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Received for Electronic Filing: 13/12/2019

Details of Charge

Date of creation:  11/12/2019
Charge code: 0089 1554 0084
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Brief description:  N/A
Contains fixed charge(s).

Contains negative pledge.
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This form was authorised by: a person with an interest in the registration of the charge.
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Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S. 859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: WHITNEY JOSEPH
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 891554

Charge code: 0089 1554 0084

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 11th December 2019 and created by CREDIT SUISSE
SECURITIES (EUROPE) LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 13th December 2019 .

Given at Companies House, Cardiff on 16th December 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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BNY MELLON

EXECUTION VERSION

Dated H December 2019

SECURITY AGREEMENT

between

THE BANK OF NEW YORK MELLON, LONDON BRANCH
and

CREDIT SUISSE SECURITIES (BUROPE) LIMITED

9447118631



Credit Buisse Securities (Furepe) Limited whose registered office is located at One Cabot Hguare,
London E14 40], Uniled Kingdom

Date: H Decemberngs

THIS secority agreement ("Security Agreement’t is made a8 a deod on the date above-stated BETWEEN THE
ABOVE-NAMED COMPANY (the "Company") and THE BANK OF NEW YORK MFLLON & banking
carporation organised pursuant to (he laws of the State of New York (the "Bank") operaling through ifs Tondon

Branch at One Canadu Square, London, B14 SAL, United Kingdom,

A The Company and the Bank ave parties to the Collateral Management Agrocments {as defined herein).
B, The Bank (acting through its London Branch) wishes to receive this Scourity {as defined herein)

grasted pursuant to this Security Agreement in respect of the Collareral Secured Obligations {as

defined hereind,

C. The Company agrees to so grant this Security under this Security Agreement subject in all respects o

and specifically in accordance with the terms set forth herein,
This deed WITNESSES as follows:-
1. The Collateral Secored Obligations
1.1 The Company shall:

.11 repay fo the Bank uny Advance on demand; and

1.1.2 pay or dischatge each of the other Collateral Secured Obligarions ai the time and in the manner

provided for in the relevant document.

1.2 it any amount demanded wnder Clause 1.1.1 or payable under Clause 1.1.2 is not paid upon demand or
on its duc date, as applicable, interest shall accrue on that amount at the rate reasonably agreed between
the Company and the Bank or, in the event of no such rate having been agread, at a rate determined in
accordance with the Bank's usual practice (the rate so agreed or determined to apply after as well as
before any judgment), such interest to be paid by the Company to the Bank upon interest payment dates
selected by the Bank in accordance with its usual practice and to be compounded with rests on such

payment dates in the event of its not being duly and punctually paid.

]

Security Intevesis

2.1 Each of the security interests constituted by this Clause 2 is made with full title guarantee.

b
Pl

Subjeci to Clause 2.4 and in all respects to the proviso in this Clause 2.2, the Company charges by way

of fixed charge, and to the extent applicable pledges, in favour of the Bank as security for the payment

and discharge of the Collateral Secured Obligations all of its rights in;
221 any Cash Account, auy Deposit and any indebtedness represented by any Deposit; and

222 any Securities Account and any Relevant Securities,

PROVIDED ALWAYS that, in each case, such charges, pledges and security exclude all Collateral
Receiver Accounts and all Excluded Assets and the Bank {on behalf of its head office and branches}
further zgrees notwithstanding any other provision within this Security Agreement, the Collateral

-
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2.3

3.1

32

Receiver Accounts and Bxcluded Assets will not be subject to any securily inlerest (including this
Security), Hem, charge, pledge or right of set off, transfer or exchange vnder this Security Agreement.

As securily for the payment and discharge of the Collateral Secnred Obligations, the Company assigns
absolulely to the Bank, subject io a proviso for re-assignment on redemption in accordance with Clause
5.4, all of its rights in the Collateral Management Agreements.

This Sceurity shall:

z4.1 constitute continuing secwrify inlorests in favonr of the Bank and shall, subjeet to the proviso
in Clause 2.2.2., be in addition to and independent of every sceurity interest which the Bank
may at any tme hold for any of the Collateral Secured Obligations and it is hereby declared
that no prior security interest held by the Bank over any Charged Assets shall merge in this
Security;

242 he suhordinated and rank in order of pricrity behind an Agrecd Subordination; and
243 remnain in full force and effect as a continuving security until discharged by the Bank,

This Sccurity Agreement shall constitute notice to the Bank of the sccurity interests constituted by this
Clause 2.

Advances and right of retention

The Bunk may make Advances available to the Company pursnant to or in connection with the
Collateral Management Agreements and/or the provision of the Collateral Management Services.
Notwithstanding any other provision of the Collatsral Management Agreements:

31 the Bank is under no obligation to make any Advance available to the Company, so that the
Bank may in its discretion decide whether or not to make any Advance requested by or on
behalf of the Company and, if so, in what amonat; and

N any Advance shall be repayable by the Company to the Bank on demand.

The Bank intends to monitor the extent {o which the Charged Assets constitute what it reasonably
considers from time to time to be a sulficient level of security for the Bunk in respect of the Collateral
Secured Obligations, The Bank may at any time refuse (o effect or permit a transfer of any Charged
Assets 0 or at the order of the Company or otherwise in connection with the provision of the Collateral
Management Services, including any transfer which it would otherwise have been minded or under an
obligation to effect or permit, to the extent that the Bank determines in its discretion acting in good faith
and a commercially reascnable mapner that retention of those Charged Assets in the Accounis or
otherwise under the control of the Bank is necessary or desirable to maintain that sufficient level of
security for the Collateral Secured Obligations. The Bank will notify the Company promptly theough the
Bank's notification system in real time in relation to any such refusal or retention. Subject to the proviso
in Clause 2.2.2, this right of retention:

3.2.1 shall apply notwithstanding any other provision of the Collateral Management Agreements;
and

3232 shall be without prejudice to any other lien or right of retention which the Bank may have by
law or contract in respect of some or all of the Collateral Secured Obligations.
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34

52

The Bank shall from time to time notify the Company of its requirements with regard to the nature and
value of Charged Assets which the Bank might in conneclion with possible Advances accept as
sulficient security in respect of the Collateral Securcd Obligations, mcluding specilying wargin or
haircut requirements by way of over-collateralisation, Any such notification shall be indicative only and
shall not: (a) create an obligation on the Bank io make any Advance available, (b} limit the rights of the
Bank under this Security Agreement, including without Emitation under Clavses 2.2 and 52, o1 {o)
cresie auy obligation on the Company 10 replace any cash or securities or credit any additional cash or
sceurilies to the Cash Account or the Securities Account.

The Company nndertakes to the Bank that it shall not at any time excrcise of purport (o exercise any
righis which it might have to give any instructions in relation to Relevant Securities that constiute
Charged Asscts to any person (including any other Sub-custodian, Depositary or delogate) other than the
Bank.

Hestrictions on other Secority

The Company shall not at any time without the prior written consent of agreement of the Bank create,
extend of permit to subsist any mortgage or other fixed security, Hoating charge, pledge, hypothecation
or licn or other sceurity interest of any kind over the Charged Assets, whether in any such case ranking
in priority (o or pari passu with or after this Security, other than:

4.1 any lien arising by operation of applicable law; and

4.2 any sccurily interest i favour of the Bank or any Sub-custodian, Depaository, delegate or any
other person constituted by or expressiy envisaged in the Collateral Management Agreements.

Perfection, Further Security Intevests and Release of the Bank's Security

The Company shall promptly upon notice from the Bank execute all documents and do all things
(including the delivery, assignment or other transfer or payment of the Charged Asscts to the Bank) that
the Bank may at any time reasonably specify for the purpose of: () exercising any of iis rights under or
in comection with this Secusity Agreement; or (b) securing and petfecting its security over or title to the
Charged Assels; or (c) enabling the Bank to vest the Charged Assets in its name ot in the name(s) of its
nominga{s), agent or any purchaser.

