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Registration of a Charge

Company name: NATIONAL WESTMINSTER BANK PLC
Company number: 00929027
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Received for Electronic Filing: 21/08/201

Details of Charge

Date of creation:  15/08/2018
Charge code: 0092 9027 0049
Persons entitled: DEUTSCHE BANK AKTIENGESELLSCHAFT
Brief description:
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: NEETU SEHDEV

Electronically filed document for Company Number: 00929027 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 929027

Charge code: 0092 9027 0049

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 15th August 2018 and created by NATIONAL
WESTMINSTER BANK PLC was delivered pursuant to Chapter A1 Part 25

of the Companies Act 2006 on 21st August 2018 .

Given at Companies House, Cardiff on 23rd August 2018

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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I CERTIFY THATL SAVE FOR MATERTAL REDACTED
PURSUANT TQ 58396 OF THE COMPANIES ACT 20608,
THIS I8.A TRUE. COMPLETE AND CORBECT COPFY
OF THE OREGINA} INSTRUMENT

TaTE 7 4 ﬁé AT o

DLAPIPER UK LLP 3
Se‘ms‘*iﬁy-‘ imterest over Credit Support Awmwount "~ (iSDA Euroclear Security Agreement subject to
“held 16 Erreclear account in i own name for Belgian Law)

the aceomnt of the Pledgee (hird parky
pledgeholder strocturs)

g

Internations! Swaps-and Derivatives Association, Inc.

for use with

Enrociear Bank collpierad mpnapement documeniation
for nor-cemirally cleared DT derfvatives

hetween

HATIONAL WESTMINSTER BANK PLC and DEUTSCHE BANK AXTIENGESELLSCH AF T
) (“Security-provider™) - < (“Security-taker”)

Ll T

relating o the:

ISDA Master Agreement
(as defined in Section 21 (Definitionisy of this Agreement) between Security-provider and Security-taker;
and

Collateral Transfer Agreement

t rﬁ‘{é{? e s X
daied ff’f e LE ;ﬁ"*’"fﬂg L between Secwrity-provider and Security-taker,
L
This Agreement is entered into in relation to the ISDA Master Agreemeni-and Collatetal Transfer Apreemient in order to
seeure the Seouritysprovider’s obligations under the 1SDA Master Agresment, the Collateral Transfer Agreement and
this Agreemnent by creating a Belgian law first ranking secuiity interest in respect ofthe Buroclear Collataal {as defined

in-Section Z1 (Definitions) of this Agreement) upon the termg set out herein,

“Tiis ducument s pubiished by Evrockenr iank SATNY (Burocioes an-ie Intornationsl Swaps and Dertvatives Association, L. (IS0AYand b feoteetad by sipyripht ind oiber propsictary
intéllectuial prgely rights. 1 Sanndt be vsed. roviséd or'disiabivted croept sofely fir the parptss o 2 markes participant’s own comemersiat transactions or as oiherwise prowvided fir by Eurodlgsr gnd
ISDA I owrilten Ticensing sgreernent. This notice may nol e vemuved,




Accordingly, each of the Security-provider and Secuntymta cer (each a Party and together the Parties) agres

as. ioﬂﬁws

1. INTERPRETATION

1.1 Definitions

Unless otherwise defined in Section 21 (Definitions) or elsewhere in this Agreement, capitalised
terms defined in the Collateral Transfer Agreement have the same meaning in this Agreement. All
references in this Agreement fo Sections are to Sections ‘of this Agreement, tnless otherwise
specified.

