Concentmtion Limits is Applicable.

Unless expressly agreed otherwise in writing, arty misrepresentation with respect to such infomation will
not constitute an Event of Default, Potential Event of Default gr Temm ination Event under the Agreement
in respect of such party.

Demands and Notices.

All demands, specifications and notices under this Deed will be made pursuant to the Notices Section of
the Agreement, unless otherwise specified here:
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(i) in respectof Party A:

RNP 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_coltateral_mgmt@bnpparibas.com

(i) in respect of Party B:

Collateral Management Operations

Collateral Services Operations

JPMorgan Chase

Chaseside

Bournemouth

BH7 7DA

Facsimile: (0)203 1391971

Telephone: (0) 120232 8338

Attention: DCM Operations — Andrew Briggs
Emait: Command. UK/ JPMorgan.com

Additionally, a Notice of Exclusive Control as defined under this Deed will also be sent to:

credit.risk@mandg.co.uk
PMG. Annuities@prudentialpmg.co.uk
TIOCompliance@prudentialpmg.co.uk

{py  Process Agent Forthe purpose of Paragraph | 1 (h)of this Deed:
Party A appoints as its Process Agent: notapplicable
Party B appoints as its Process Agent: notapplicable

(qQ)  Valuation of Appropriated Collateral.

The provisions of Paragraph 8(a)(v) shall apply with respect to the exercise of any appropriation right in
relation to any Posted Credit Support (IM), unless otherwise specified here: Not specified.

(t)  Amendment to “Termination Currency”.’ The definition of * Termination Currency” has the meaning
specified in the Schedule to the Agreement, unless a currency is specified below as the “ Fernénarion
Currency™:

The defmition of “ Termination Currency” n the Scheduie to the Agreement will be amended with effect
from the date ofthis Deed to mean:

(i) withjrespectto Party A, GBP; and

(i) withjrespectto Party B, EUR

§ As this amends the Schedule, parties should ensure thatany relevant formalities requiredto amend the

Schedule are cpmplied with.
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(u)

The patties hereby acknowledge and agree that, for the purmposes of determining the amount due under
Section 6(¢) of the Agreement or, as applicable, the Early Temnination Amount, “ Termination
Currency” shallmean:

(A) inrelation to a calculation pursuantto either:

(1}  Section 6{e)(i) in respect of an Early Temnination Date resulting from an Event of
Default; or

(2)  Section 6(e)iiX1) in respect of an Early Temination Date arising from a Teunination
Event where there is one Affected Party,

the Termination Currency specified in respect of the party which is either the Non-defaulting
Party orthe party which is notthe Affected Party, as applicable; and

(B} in relation to a caleultion pursuant to Section 6(e)(ii)(2) in respect of an Early Temmination Date
resulting from a Temnination Event where there are two Affected Parties, the currency as agreed
between the parties, being ane of the currencies elected as Tenn nation Currency for Party A or Party
B, oras otherwise agreed between the parties, and

in each case, “ Termination Currency Equivalent” shallbe construed accordingly.

Amendment to “Minimum Transfer Amotnt".*

() The definition of “Minimum Transfer Amount’ in any Other Regulatory CSA has the meaning
specified in such Other Reguhitory CSA, unless an amount is specified belowas the “Minimum Transfer
Amount”.

Amendment to * Minimum Transfer Amount” is Not Applicable.

{ii} “Other Regulatory €$4” means an Othier CSA in respect of which some or all Transactions
margined thereunder are subject to the margining obligations under one or more Regimes or Substituted
Regimes.

Interpretation. The provisions of Paragraph 11(3) will apply unless otherwise specified below:
Notspecified.

Other Provisions.

() If “One Way Provisions” are specified as applicable under the General Principles, the following
provisions will apply:

(A) The term “Chargor’ as used in this Deed means the Posting Party only and the tern “Secured
Pary as used in this Deed means the patty who is not the Posting Patty (the “ Other Parfy™)and the
remaining provisions of the Deed shall be construed accordingly .

In particular, but without limitation:

(1} only the Other Panrty wijll (i) benefit from the security interest created under this Deed
by the Posting Party and (i) have the right to require a transfer of a Delivery Amount (IM)
underParagraph3; and

&

As this amends another agreement, parties should ensure that any relevant fommalities required to

amendsuchagreement are complied with.
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(2)  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 the Chargor under
this Deed

(B) The following additional obligations will be included in the term “Obligations™. “With respect
to the Posting Party as the Chargor, all present, future, actual and contingent obligations of the
Posting Party to the Other Party under any Other CSA (ncluding, without limitation, to pay default
interest or equivalent amounts arisng fiom a failure by the Posting Party as a secured party
thereunder to comply with its obligations to transfer or otherwise procure the retum of nital margin
to the Other Party)”.

(i) Loss of Required Model Approval. If ISDA SIMM™ or another model, including a model operated
by a thid-party vendor or the other party, is to be used for any purposes hereunder and a party (i) does
not receive approval (where at the date of this Deed the model is subject to an mhitial application for
approval), {ii) loses an approval required from any govemmental or regultory authority for such use or
(iii) such use is otherwise prohibited by a governmentalor regultory authority, then it will not constitute
an Event of Default, Potential Event of Defaut or Termination Event under the Agreement and shall not
affect the applicable Method with respect to any Regime except to the extent (if any) specified in the
Regime Table.

(iii) Japanese Securities Provisions (Shichiken). The provisions (the “Japanese Securities Provisions”)
in the Recommended Amendment Provisions for the ISDA English Law 2016 Phase One IM Credit
Support Deed with respect to Japanese Securities will be incorporated herein as Paragraph 13(u)(iii) if
specified as applicable here: the Japanese Securities Provisions are Not Applicable.

Amendments.

Not applicable.

Additional Terms.

Not applicable.
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IN WITNESS of which this Deed has beenexecuted as a deed and has been delivered onthe date first above

jtten.
e Digitally signed by

EXECUTEDas a deedby BNP PARIBAS 790759
<o Date:r2021.08.25

:mt:i:‘;::}vm 16'11.49-;-0 00’

acting by (Name of fIrst SIZNAIOIY ). e e eeeee e seesss s seerssnsesssssssesss D aoncneineonenne s SigRATIRE)

and (Name of second SIZNATOIY: ). e ieerinmssssrscssss s essasmssnrsssrssenssnesessemsers ) oes neeeenenena s SignAtUIE)]

EXECUTEDasa deedby THE PRUDENTIAL ASSURANCE COMPANY LIMITED

S.T. Tvermn

acting by (Nameof signatory:). S'MON“/ERSEN )

acting under the authority ofthatcompany in the presenceof:

Witness’s Signature; ........ % .........................
GILLIAN IVERSEN

Witness'sNAme: ..ol e mna v raeea

Witness's Address: ... LT T LT
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