Without prejudice to Clause 5.1, the Bank may request that the Company, at the Company's cost,
execule in favour of the Bank, or as it may direct, such further security interests as in each such case the
Bunk shall reasonably stipulate over the Company's rights in any assets (such assets to become Charged
Assets) for the purpose of more effectively providing sufficient securiiy o the Bank for the payment or
discharge of the Collateral Secured Obligations, Without prejudice to the generality of the foregoing,
such other security interesis shall be in such form as shall be prepared on behall of the Bank and may
contuin provisions such as are herein contained or provisions to the like effect andfor such other
provisions of whatsoever kind as the Bank acting in good faith shall consider requisite for the
improvement o perfection of this Security. The Company hereby agrees o deliver to the Bank
whenever called for by it such additional assets of a kind and of a market value satisfactory 1o the Bank,
80 that there will, at all times, be with the Bank a margin of security for the payment of all Collateral
Secured Obligations which shuil be reasonably satisfactory to it acting in good faith,

The Bank may register, and give any nofice in connection with, this Security at the Bank’s expense, The
Company consents 10 any such regisiration or notification. The Company must provide the Bank with
any information it requires for the purposes of effecting such regisiration or notification and do all other
things, and enable and facilitate the Bank to do all things, as are necessary or desirable to effect such
registration or notification including giving consent to such registration or notification where reguired.
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54

6.1

62

6.3

This Clause 5.4 applies at any time following the date (the "Discharge [¥ate") on which:

54.1 all of the Collatera! Secured Obligations have heen unconditionally and trrevocably paid or
discharged in full to the reasonable satisfaction of the Bank.For this purpose, if the Bank
considers that an amount paid o if is capable of being avoided or othorwise set aside on an
insolvency of the payer or otherwise. then it will not be considered 10 have been irrevocably
paid; und

54.2 the Coliateral Management Agroomenis have been terminated.

If the Company so reguests following the Ddscharge Date, the Bank shall as soon as reasonahiy
practicable release and discharge this Secwrity and re-assign the asscts assigned to the Bank under thaz
Security Agreement to the Company without recourse, representation or warranty and subject to the
rights of any person having prior rights over those assets. The Bank shall exccute all documents and do
all things {including the delivery, assignment or other transfer or ve-payment of the Charged Assets o
the Company) that the Company may reasongbly specify for the purpose of: () releasing all and any of
the Bank’s rights under or in connection with this Security Agreement; and (b} re-assign or transfer to
the Company, all and any such asseis assigned or transferred to the Bank.

Underiakings by the Company

The Company hereby undertakes with the Bank that the Company will at all fimes while this Security
subsists:

6.1.1  subject to restrictions on any such disclosure imposed on the Company by way of application
of law or regulatory authority or court order, provide the Bank, its employees, professional
advisers and agents with ail such information regarding the Company's business and atfairs as
the Bank acting in good faiih may from fime to time require for the sole purpose of assessing
credit worthiness of the Company; and

6.1.2  subject to the provisions of clause 6.2, indemnify the Bank {and as a separate covenant any
Receiver or Receivers appointed by it) against all taxes, duties, fees, charges, assessments and
outgnings whatsvever (whether imposed by deed or statute or otherwise and whether in the
nature of capital ¢r revenue and even though of a whelly novel character) which now or at any
time duripg the continuance of this Security are payable in respect of the Charged Assets or by
the owner or occupier thereof, Upon request, the Bank shall provide sufficlent and accurate
details in writing of any amounts due from the Company nader this Clause 6.1.2.

If any such sums as are referred to in Clause 6.1.2 shail be paid by the Bank (or any such Receiver or
Receivers), the same shall be repaid by the Company on written demand with interest as provided in
Clavse 1.2 from the time or respective times of the same having been paid. Upon request, the Bank shall
provide sufficient and accurate details in writing of any amounts due from the Company under this
Clause 6.2,

The Company hereby undertakes to and agrees with the Bank that the Company will not take any action
in relation o the Charged Assets which is inconsistent with:

6.3.1  this Security;
£.3.2  the other rights granted to the Bank under Clause 2; and

6.3.3  the other provisions of this Security Agreement,

244711863.1



7.1

7.2

8.1

8.2

and the Company will take all appropriate action which may be required to assure the priority of this
Security and those other rights pranted in favour of the Bank under this Secuiily Agreement,

finforcement - General Provisions
This Secarity shall hecome enforceable if any of the following events shall ocoun:
RN the Company fails to repay any Advance au Jemand by the Bauk:

712 the Company Tails to pay or discharge any other Collatoral Secured Obligation on the due date
ior its payment or discharge; or

7.1.3 an Insolvency Event occurs in relation to the Company.

At any time after this Security has become enforceable, the Bank may enforee this Security, and its
rights under this Security Agreement, in the mannar and on the torms it thinks L In particular, it may
without further notice exercise in relation to the Charged Assets:

7.2.1 the power of sale and all other powers confarred on mortgagees by the LPA or otherwise by
taw, in each case as extended or otherwise amended by this Security Agreement;

722 lo the extent that Clause 9 applies, the power o appropriate the Charged Assets in accordance
with Clavse 9.2,

7.2.3 the power [0 exercise any rights which the Company might have 10 give any instructions in
relation to Relevant Sccurities to any person (including any Sub-custodian, Depository or
delegate) other than the Bank;

724 the right o exercise and do in relation to the Charged Assets all the rights and things which the
Bank would be capable of exercising or doing if it were the shsolute beneficial owner of the
Charged Assets; and

725 (whether or not it has appointed a Receiver) any or all of the rights which are conferred by this
Security Agreement (whether expressly or by implication) on a Receiver.

Power of Sale

At any time after this Security has become enforceable, the Bank shail be entitled, withour prior notice
to the Company or prior authorisation from any court, o sell, transfer or otherwise dizpose of the
Charged Asseis on any terms and for any consideration {which may include cash, securilies or
obligations and may be payable in a lump sum or instalments), acting at all times in good faith in
compliance with applicable Jaws and regulations, in order to satisfy payments in respect of the Collateral
Secured Obligations. The Bank shall be entitled to apply the proceeds of that sale or other disposal in
paying the cosis of that sale or disposal and in or towards the discharge of the Collateral Secured
Obligations.

The power of sale or other disposal in Clanse 8.1 shall operate as a variation and exiension of the
statutory power of sale under Section 101 of the LPA. The restrictions contained in Section 83 and 103
of the LPA shall not apply to this Security Agreement or to any exercise by the Bank of its right
consolidate mortgages or its power of sale,

Appropriation

B447311863.1



9.1

8.3

14.

1

12

103

i1,

This Clause % applies 1o the extent the Charged Assets constitute "financial collateral” and this Secunily
Agreement constifutes or forms puart of & “financial coliateral atrangement” (within the meaning of the
Financial Collateral Arrangements (No, 2) Regulations 2003).

If and 1o the exteat that this Clause 9 applies hy virtue of the scourity interests constituted by Clause 2.2,
the Bank way appropriale the Charged Assets in or towards discharge of the Cellateral Secured
Obligations. The Company agrees and acknowledges that by virtue of the provisions of this Security
Agreement, including Clanses 3.2 and 3.3, it doos so apply wid undeniakes not to argue o the conlrary in
any action or procesdings.

If the Bank does appropriate the Charged Assets in or towards discharge of any Coliateral Secured
Obligations, then the Bank shall for these purposes value:

931 any refevant Cash Account or other bank accouny, in each case to the extent constituting 4
Charged Asset, at the amount standing to the credit of that account, together with any accrued
interest not credited (o such account, at the time of the appropriation; and

932 any other relevant Charged Asset by reference to an independent valuation or other procedure
determined by the Bank, acting rcasonably, al the time of the appropiiation.

Appointment of Receiver

At any time after this Security has become enforceable, the Bank may by writing (acting through an
authorised officer of the Bank) without notice to the Company appoint one or more persons to be a
receiver, receiver and manager or administrative receiver (any person so appointed a "Receiver”) of the
Charged Assets. Bach such person shall be () entitled to act individually as well as jointly and (b} for all
purposes desmed 1o be the agent of the Company, which shall be solely responsible for the Receiver's
acts and defaulis and for the payment of his remuneration.

In addition to the powers of the Bank conferred by Clause 8, each Receiver shall have, in relation to the
Charged Assets in respect of which he was appointed, all the powers {a) confetred by the LPA on a
Receiver appoinied under the LPA, (b) of an administralive receiver as set out in Schedule | to the
Tosolvency Act 1986 (whether or not the Receiver is an administrative receiver) and (c) (if the Receiver
is an administrative receiver) all the other powers exercisable by an administrative receiver in relation to
the Company by virtue of the Insolvency Act 1986,

Only monies actually paid by the Receiver to the Bank in satisfaction or discharge of the Collateral
Secured Obligations shall be capable of being applied by the Bank in satisfaction thereof.