1.2 Consiraciion

Unless a contrary indication appears (and without Iimiting the generality of the foregoing):

(2)

(b
(c)

()

©

16
(g

Iy

a. reference to any party includes its successors in tifle, permitied assigns and. perinitted
transferses;

assets inchudes present and future properties, revenues and rights of every description;

a person includes any individual, firm, company, corporation, government, state or agency
of a state or any association; trust joint venture, consortivm or partnership (whether or aot.

having separate fegal personality);

~a regulation includes any regulation, rule; official directive, requeest or guideline (whether or’

not having the foree of law) of aity governinental, intergovernmental or supranational body,
agericy, department or of any regulatory, self-regulatory or other authority or organisatioi:

references o a law, statute or statutory pi‘ovision include:

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

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

(iiy  any subordinate legislation made from time fo time under that law, statute or
statutory provision whicli is in force at the date of this Agreement;

Section headings are for ease of reference only;

any reference herein to the Collateral Service Agreement (as definsd in the Collateral
Transfer Agreemeiit) shall refer to the Collateral Service Agreement between Buroclear, the
Security-provider in ifs capacity as. ‘Collateral Giver® and the Security-taker in ifs capacity
as ‘Collateral Taker’ only;

any reference heréint 1o the Single Pledgor Pledged Aceount Agreement (as defined in the
Collateral Transfer Agreement) shall refer to the Single Pledgor Piedged Account
Agreement entered into between Euroclear, the Security-provider in lts capacity as “Pledgor’
and the Security-taker in its capacity as ‘Pledgee” only;
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any refm ence herein to.the Euroclear Agreements-shall vefer to those Buroclear Agreements
specified in the Collateral Transfer Agreement in respect of the Security-provider;

1.3

21

2.2

fay
e

&>

0

~any reference to-the TSDA Master Agreenent, the Collateral Transfer Agresment, the

Collateral Service Agreement, the Single Pledgor Pledged Accoutit Agreement, the
Amendment Agreement or sy other agieement or instrument (including this Agreement) is
a.reférence 10 such agreement or instrument as the same may be amended, novated, varied,
madified, suspended, assigned, supplemented, restated or replaced by any other agreeient
-oF Instrument;

any reference to a provision of the ISDA Master Agreement, Collateral Transfer Agreement,
Collateral Service Agreewsent or Amendment Agrsement shall fefer to such provision as.
ponstrued pursuant to the, governmg Taw of such relevant agreement and

a reference to malching instructions from the -Secunty—prowder and. the Security-taker
ncludes separate but matching instructions. from each of the Security-provider and the
Security-taker,

ﬁmﬁfczs '

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

SECURITY

Security

As security for the discharge and payment of the Secured Ligbilities, the Security-provider:

(a)

B

grants to-the Security-taker a first-ranking commercial pledge {(goge de premier rangipand i
eerste rang) over the Securities, in accordance with the Commercial Pledge Law, the
Finaneial Collateral Law and Royal Decree n® 62 and/or, as the case may be, (i) the law.of
2 January. 1991 on-the market for public debt securities and monetary policy nstrumeitts,
{i1) the faw of 22 July 1997 on treasury bonds and certificates of deposit or (iii) articles 460
aind 468 to 475ter of the Belgian Companies Code and the royal décree of 12 Januvary 2006
oncompanies’ dematerialised shares; and

transters title (fransfert de propridté a tive de gamnﬁe/eigendomsoverdfachi ten site] van
zekerheidy to the Cash by way of security to the Security-taker i accordance with the
Financial Collateral Law as security for the due performance of the Secured Liabilities, The
Parties acknowledge that fotwithstanding the fact that the Pledged Cash Account will be
identified as a pledged account, the security interest granted by the Security-provider 16 the
Security-taker over the cash forming part of the Furoclear Collateral takes ihe form of a
transfer of title for secirity purposes. For the avoidance of doubt; this Section 2.1(b)

(Security) shall be construed as-creating, in respest of the Cash, a secur ity interest Tor the

benefit of the Security-taker under the Finsncial Collateral Lav,

Ferocleny Distribuiions




The Security-provider-agrees that the Euroclear Distritutions thai are not transterred to it pursuant to
Paragraphs 3.5 (Substitutions) and 5.6 (Tronsfer of Distribitions) of the Collateral Transfer
Agreement shall, as the ¢ase may be, be booked either (ajon the Pledged Securities Account and

2.3

2.4

2.5

2.6

2.7

3.1

thus constitute Securities that fall within the scope of the commercial pledge referred to in Secticn
2.1¢a) or (b) on the Pledged Cash Account and thus constitute Cash that falls within the.stope of the:
transfer of title by way of security 48 referved to in Section 2.1(b). .