Power of Aticrney
The Company bereby irrevocably appoints the following, namely:
11.1.1  the Bank;

11.1.2  each and every person to whom the Bank shall from time to time have delegated the exercise
of the power of aitorney conferred by this Clause 11.1; and

11.1.3  any Beceiver appointed hereunder and for the time beiag holding office as such,

jointly and also severally to be the attorney or attomeys of the Company and in its name and otherwise
on its behalf and as its act and deed 1o sign, seal, execuie, deliver, perfect and do all deeds, instruments,
acts and things which may be required (or which the Bank or any Receiver appointed hersunder shall
reasonably consider requisite) for carrying ou! any obligation imposed on the Company by or pursuant

-
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to this Security Agreement {inchiding but not Hmited ta the obligations of the Company under Clause
5.2}, for carrying any sale, lease or other dealing by the Banlk or such Receiver into effect, for conveving
or fransferring any assets or otherwise howsoever, for getting in the Charged Assets, and gencrally for
enubling the Bank and the Receiver o cxercise the vespective powers conferred on them by or pursuant
to this Security Agreement or by applicable law. The Bank shall have full power to delegate the power
conferred on it by this Clanse 11.1, but no such delegation shall preclude the subsequent cxcrcize of
such power by the Bank itself or proclude the Bank from muking a subseguent delegation thereof to
some othes person. Any such dolegation may be tevoked by the Bank at any fime.

112 The Company shall ratify and confirm all transactions entered fno by the Bank or such Roceiver or
delcgate of the Bank in the exercise or pwrported exercisc of the Bank's or such Receiver's respective
powers and all fransactions entered into, ducuments executed and things doge by the Bank or such
Receiver or delegate by virtue of the power of attorney given by Clause 11.1.

113 The power of attogney herehy granted is us regards the Bank, its delepates and any such Receiver {and as
the Company hereby acknowledges) granted frrevocably and for value as part of the security constituted
by this Security Agreement to secure proprietary interests of and the porformance of obligations owed to
the respective donees within the meaning of the Powers of Attorney Act 1971,

A, BRED and Contractual Stay Rule
P1AL Tnthis clause 11A, the following capitalised terms have the msaning sct out next to them:

"Affiliate” means with respect to a party means any entity conitolling, controlled by or under common
control with such party, or an entily that controlled, was controlled by, or was under common contro)
with such party immediately prior to 2 Resolution Event.

‘Bail-in Legislation" means Part I of the UK Banking Act 2009 and any other law or regulation
applicable in the UK relating to the resolution of unsound or failing banks, investment firms or olher
financial institutions or their affiliates (otherwize than through liguidation, administration or other
msolvency proceedings).

"Bail-in Powers" means the powers under the Bail-In Legislation to cancel, transfer or dilule shares
issued by a person that is a bank or investment firm ar affiliate of a bank or investment firm, o cancel,
reduce, modily or change the form of a liability of such a person or any confract or instrument under
which that liability arises, to convert all or part of that liability into shares, securities or obligations of
that person or any other person, to provide that any such contract or instrument is to have effect as if a
right had been exercised under it or to suspend any obligation in respect of that labi lity.

"BRRD" means Directive 2014/5%/BU establishing a framework for the recovery and resolution of
credit institutions and investment firmg.

"BRRD Liability” means a Hability in respect of which the relevant Bail-in Powers in the applicable
Bail-in Legislation may be exercised.

"CRR" means Regulation (EU) No 575/2013 of the Buropean Parliament and of the Council of 26 June
2073 on prudential requirements for credit institutions and investment firms and amending Regulation
(BUY No 6482012,

"Crisis Management Measure™ "Crisis Prevention Measure™: "Group™, "Recognised Third-
Country Heselution Action” have the meanings given in section 48Z(1) of the UK Banking Act 2009,

"Effective Date” means: {2} if BNYM is a “credil institution”, “investment firm” {each as defined in
the PRA Rulebook) or would be an undertaking which would be an “investment firm” if BNYM's head
office was located in an EEA state, the earlier of the date BNYM signs this Security Agreement, or (b)
otherwise 1 January 2017
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“Excluded Counterparty” means any of the following: (a) person who has been declared (o be, or who
is an operator of, a designated systom under regulation 4 of the Financial Markeis and Insolvency
{Settlernent Finality) Rogulations 1999; {h) a person who has been designated by an EHA Bate as a
systern under article 2(a) of the Direciive 98/26/EC of the Hurepean Parliament and of the Council on
selilement finality in payment and scourities settlement systems or an operater of such a systen) (¢} an
exchange, other trading facility, payment system, settlement systom or other fisancial market uiility or
infrastructure established in a Third Country not within {a) or (b); {d} a central counterparty (as delined
in article 4{13(34) CRRY); fe) a coniral bank {(as defined in article 4{13(46) CRR)Y or () 2 central
government {including any agency or branch of a central government],

"PRA Rolebook " means the rules made by the PRA under powers conferred by the Financial Scrvices
amd Markets Act 2000,

"Relevant Resohstion Authorily” means the resclution authority with the ability to exercise any Bail-
in Powers in relation to the Company.

“Resolution Event" means the commencement of a bankrupicy, insolvency, liquidation, reccivership
or unwinding, or any other resohulion proceeding or event affecting the Company or any of is
Affiliates {any such proceeding or event).

"Security Interest” has the meaning given in section 70B(7) of the Banking Act 2009.
“Services” mean the Collateral Managoment Services.

"Special Resointion Regime' means the provisions of Part I of the Banking Act 2009 and any measure
taken under that Part.

"Termination Right" means the following rights and provisions: (a} a “termination right” as defined in
section 70C(10) of the Banking Act 2009; (b) a “defaukt event provision” as defined in section 482(1)
of the Banking Act 200% that would apply as a consequence of: (i) a Crisis Prevention Measure, Crisis
Management Measure or Recognised Third-Country Resolution Action; or (i) the oceurrence of any
event directly linked to the application of such a measure or action,

“Third Couniry” means a terrilory or country that is not an EEA state.
11A2 Contractual recogaition of bail-in under Article 35 BERD

{i) With the exception of any Labilities exciuded under Acticle 44(2) of the BRRD or the Bail-in
Legislation, the Bank, agrees (a) to be bound by the terms of Part T of the Baoking Act 2009 in
respect of this Security Agreement; and acknowledges (b} that a BRRD Liability arising under
this Security Agresment may be subject to the esercise of Bail-in Powers by the Relevant
Resolotion Authonity which may include and result in any of the following, or some
combination thereof:

{a) the reduction of ail (including to zero), or a portion, of the BRRD Liability or
outstanding amounts due thereon;

{b) the conversion of all, or a portion, of the BRRD Liability into shares, other securities
or other obligations of the Company or another person (and the issue to or conferral
on BNYM of such shares, securitics or obligations);

{ch the canceliation of the BRED Liability;

{d} the amendment or alteration of the amounts due in relation to the BRRED Liability
{including, if applicable, any interest thereon), the matutity of the BRRD Liability, or
the dates on which any paymenis are due, including by suspending payment for a
temporary period; and

(e} the variation of the terms of this Security Agreement, as necessary, to give effect to
the exercise of Bail-in Powers by the Relevant Resolution Authority.

344711863.1



{i)

{iii}

(v}

(v)

{vi}

{vii}

9447118633

The parties ackaowledge that the continued provision by the Bank of the Scrvices will be
imporiant to enable the Company to continuc o carry on ils business notwithstanding a
Resolution Bvent,

Notwithstanding any other provision of this Secwrity Agrecment, but subiject to Paragraphs (iv)
1o {vii} below, the Bank hereby:

{a) agrees thal it shall not exerclse any right to torminate this Security Agreement o the
extent that such right arese o1 arises from the oeowrrence of a Resolution Fvest:
provided, however, that the foregoing s without prcjudice to the Bank’s other
termnation or nop-rencwal rights in the Collateral Management Agreements and the
Bank may exercise such rights at any time, subject to the terms below,

(b} agrees in conncotion with a Resolution Bvent to provide reasonable cooporation o
facilitate the continued operation and/or orderly wind-down or disposition of the
Company, including, bt not limited to, refraining from exercising any right of
termination of this Secutity Agreement without cause, for a reasonable period of time
not 1o exceed 24 months from the dute of the Resolution Event, provided that the
Bauk may increase fees payuble under this Scouwrity Agreement or the Collateral
Management Agreements to compensaie it for any additional expense incurred i
providing such cooperation;

{c} consenis o any change of control of the Company in connection with a Resolution
Event, and agrees that no such change of control will give rise to a right to ferminate
this Security Agreement for a change of controf:

{d} consents o the assignment, delegation, novation or other transfer {including any
transter resulting from a divestiture) of any or all of the Company’s rights and
obligations under this Security Agreement, in whole or in purt, to any enlity that is or
becomes (or, as of immediately prior to the Resolution Fvent, was) an Affiliate or a
successor 1o the whole or a part of the business of the Company or any of iis
Affiliates (an "Assignee") in connection with a Resolution Event, provided that such
Assignee agrees o be bound under all the terms and conditions of this Secutity
Agreement,

Nothing in clause 11A.2 and clause 11A.3 of this Security Agreement shall be construed a3 in
any way increasing the Bank’s hability or reducing any limitation of Tighility under this
Security Agreement or the Collateral Management Agreements, which shall apply to the
Company and all its Affiliates and Assignees in the aggregate.

No assignment, delegation, novation or ather transfer of this Security Agreement may increase
the scope of the Services thereunder nor the accepted responsibility or fiability of the Bank
ihereunder without the Bank's written agreement.

Notwithstanding anything herein to the contrary, the Bank may perform reasonable and
customary due diligence on any Assignee or new controlling entity of the Company or any of
its Affiliates. The Company and its Assignee shall provide any and all information reasonably
requested by the Bank in conmection with its due diligence.

Upon the commencement of a Resolution Fvent and foliowing the commencement of a
Resolution Event, in addition to any other credit, funding, or collateralisation related measures
or provisions permitted by or provided for in this Security Agreement or the Collateral
Management Agreements, the Bank may:

{a) decline 1o extend credit to the Company of incrcase the amount of credit made
available (o the Compuny; and
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{b) decline 10 provide any Service or engage in or process uny irangachion that could
result in any extension of credit to the Company (whether uncommitted or under any
committed facility or agreement fo extend credit) including, for the aveidance of
doubt, the provision of contractual setilement in any market, unless the Company
complies with measures required by the Bank and in substance, form, amount and
manner satisfactory o the Iaok, including, but not limited to, reguiting actual
sotilement, pre-funding of setflement, meressed margin levels, delivery of any
security or ofher property, and delivery ol collateral acceptable 1o the Bank.

(viii}  In case of any conflict between Clause 114.2 and other terms of this Security Agreoment with
respect to the subject matler hereof, the terms of this clause 11A.2 shall congrol,

11A3 UK Prodential Hegulation Authority Contractual Stay Rule

13,

{1} The terms in clause 1143 below shall not upply (o this Security Agresment if the Bank has
entered into such Collateral Management Apreement in the cupucity of an Excluded
Counterparly.

(i1} Subject to clanse 11A.3() and clavses 11A2(iv) and 11A 2(vii), with effect from the Bffective
Date, the parties agree that, notwithstanding any conflicting terms of this Security Agreement,
ifa:

{a} Urisis Prevention Measure;
b Crisis Managemeni Measure; or
fc) Recognised Third-Country Reselution Action

is taken in relation to the Company ov any member of the Company’s Group, the Bank shall be
only entitled to exercise Termination Rights under, or rights to enforce a Security Interest in
connection with, this Security Agreement to the extent that the Bank would be entitled to do so
under the Special Resolution Regime,

{31} For the purpose of clause 11A.3(ii), section 487 of the Banking Act 2009 is 1o be disregarded
to the extent that it relates to a Crisis Prevention Measure other than the making of a
mandatory reduction instrument by the Bank of England under section 6B of the Banking Act
2008,

Protection of Purchasers

No purchaser or ather person dealing with the Bank or #s defegate or any Receiver appointed hereunder
shall be bound to see or inguire whether the right of the Bank or such Receiver to exercise any of its or
his powers has arisen or become exercisable or be concerned with notice to the comtrary, or be
concerned to see whether any such delegation by the Bank shall bave lapsed for any reason or been
revoked.

Censolidation of Accounts and Set-Off

In addition to its other rights (including sccurity interests) under this Security Agreement and by
operation of applicable law, the Bank shall have the right at any time and withou! notice to the Company
fas well before as after making any demand hereunder} to combine or conselidate all or any of the
Deposits constitating Charged Assets and sel-off or transfer any sum or sums standing o the credit of
any one or more Cash Accounts constituting Charged Assets in or towards satisfaction of any of the
Collateral Secured Obligations. In accordance with its operational procedures, the Bauk agrees to notify,
in a timely manner within the timeframes set out in its operational procedures, the Company upon the
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crercise of any such rights. This Clause applies notwithstanding any other agreement between the
Corgpuny and the Bank,

i4. Currency

For the purpose of or pending the discharge of any of the Collateral Secured Obligations the Bank may
convert any monies received recovered or realised or subject to application by the Bank under this
Secwity Agreement (including the proceeds of any provious conversion under this Clanse) frowm their
extsting currency of denomination into such other cwrrency of denomination as the Bank acting in good
faith may think fit and any such conversion shall he effected at the Bank's then prevailing spot selling
raie of exchange for such other currency against the cxisting currency. Hach previous reference in this
Clause 1o a currency extends to any funds of that currency and for the avoidance of doubt funds of one
currency may be converted ingo funds of a different currency,

15, Suospense Account

All monies received, recovered or realised by the Bank under this Security Agreement (including the
proceeds of any conversion of currency) may in the discrelion of the Bank be credited o any suspense
account and may be held in such account for a rcasonable period of time {with interest acoruing thereon
al @ proper market rate) pending their application from time o time {(as the Bank shall be entitled to do
in its discration} in or towards the discharge of any of the Collateral Secured Obligations.

16. MNotices

16.1  Any notice or demand served on the Company by the Bank hereunder must be written in English and
deliverad or sent by post or email to be served at

All formal notices:

Address; Credit Suisse Securities (Hurope) Limited, One Cabot Sguare, London Bl4 401,
United Kingdom

Attention: Gperations Department
Erereditaisse conn Hat sovmbstund @ereditapisse.com,

BEmal: guropecnilarersimm

Gy oredit-nuisse som

With a copy te:

Address: Credit Suisse Securities (Europe) Limited, One Cabot Square, London E14 4QJ,
United Kingdom

Attention: Head of Legal

With one additienal hard copy and one email sent to:

Address: Credit Suisse Securities (Europe) Limited, One Cabot Square, London E14 407,
United Kingdom

Attention: (Global Network Management Team

Email: listalob-pel-man@orehitsuisse com.

For legal notices only:

=12 -
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16.2

163

164

17.

i7.1

17.2

173

Addross: Cregit Suisse Securities (Burops) Limited, One Cabot Square, London El4 440,
Thnited Kingdom

Attention: Head of Legal
or at any substituic address or depariment or officer as the Company may notify to the Bank by not less
than seven days’ notice, Any notice sent by post shall be sont by prepaid fivst class recorded delivery

post (if within the United Kingdom} or by prepaid airmail (i elsewhere).

Any notice or demand served on the Bank by the Company hereunder must be wriiten in English and
delivered or sent by post or email to he served at:

Address: One Canada Sguare, London E14 5AL, United Kingdom
Attention: (lobal Head of Segregation (Triparty)
Email: by relion.com

or at any substitute address or department or officer as the Company may notify to the Bank by not less
than seven days' notice. Any notice seni by post shall be sent by prepaid first class recorded delivery
post (if within the United Kingdom) or by prepaid atrmail (if elsewhere).

Any notice or demand shall be deemed to have been served:
16.3.1  if delivered, at the time of delivery;

16.3.2  if posted from within the United Kingdom, ut 10 2.m. London time on the next business day in
London following the date of posting;

1633  if sent by facsimile process, at the time of transmission; and

i6.3.4  if sent by email, at the time the email is sent by the Bank or the Company {as applicable),
provided that no notification has been sent in response to such email to indicate that such
email has not been delivered to the relevant email address.

In proving service of a demand or notice it shall be sufficient to prove that delivery was made or that the
envelope containing the notice or demand was properly addressed and posted (either by prepaid first
class recorded delivery post or by prepaid airmail, as the case may be) or that the facsimile or email
message was properly dialled or addressed, as the case may be,

The Bank's Righis

The Bank may at any time or times without discharging or in any way affecting this Security or any
right of the Bank in respect of this Security grant to the Company time or indulgence or abstain from
asserting, calling, exercising or enforcing any remedies, securities, guarantees or other rights which it
may now or herealier have from or against the Company.

Any receipt release or discharge of this Security or of any liability arising under this Security Agreement
shall not release or discharge the Company from any liability to the Bank for the same or any other
monies which may exist independently of this Security Agreement.

The Bank may in its discretion grant time or other indulgence, or make any other arrangement, variation
or release with, any persom or persons not party hereto (whether or not such person or persons are jointly
liable with the Company) in respect of any of the Collateral Secured Obligations or of any other securily
interest therefor or guarantee in respect thereof without prejudice cither to this Security or to the liability
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174

17.5

17.6

19

20.

of the Company for the Collateral Sccured Obligations or the exercise by the Bank of any rights,
remedies and privileges conferved upon it by this Security Agresment,

‘The rights, powers and remedies provided iu this Security Agroement ate cumulative and are not, nor are
they to be construed as, exclusive of any rights, powers or remedics provided by applivable faw,

N failure on the part of the Bank to exercise, or delay on its part in exercising, any of the rights, powers
and remcdies provided by this Scourity Agreement or by applicable Taw {collectively, "Bank's Rights")
shall operate as & waiver thereol, nor shall any single or partial waiver of any of the Bank's Righis
preciude any Turther or other exercise of that one of fe Bank's Rights concerned or the exercise of any
other of the Bank’s Rights,

All the costs, charges and expenscs incurred by the Bank or any Receiver or delegate in relation to this
Security Ageeement or the Collateral Secured Obligations (including the costs and reasonable charges
and expenses incurred in the carrying of this Security Agreement into effect or in the exercise of any of
the rights, semedies and powers conferred on the Bank hereby or in the perfection or enforcement of this
Secutity or in the perfection or enforcement of any other security interest for or guarantee in respect of
the Collateral Secured Obligations) shall be reimbursed by the Company to the Bank on demand on a
full indemnity basis. Until so reimbursed the same shall carry interest in accordance with Clause 1.2
aceruing from the date of the same being incurred by the Bank.