Ranking

The Security shall rank ahead of the right of preference of Euroclear as contemptlated in Atticle 31 of
the Financial Supervision Law, save with respect to the latter as expressly provided otherwise in the.
SPPA Terms and Conditions, in particular Section 4 thereof.

Special accounty

The Parties shall treat the Accounts for all purposes as special segregated accounts specifically
opened for-the purpose of holding the Huroclear Collateral in accordance with the Financial

Collateral Law and each Party undertakes that it will not usethe Accounts for any other purpose.

Fungibility

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

Perfeciion of the Secuvily

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

{b) The Security-provider shall give instructions to deliver Eligible Collateral to the Accounts in
accordance with the provisions of the Collatera! Transfer Agreement, the Collateral Service
Agieement and. the Single Pledgor Pledged Account Agreement. The Parties will give the
appropriate notices to Buroclear in accordance with those agreements.

(c) The Parties acknowledge that for conflicts of Taw purposes, thie Pledged Securities Account
isthe “relevant acconnt” for the purposss of Article 17 of the Financial Collateral Law.

Owniership of the Securities

‘The S@cﬂﬁtyqamvider shall at all times prior to enforcement of the Security pursuant to Section 7

{£nforcement) remain the legal owher of the Securities for all purposes (it being understood that any
such rights shall be subject to the Security and the rights of the Security-taker under this Agresment).

-SUESTKTUTI@N AND MARGIN ADJUSTMENTS

LCoutinuity of Securlty




The Parties agree that (a) a substitution of any pait of the Euroclear Collatéral under Paragraph 3.5
(Substitutions) of the Collateral Transfer Agreement or otherwise in accordance with-the tering of the
m]evant Evroclear Agrﬁremeﬂts (a Subsumtmn) or (E}) a: uansfer of -additional Ewoclsar Coﬂatezai

3.2

34

accordanae with ﬂ_m terms of the relevant Buroclear Agreemeﬂ%s {a Eelwm*y) or (e a _remm of
Euroclear Collateral under Paragraph 2.2 (Return Amounty of the Collateral Transfer Agiéement or
otherwise in accordance with the terms. of the rélevant Euraclear Agreements (a. Retwrn), will not
affect the continuity of the Security.

Release.

The Parties acknowledge that (a) upon the Oecurrence of a Substitution or a Delivery, the
substituting Euroclear Collateral or additional Furoclear Collateral transferred into the Accounts will
be deemed to be pledged or transforred by way of security, as the case miay be, under the samme
conditions as the existing Euroclear Collatersal and (b) upon thé occurrence of a. Substitution or a

- Retuin, the Euroclear Collateral removed from the Accounts pursuantto such Substitution or Return

will be automatically and fimmediately released from the Security. For the avoidance of doubt, a
Substitution will not constitute a release of the %ecuuty, except in respect of the Euroclear Collateral
which s substitited and remioved from the Accounts. Al Buroclear Collater 4] from time to time
standing tothe credit of the Accounts will remain subject to the Security.

Eguividlent collateral
The Parties agree and acknowledge that the new Euroclear Collateral transferred into the Accounts

after a Substitution is equivalent to the Euroclear Collateral which s replaced, for purposes of the
Financial Collateral Law,

Hffect

Asof the date of

(a} a Substitution: all references to Buroelear Collateral in this Agresment will be- desmed to
include the substitoting Ewroclear Collateral and to. exclude the Ewrocléar Collateral
removed from the Accounts pursuant to such Substitution:

(by a Delivery: all references to Buroclear Collateral in. this.Agreement will be deemed 1o
include the additional Enroclear Collatersl; and