Third party righis

A person who is not a party to this Security Agreement has no right under the Contracts (Rights of Third
Parties) Act 1999 ( the "Rights of Third Partics Act") to enforce or to enjoy the benefit of any term of
this Security Agreement,

Provisions Severable

Every provision contained in this Security Agreement shall be severable and distinct from every other
such provision and if af any time any one or more of such provisions is or becomes invalid, illegal or
unenforceable, the validity, legality and enforceability of the remaining such provisions shall not in any
way be affected thereby,

Confidentiality

The Bank agrees to not disclose information it receives from the Company under Clanse 6.1, and the
Bank and the Company each agree not to disclose:-

2081 information about the terms of this Securily Agreement; or

20,12 information about the obligations secured by this Security or the terms of pavinent or
performance in respect of any obligation under this Security Agreement at any particular time,

excepl

2013 to ts officers, emplovees, agents, delegates, legal and other advisers and auditors:

20.14  inthe case of the Bank, to any BNYM Affiliate and its officers, employees, agents, delegates,
lega? and other advisers and anditors;

a3
=
o
L

with the consent of the other party; or
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24,

241

20.1.6 i the disclosure is necessary in connection with any registration of this Secority Agrecment of
to comply with any applicable law, regulation, the rules of wny relevant governmental or
regulatory avthority, the rules of uny securitles or siock exchange or an order of a cowt or
mibunal and the other party is given prior notice of the disclosure vnless such nofification is
probibited by applicable law, governmental or regulatory authority, exchange, court oF
tribunal.

PROVIDED THAT, in the case of clanses 20.1.3 and 20.1.4 the recipients are madc subject {0 a
cosresponding duty of confidennality,

Assignment

The Bank shall have 5 full and unfedered right to assign the whole or any part of this Security and the
benelil of this Security Agreement and the cxpression "the Baunk" wherever used herein shull be deemed
to include the assignees and other suscessors, whether immediate or derivative, of the Bank, who shall
bz entitled to enforce and proceed upon this Security Agreement in the same manner as if named hercin,
The Bank shall be entitled to impart any information concerping the Company to any such assignee or
other successor or any participant or proposed assignes, sUCCeSS0r Of participant.

The Bank's Discretion

Any Yberty or power which may be exercised or any defermination which may be made hercunder by
the Bank may be exercised or made in the discretion of the Bank acting in good faith which shall not be
under any obligation to give reasons therefor.

Governing Law and Jurisdiction

This Security Agreement and all matiers arising from or related to it (whether contractual or non-
contraciual in natare) shall be governed by and construed jn aceordance with English law.

The English courts shall have exclusive jurisdiction over any actions or procesdings atising directly or
indirectly from any one or more of this Securily Agreement and the other Collateral Management
Agreements, including any actions or proceedings regarding the creation and validity of a security
interest under this Security Agreement or the giving of instructions or the taking of any other actions in
relation to Relevant Securities or any other Charged Assets, and the Corupany hereby submits to the
exclusive jurisdiction of such courts. The parties agree that the Eoglish courts are the most appropriate
and convenient courts to deal with any such actions or proceedings and, accordingly, they shall not
argue to the contrary.

Interpretation
In this Secusity Agreement:-
“Account” means any Cash Account or Securities Account;

"Advance" means any advance, overdraft or other form of credit accommodation made available from
time to time by the Bank to the Company pursuant to or in connection with the Collateral Management
Agreements and/or the Collateral Management Services;

"Agreed Subordination” means a collateral account agreement or similar agreement (no matter how
titled) entered or to be entered into by the Company, the Baok {whether on behalf of its head office or a
branch) and the Company’s counterparty in connection with one or more transactions pursuant to which
a security interest is granted to a counterpariy of the Company over assets in the Account or other
account;
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"BNYM Affiliste” means any entity in which The Bank of New York Mellon Corporation (a2 Delaware
corporation controls (directly or indirectly) an interest of no less han 30% in the voling stock or
interests of such entity;

"Cash Account” means any cash account opened or muintained by the Bank porsuant te or in
connection with the Collateral Menagement Agreements anddfor the Collateral Management Serviges;

"Charged Assets” means, in accordance with and subject o Classe 2, the assets that are from tme to
time the subject of this Scourity granted, but, for the avoidance of doubt, shall at all times exclude the
Excluded Asscts, and "Charged Asset” means any of the Charged Assets and any reference to one or
more of the Charged Assets includes all or any part of it or of each of them;

“Collateral Management Agreements” means:-

{a} the Custody Agreement;
{t this Sccurity Agreement; and
(e any other agreement or document from time o time in force belweoen the Company and the

Bank refating to the provision of the Collateral Management Services,

in each case, as governed by English law, and as supplemented, otherwise varied, novated or raplaced
from time to time (however fundamental the varintion, novation or replacement and whether or not more
onerous from the Company's perspectivel;

"Coliateral Management Services' means the collaters) management and/or triparly account services
from time 1o time provided to the Company by the Bank operating throw gh1is London Branch;

“Coliateral Receiver Account” means any Cash Account or Securities Account opened by the Bank for
the benefit of the Company pursuant to any Collateral Management Agreement into which Bxcloded
Assets are delivered to or for the account of the Company in connection with any transaction between
CS and a counterparty and in respect of which the Collateral Management Services are provided, and the
Collateral Management Services are provided in relation fo such accounts;

"Collateral Secured Obligations” means all Advances and other monies from time fo time due or
owing, and all obligations and other actual or contingent liabilities from time to time incureed, by the
Company to the Bank solely under or in connection with the Coliateral Management Agrecments and/or
the Collateral Management Services

"Custedy Agrecment” means the custody agreement (dealer account agreement} dated 17 June 2019
between the Company and the Bank, as amended from time {o me;

"Deposit” means any credit balance from time to time on any Cash Account, excluding any Excluded
Assets;

"Depository” means BNY Mellon 8D SA/NV, Buroclear, Clearstream {Luxembourg), the Federal
Reserve/Treasury Book-Entry System, the Depository Trust and Clearing Corporation and any other
securities depository, clearing agency, book-entry system or other entity that provides handling,
clearing, or safekeeping services in which the Bank or any of its Sub-custodians participates as a
customer or member:

“Excluded Assets” means any and all assets that have been or are to be delivered or credited by the
Bank in relation to the Collateral Management Services:
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{a)

{b)

in copnection with any transaction hetween the Company and a counterparty where the
counterparty is delivering or is to deliver assets as collateral to the Company under a title
transfer arrangement; or

in comueciion with any transaction where the Company has charged such assets in favowr of &
counierparty;

"Tnselvency BEvent” moans any of the [llowing in relation to the Company:

(a)

{b)

{c}

(d)

(e}

()

(z)

{h}

()

it beoomes insolvent, is unable or fails or admits 68 inability to pay its debis as they fall due or
ceases to carry oo all or & material part of ils business;

any step is raken with a view to a moratorium of a composition, assignment or similar
arrangement with any of its creditors;

a meeting of its shareholders, directors or other officers is convened {or the purpose of
considering any resolution for, to petition for or to file documents with 2 court or any regisirar
for, its winding-up, adminisiration or dissolution or any such resolution is passed;

any person presents a petition, or files docurnents with a court or any registrar, for its winding-
up, adminisiration, dissolution or recrganisation (by way of voluntary atrangement, scheme of
arrangement ov otherwise);

any security interest is enforced over all or substantially all of its assets;

an order for its winding-up, administration or dissolution iz made;

any liquidator, tustes jn bankruplcy, judicial custodian, compulsory manager, receiver,
administrative receiver, administralor or similar officer is appointed in respect of it or any of

itz assets;

its shareholdess, directors or other officers or the Company itself request{s) or applyfies to
court for the appointment of, or give(s) notice of their intention to appoint, a liguidator, trusiee
in hankrupicy, judicial custodian, compulsory manager, receiver, admimstrative receiver,
administrator or similar officer; or

any analogous step or procedure is taken in any applicable jurisdiction.

"LPA" reans the Law of Property Act 1925;

"Receiver” has the meaning given to it in Clanse 10.1;

"Relevant Securities” means any securities from time to time held or recorded in a Securities Account,
including any such securities held by the Bank or to its order, on its behalf, for its account or otherwise
uiider its control or direction, excluding any Excluded Assels;

"Secorities Account” means any securities account opened or maintained by the Bank pursuant to or in
cennection with the Collateral Management Agreements and/or the Collateral Management Services;

“security” unless (as in the case of the expressions "security interest” and "this Security”) the context
requires otherwise means any bond, debenture, note, stock, share, warrant, unit or other debt or equity
security of any kind (including instruments representing the right to receive, purchase or subscribe for
any such security) and any reference to any security shali include:

244711863.0
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{a) any dividend, interest or other payment or distribution paid or payable in respect of it

{h any right, money or property accruing or offered at any lime in respect of il by way of
redemption, exchange, honus or otherwise; and

(e} any right against any nomines or other trustee, fiduciary, custodian or Depository with respect
o i

‘security interest” means an assignment by way of security {nchiding an absolute assi goment subject
to a proviso for re-assignment on redemption) or other morigage, charge, vledge, licn or other security
inferest securing the obligation of any person or any other agreement or arrangement having a similar
effect;

"Sub-cusindian” has the meaving given to it in the Custedy Agreement; and
"this Security” means the sceurity interests constituted by or pursuant to this Security Agreement,
Section 61 of the LPA shall govern the construction hereof, and where the context so admits:-

24.2.1  the expression "applicable law" shall include English law aod any other laws applicablc to
the Bank, the Company and the Charged Assets in jurisdictions outside of England;

2422 the word "assets" includes present and future properties, revenues, rights and othor assets of
every description;

2423 the word "including” means "mncluding without limitation” {and related words shall be
coustrued aceordingly);

2424 any reference herein to "rights” in any security, document or other asset shall include any title,
estate, interest, claim, remedy, power, authority, discretion or other right of any kind, both
present and future, in, to, under, in respect of or derived from that security, document or other
asset or the proceeds of any disposal of that security, document or other asset:

24.25  any reference herein to any statute or any provision of any statute shall include reference to
any statutory modification or re-enactment thereof and to any regulations or orders made

thereunder and from o time in force:

2426  the word "subsidiary” shall have the same meaning as in section 1159 of the Companies Act
2006; and

2427 any reference herein to a transfer of Charged Assets includes any account transfer of some or
all of them on the Bank's collateral management platform and any other delivery, disposition

or other transfer of some or all of them.

The clause headings are for reference only and shall not affect the construction of this Security
Agreement,

Constitution
The Company hereby certifies that its creation by diis Security Agreement of security interests in favour
of the Bank does not confravene any of the provisions of its constitution, its other constitutive

documents or its other governing instrument.

Annexes
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The provisions of the Anncxes (f any} will apply to and modify the terms of this Secudity Agreement in
aceordance with the terms of the Annaxes,
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IN WITNESS WHEREQF this deed has been executed by The Bank of New York Melion, London Branch
and the Cornpany and is intended 1o be and is hercby delivered on the date first above written.

Executed as a deed by 3

LRETTES (EUROPE) LIMITED )

... Signature of authorised signatory
Name of anthorised signatory

. Signature of witnesss

&Wgt? {HﬁUHW Mame of witness

_ Signature of authorised signatory

}\N N HAﬁRLS ... Mame of authorised signatory

@%EET Q’{%%w ___Mame of witness

Executed as a deed by )i
THE BANK OF NEW YORK MELLON,)
LONDON BRANCH }

acting by J

Sigmature of dulty authovised signatoty

Staffan Ahiner
Managing Director

acting by

Signature of duly authorised signatory

A— Gl
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ANNEX 1 |
ADDITIONAL TERMS WHERE BREGISTRATION 1S REQUIRED IN AUSTRALIA

1. Application: The terms set out balow shall apply to the Company and the Bank und in the event of any
meensistency between this Annex and the balance of this Security Agreement, this Annex shall prevail,

2. Interpretation: Terms not defined within this Anncx have the same mesning as sel out in the main body
of thiz Security Agreement,

3. Perfection and Release of the Banl's Security. The following additional clauges are inserted into
clause 3 of the Security Agreement after clavse 5.4

"5.5 The Bank may register, give any notice and make any amendment in counection with, any
security inlerest consiituted by or pursuant to this Secwrity Agreement at the Company's
cxpense,  This includes registration under the PPSA for whatever collateral class the Bank
thinks fit. The Company consents to any such registration or notification. The Company may
make an amendment demand but agress ool o make such amendment demand without first
negotiating in good faith with the Bank regarding the need to make any such amendment
demand, . Hach of the Bask and the Company must provide o the other with any information
it reasonably requires for the purposes of effecting such ropistralion, nolification or
amendiment, as applicable, and do all other things as arc necessary Lo effect such registration,
notification of amendment, including giving consent to such registration, notification or
amendment, as applicable, where required.

56  To the maximum extent permitted, for the purposes of sections 115(1} and 1153(7) of the
PPRA, the Bank need not comply with the following sections of the PPSA:-

5.6.1  section 95 {notice by secured party of removal of accession);
56.2  section 118 {enforcing security interests in accordance with land law decisions);

563 section 121(4) (notice by secured party of enforcement of security interest in liquid
asseis);

564  section 125 (obligation of secured party to dispose of or retain collateral after
seizure);

565  section 130, to the extent that it requires the Bank to give any nolice fo the Company
{notice by secured party of disposal of collaterat);

5656 section 132(3)(d) (obligation of secured party to show amounts paid 1o other secured
parties in stalement of account);

56.7 section 132{4) (statement of account by secured party if it does not dispose of
collateral withio prescribed period); and

5.6.8  sections 142 and 143 of the PPSA are excluded.
5.7 Tothe maximum extent permitted:-

571 for the purposes of section 115(7) of the PPSA, the Bank need not comply with
sections 132 and 137(3) of the PPSA,; and

572  the Company agrees not to exercise its rights 10 make any request of the Bank under
section 275 of the PPRA, to authorise the disclosure of any information under that
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5.8

5.10

section or to waive any duty of confidence that would otherwise permit non-
disclosure under that section.

I the PPSA is amended after the dute of this Security Agrecment to permit the Company and
the Bank to agree to not comply with or to exclude other provisions of the PPSA, the Bank
may notify the Company that any of these provisions are excinded, or that the Bank need not
comply with any of these provisions, as notified 1o the Company by the Bank.

To the maximum exlent penmitted, the Company waives-

391 te rights to receive any notice that is required by any provision of the PPSA
(including a notice of a verification statement) or any other law {regardicss of the
jurisdiction of such law) before a secured purty or Receiver (as defined in clause
131} exercises a right, power or remedy; and

392 any time period that must otherwise lapse under any law (regardless of the
jurisdiction of such law) before a secured party or Receiver exercises a right, power
or remedy.

If the law (regardless of the junisdiction of such law} which requircs a period of notice or a
lapse of time cannot be excluded, but the law {regardless of the jurisdiction of such law)
provides that the period of notice or lapse of time may be agreed, that period or lapse is one
day or the minimum period the law allows to be agreed (whichever is the longer). However,
nothing in this clause prohibits the Bank or any Receiver from giving a notice under the PPSA
or any other law {regardless of the jurisdiction of such law}."

4. Undertakings by the Company. The following additional clause is inscried into clause 6 of the Securty
Agreement after clause 6.3

"6.4

The Company agrees to notify the Bank:
6.4.1  atleasi 14 days before the Company does any of the following:-

6.4.1.1 if the Company does not have an Australian Company Number or
Australian Registered Body Number, the Company changes s name; and

6.4.1.2 the Company becomes trustee of a lrust with an Australian Business
Number or Ausiralian Registered Scheme Number, or a partner in o
partnership with an Ausiralian Business Number; and

6.4.1.3 if the Company has an Australian Company Number or Australian
Registered Body Number, as soon as possible after the Company becomes
aware that the number will change or ceage to apply.”

5, Confidentiality. Clause 20.1.6 is deleted in its entirety and replaced with the following clause 20.1.6;

"20.1.6. if the disclosure is necessary in connection with any registration of this Security Agreement or

9447118631

w comply with any applicable law, regulation, the rules of any relevant governmenial or
regulatory authority, the rules of any securities or siock exchange or an order of a court or
tribunal and the other party is given prior notice of the disclosure unless such notification is
prohibited by applicable law, governmental or regulatory authority, exchange, court or
tribunal (except this paragraph does not permit the Bank to disclose any information under
section 275(4) of the PPSA unless section 275(7) of the PPSA applies).”
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6. Interpretation. The following additional definition is inseried into clause 24.1 foliowing the
definition of "LPA™

“PPRA" means the Personal Property Securities Act 2009 (Cih))”
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AMNEX 2
PART A
ADDITIONAL TERMS WHERE COLLATERAL 18 KOREAN COLLATERAL

Application: Where an Account, Relevant Securities aodfor Deposits are held or located in the
Republic of Korea, in addition to the terms of this Security Agreement, the terms set out below shall
apply to the Company and the Bank. Notwithstanding any provision to the coatrary in this Seccurity
Agreement, this Seewrity created in favour of the Bunk over the Relevant Secuvities and the Dieposits
credited or 1o be credited ilo an Account thal arc held or located in the Republic of Kovea
{vollectively, the "Koresn Colfateral”), the terms and conditions sel out in this Annex shall apply.
With respect to the Koraan Collateral, in the event of any inconsistency between this Annex and the
balance of this Security Agreement, this Annex shall prevail,

Interpretation: Terms not defined within this Annex have the same meaning as set out in the main bady
of this Security Agreement.

GOVERNING LAW AND JURISDICTON. In relation to Korean Collateral only, Clause 23 is deleted
in its entirety and replaced with the following provision:

Governing Law and Jurisdiction

This Security Agreement and all mutters arising from or related to it {whether contractual o non-
contractual in nature} shall be governed by and construed in accordance with English law: provided that
the laws of the Republic of Korca shall be applied (o the extent necessary in order o interpred and give
elfect to the provisions in this Securily Agreement in so far as such provisions telate to any Korean
Collateral.

The English courts shall have exclusive jurisdiction over any actions or proceedings adsing directly or
indivectly from any oue or more of this Security Agreement and the other Collatersl Management
Agreements, including any actions or proceedings regarding the creation and validity of a sccurity
interest under this Security Agreement or the giving of instructions or the taking of any other actions in
relation to Relevant Sccurities or any other Charged Assets, and the Company hereby submits to the
exclusive jurisdiction of such courts. The parties agree that the English courts are the most appeopriate
and convenient courts {0 deal with any such actions or procesdings and, accordingly, they shall not
argue o the contrary provided that without prejudice to the jurisdiction of such courts, the Seoul Central
District Court has jurisdiction to settle any actions or proceedings arising in connection with the Korean
Collateral.”
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3.1

PARTE
In this Part B,

"Korea" means the Republic of Korea.

"Korean Cash Account” means an Account lecated in Korea that is a Cash Account established in the
name of the Company, PROVIDED ALWAYS, that in sach case, this excludes all Excluded Accounts
and Excluded Assets.

“Horean Custedian” meuns a Cuslodian or Sub-Custodisn with which a Korean Secured Account is
opened.

“Horean Secured Account” means a Korean Cash Account or a Korean Securities Account.

“Korean Securifies’ means any and all securities now credited or hereafter to be credited to the
Korecan Securities Account.

"Korean Securitics Acceunt” means an Account located in Korea that is a securities account
established in the pame of the Company with the investment registration certificate issued by the
Financial Supervisory Service of Korea to the Company, PROVIDED ALWAY'S, that in each case, this
excludes all Bxcluded Accounts and Excluded Assets,

"Pledge" means the pledge granted hereunder in favour of the Bank.

“Pledged Preperty” means all of the Company's right, title and interest, now owned or hereafier
acquired in and wo (a) all balances, credits, deposits, monics or other sums now or hereafter in any or ail
of the Korcan Cash Accounts or on deposit in any or all of the Korean Cash Accounts and any interest
accrued or payable thereon and the proceeds thergof and (b) the Korean Securitics, PROVIDED
ALWAYS, that in each case, this excludes all Excluded Accounts and Excluded Assets.

Security Interest

The Company hereby pledges and grants, and agrees to pledge and grant, o the Bank a first priority,
perfected security ioterest (7! Kwon in Korean) in the Pledged Property which security interest is and
shall be continuing seurity for the purposs of securing the Collateral Secured Obligations. The Pledge
over the Pledped Property in relation to any and all Kovean Securities to be credited to the Korean
Securities Account after the date of this Security Agreement shall be deemed to be created at the time
when such Korean Secunties are credited to such Korean Secorities Account. For the avoidance of
doubt, such Korean Securities to be credited to such Eorean Securities Account shall avtomatically be
subject 1o the Pledge until and unless the Collateral Secured Obligations are discharged in Tull

Tpon the establishment by the Company of the Korean Secwied Account under or pursuant to the
Custody Agreement after the date of this Security Agreement, the Company shall cause the relevant
Korean Custodian to notify the details thereof to the Bank within five days of establishment of each
Korean Secured Account. By delivery of any such notice to the Bank, the Pledged Property in relation
0 such Korean Secured Account so notified shall be subject to the Pledge hereunder.

Perfection of Pledge for Korean Cash Accounts

In respect of each Korean Cash Account, the Company shall, forthwith following the execution of this
Security Agreement and, as the case may be, the cstablishment thereof, {a} deliver a duly completed
and execuizd poiice o the relevant Korean Custodian of the Pledge of such Kaorean Cuash Account
effected pursuant to paragraph 2.1 of this Annex, in the form set ouwt in Part C of this Annex, (b)
procure delivery to the Bank of a copy of such notice and (¢} within three days of the date of this
Security Agreement, procure an executed acknowledgment and consent thereof, with fixed date stamy
affized thereon, from that Korvean Custodian in substantially the form set out in the form of

- 25 -

B



3.2

acknowledgment and consent attached to such notice {or in such form as may be acceptable 1o the
Bank).

The Company shall from time to time deliver to the Bank or to the Bank's order, all deeds, certificates
and other documents constituiing or evidencing title 1o the Pledged Property in rclation to the Korean
Cash Accounts or any part thereof; provided that such documents may be released by the Bank o the
Company as custodian for and on behalf of the Bank or any part thereof including, without lmitation,
the deposit certificate or passhook in relation o the Korean Casl Accounts and upon the request of the
Bank, the Company shall prompily deliver all of such documents {so released to the Company) o the
Bank.

Perfection of Pledge for Korean Securitizs

The Company shall deliver or cause to be delivered the Korean Securities (o the Bank in accordance
with this Security Agreement. To effect delivery of the Korean Securities, the Company shall (&)
deliver a duly completed and exccuted notice 1o the relevant Korean Custodian of the pledge of the
Korean Securities effected pursuant fo paragraph 2.1 of this Annex, in the form set out in Part C of this
Annex, {b} procure delivery lo the Bank a copy of such notice, (¢) procure an executed
acknowledgment and consent thereof, with fixed date stamp affixed thereon, from that Korean
Custodian in substantially the form set out in the form of acknowledgment and consent attached to such
notice (0f in such form as may be acceptable to the Bank) and (d) procure that such Korean Custodian
cnters inio each securities Account a statement (the "Pledge Statement”)} to the effect that the Korean
Securities credited to such securities Account are pledged in favour of the Bank together with the name
and address of the Bauk, (¢) procure that the relevant Korean Custodian agrees thai the Pledge
Stateient shall be deemed to be repeated each time any Korean Security is credited to the relevant
securities Account and (f) take all such other action as the Pledgee may reasonably request. Delivery
of the Korean Securities by the Company to the Bank in the mamer described in this paragraph 4 of
this Annex constitutes conclusive evidence of the Pledge of the Korean Securitics. The Company
agrees that all Korean Securities hereafter delivered pursuant to this paragraph 4 of this Annex shall for
all purposes hereunder be considered to constitute part of the Korean Secarities and be pledped
hereunder,
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PART C

FORM OF NOTICE OF PLEDGE OF KOREAN CUSTODY ASRETS

To: The Hongkong and Shanghai Banking Corporation Limited, Scoul Branch

Sth Hloor, HSBC Building, 37 Chilpaeg-ro, Jung-gu
Seoul
Republic of Korea

For the Attention of: Mr. Suk Bum KM

Digar Sivs,
MNOTICE OF PLEDGE OF KOREAN CUSTODY ASSETS

Reference is made to the Korsan Pledge Agreement {the “Pledge Agrecment’™) dated [*], between [¥] {foreign
investor 113 no. [*]) {the “Pledgor™) and The Bank of New York Mellon, Loundon Branch (“BNY Mellon” or the
“Pledgee™). We bereby notify you that we, as the Pledgor, have irrevocably granted a first prionity pledge (Kun
Jil Kwon) to the Pledgee in all of our title and rights to and interest in (i) all Korean securities ("Kovean
Securities”) currently held and hereafter 1o be held in the securilies account no. [*] maintained with your bank
by us in relation to the Custody Agreement (as defined in the Pledge Agreement) (the “Korean Securities
Account”™) and (i) the deposit accounts of KRW Account no. [*] and USTy Account no, {*] maintained with
vour bank by us {the “Deposit Accounts™).

We authorize and instruct you that your bank shall follow the instruction given by the Pledgee after service of
the Notice of Intended Enforcement by the Pledgee withont requiring any evidence of default by us.

We shall be entitled to withdraw and transfer Korean Securities from the Korean Securities Account uniil you
receive a Notice of Intended Enforcement from the Pledgee and the Pledgee shall be deemed 1o have given its
consent to such withdrawal unless you receive any notice to the contrary from the Pledgee.

We irrevocably authorize and instruct yow

{a) to do all things that are reasonably necessary or desivable to perfect the security interest mn the
Korean Securities credited or to be credited from time o time to  the Kovean Securities
Account including without limitation adding the words " pledged to The Bank of MNew York
Mellon with its address ar One Canada Square, London, England, E14 3AL " in the account
book of such Korean Securities Account fo signify that the Pledgor has granted to the Pledges
a continuing first priority, perfected security interest (ifkwor) in all of the Pledgor's title, rights
and interest in, to and under the Korean Securities that have been credited or will be credited to
such Korean Securities Account (the "Pledge Statement”);

(b to deem the Pledge Statement io be repeated each time any Korean Securities are crediied
to the relevant Korean Securities Account without any further notice or action by the
Pledgor or the Pledges;

{c) to comply with the terms of any notice, instruction or communication in any way relafing to, or
purporting o relate o, the Korean Securities, the Korean Securities Account and/or the
Dieposit Accounts which you receive at any lime on or following delivery of a Notice of
Intended Enforcement from the authorised signatory of the Pledgee, who are duly authorised to
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act on behall of the Pledgee, without any reference to or further authority from the Pledgor and
without any inquiry by you as to the justification for or validity of such notice or instruction,
inchiding the inatroction 10 realise the Korean Securities, to defiver the Kovean Securities to the
Pledgee or any person the Pledgee nominates and to such account designaied by the Pledgee or
such nomines;

if requested by the Pledgee, w0 send afl statements uad other notices refating 1o any of the
Deposit Accounts, the Korean Secuilies Account and the Korcan Secusities to the Pled gee;

to disclose to the Pledges without any reference 1o or further authority from the Pledgor and
without any enquiry by you as to the justification of such disclosure, such information relating
to the Deposit Accounts, the Korean Securities Account andior the Korean Securities gz the
Pledges may at any time and from time 10 time request;

with effect from the receipt by you of the Notice of Intended Enforcement, vou shall act solely
on the ditections of the Pledges (whether such directions are contained in the Notice of
Intended Enforcement or provided to you at a lator fime pursuant o the provisions of
parageaph (d) above), provided always that the Pledgor may make deposits into, and
withdrawals from, a Korean Securities Account or a Deposit Account until you receive a
Notice of Intended Enforcement from the Pledges;

on of following delivery of a Notice of Intended Enforcement, o not act upon any instruction
received from the Pledgor (including, but not Hmited, to any instruction in respect of any
withdrawal from a Korean Securities Account or a Deposit Account) without the prior writien
matructions of the Pledges;

on or following delivery of a Notice of Intended Enforcement, to allow the Pledgee o exercise
(in the name of the Pledgor and without any farther consont or authority on the part of the
Pledgor) any voting rights and any powers or rights which may be exercised by the legal or
beneficial owner of any Korcan Securities, any person who is the holder of any Korean
Securities or otherwise;

(following delivery of a Notice of Intended Enforcement, subject to any written instructions o
the contrary given by the Pledgee) to deposit direcily into the relevant Korean Securtics
Account held by you or a relevant account which is instructed in the Notice of Tntended
Enforcement:

(i1 any dividend, interest or other distribution paid or payable in relation to any Korean
Securities and any right, money or property accruing or offered at any time in relation to
any Korean Securities by way of redemption, substitution, exchange, bonus or
preference, under option rights or otherwise; and

(i)  all proceeds of any disposal paid or payable in relation to any Korean Securities; and

0 comply with the provisions of this notice,

This Notice shall be governed by und construed in accordance with the laws of Korea without regard 1o the
principles of choice of laws.

3447118630
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Please kindly acknowledge reccipt of this notice and consent to the granting of pledge over he Korean Securitics, the

Kowean Securities Accowil and the Deposit Accounts by signing an acknowledgement and consent in the {orm
attached herclo and refwrping them o BNY Mellon.

[rated as of this day ol .
{5

By:

Name;

Title:

.29 -
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FORM OF ACKNOWLEDGEMENT AND CONSENT
To: ¥, as the Pledgor

The Bank of Mew York Mellon, London Braneh ag Pledgee (as defined in and construed in accordance
with the Notice referred 0 bolow)

We acknowledge receipt of the "Notice of Pledge of Korean Custody Assels” (the “Notice™) dated [#] alven o
us, stating that [*] (furcigy investor ID no, [*) (the “Pledgor”) hus granted o The Bank of New York Mellon,
London Branch CBNY Mellon” or the "Pledgee”) s pledge over the Plodgor's securitics {“Borean Securities™)
currently and bereafter held in the securities sccounts no. (%] maintained with us by the Pledgor in relation o the
Custody Agreemnent {the “Korean Securities Account™ and its deposit accounts of KRW Account no. [*] and
VS Account no. |*} maintained with us (the “Dieposit Acconnts™). Unless otherwise defined herein, terms and
expressions defined in or construed for the purposes of the Notice shall have the same meaning hergin,

We hereby consent to such granting of a pledge over the Korean Securities, the Korsan Secorities Account and the
Dieposit Accounts. We confinm that 'we have not received uny previous notice of pledge or attachment of the Korean
Securities, the Korean Securities Account and the Deposit Accounts nor given any prior consent to pledge of the
Korcan Securities, the Korean Securities Account and the Deposit Accounts, We hereby confirm that we will not,
without the Mledgee's prior written consent, (i) consent to any Turther pledge or assignment of, charges over, frust
in respect of or any other third party interest in, any of the Deposit Accounts, the Korean Secwrities Account and
the Korean Securities and (i) amend or vary wny rights atlaching o any of the Deposit Accounts and the Korean
Securities Account.

We agree and undertake 10 be bound by the terms of the Notice and, with effect from the receipt by us of a Notice
of Inicnded Enforcement signed by the anthorized signatory of the Pledgee, we will act only in accordance with
the instructions given by the authorized signatory of the Pledgee in relation 1o the Deposit Accounts, the Korean
Secarities Account and the Korean Securities.

We agree to take all steps we deem nocessary in order to establish perfected security interest in the Korean
Securities Account and Deposit Accounts in favour of the Pledgee including without Hinutation, entering into the
Pledgor's Korean Securities Account with us a statement (the “Pledge Statement™ 1o the effect that all the
secunfics in such account are pledged fo the Pledgee together with the name and address of the Pledgee on our
books and to amend the Pledge Statement as approprisie upon the instruction of BNY Mellon whenever a
change ocours with respect to the Korean Securities.

Without prejudice (o the generality of the foregoing, if the Pledgse issues to us a Notice of Intended
Enforcement, subject to the approval from Karean regulatory authority, we agree (i} to transfer all Korean
Securities in the Pledgor's Korean Securities Account in accordance with the Pledgee’s instruction and (i) pay
to the Pledgee upon demand the deposits to the account instructed in the Notice of Intended Enforcement and
(iii} to act in accordance with any instructions given ta us by the Pledgee in respect of the Korean Securities, the
Korean Securities Account and the Deposit Accounts without requiring any evidence of defaulr by the Pledgor
under the secured obligation,

Further, we confirm that;

{a) we will hold alloreanSecurities in the Korean Securifies Account subject to the provisions of the
Motice;
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)] we have neither claimed nor exercised, nor will cluim or crercise, any security interest, set-off, counter-
claim or other right in respect of any of the Deposit Accoun, the Korean Securiiies Account and the

Korean Securities,

{c we will not penmit any amonnt of Korean Securities to be withdeawn from a Kotean Securities Account
in breach of any terms of the Notice or in breach of any anthorized written instrociions of the Pledges;
and

{d) if we receive any instruction from the Pledgor which conflicts with any instruction previcusly received

from the Pledgee or the terms of the MNotice, we shall {3} promptly notify the Pledgee and (1) not give
cifect 1o the Pledgor's instructions without the Pledges'’s consent,

This acknowledgement and consent shall be governed by and construed in accordance with the laws of Korca
without regard to the principles of cholce of Jaws.

Dated as of this __ day of .

Yours faithfuliy,

By:

Name:

Tille:

For: The Hongkeng and Shanghai Banking Corporation Limited, Seoul Branch

[FIXED-DATE STAMP]
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