{t) a Return: afl references to the Enroclear Collateral will be deemed to exclude-any Euroclear
- Collateral removed from the Acconnts pursuant to-such returm,

RIGHTS ACCOMPANYING EUROCLEAR COLLATERAL

The Parties shall deal with any and all Buroclear Distributions and rights accompanying the
Euroclear Collateral (including voting rights) in the manner set out m the Collateral Trarisfer
Agreement, Any transfer from the Accounts under the Collateral Transfor Agragment, the relevant
Euroclear Agresmenis or this Section 4 (Righis acc::mzpmymg Burociear Collateral): shall w the
extent of sich fransfer constitute arelease of the Security in respect of the assets so transferred,

NGO TV




The Security-provider represents and warraﬁts to the Secutity-taker (which representation will be.
deemed o be repeated as of each date on which & Delivery Amount or Substitution is effected under

_and in accordance with the Collateral Trapsfer Agreement and the Furoclear Agreements) thatthe ‘3

6.1

6.2

8.3

6.4

6.5

6.6

execution and pegfmmance by the Security-provider of this Aga eement constitute comimercial acts
performed for commercial purposes, and i will not be entitled to claim immunity from suit,

. exetution, attachment or other legal process in any proceedings taken it relation to this Apreement. .

RESTRACTIONS AND UNDERTAKINGS

The Security-provider hereby irrevocably and unconditionally undertakes, untit fill discharge of the
Secarity in accordance with Section 12 (Discharge of Security), to comply with the following
restrictions and undertakings;

Security

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

No use

The Seeurityprovider will not have. the right to sell, pledge, rehypothecate charge, mortgage,
assign, invest, use;, declare a trust over, commingle or otherwise dispose of, secure or otherwise use
m its business any BEuroclear Collateral, except as expressly permitted by or pursuant to the
Collateral Transfer Agreement and/or this Agreement.

Fxercise of rights

Subjéct to the Single Pledgor Pledged Account Agreement and what is provided by and pursuant to
the Collateral Transfer Agreement, the Security-provider shall remain liable to (and the Security-
taker shall use reasonable endeavours to assist the Security-provider, if so required. by the Security-
provider, to enable the Security-provider to) observe, perform and exercise all its (subscription and
any other) obligations and rights in respectof the Securities,

No adverse action

Subject to the rights of the Security-provider under this Agreement, the Security-provider shall ot
do,-cause or permit to be done anything whichy

(a) will, of could be teasonably expected to, directly or indirectly adversely affect the
effectiveness, ranking, validity, value or enforceability of the Secunty or the rights of the
Security-taker under this Agreement; or

(] is in-any matérial way inconsistent with the Security or this Agreement.

Attachments

The Security-provider shall procure that no executory sttachment (saivie exéentoire/uitvoerend
beslag) is made-on any of the Eurcclear Collateral and shall procure that any conservatory
attachment (saisie conservatoire/bewarend beslag) on any of the Enroclear Collateral is released
within 340 days. The Security-provider shall inform the Security-taker without délay of any such
attachiment. .

No unilateral action.




The Security-provider will observe its obligations in Paragraph 7 (Restriciion on exercise of
wunilateral- rights under Ewrotlear Agresments)-of thie Collateral Transfer Agreement T relation to

notices fo Euroclear and other unilateral setion vnder the Euroclenr Agresinents.

&1

ENFORCEMENT

At any time when an Enforcement Event in respect of the Security-provider has occurred and is
continuing. then unless the Security-provider has paid in full all of its Secured Liabilities, the
Security-taker may immediately af its sole discretion and without prioi notice to the Security-

providern

{a) enforce the pledge over the Securities pursuant to Article 8 §1 of the Finaneial Collateral

Law, by selling the Securities. (or any of them) by way of private sale, public auction or
otherwise; and/or ' :

() appropriate (s'approprier/toe-eigenen) the Securities (or any of them) pursuant to. and in
accordance with Article 8, §2 of the Financial Collateral Law, and set-off the valus thereof
against the amount of the Secured Liabilities. The value of the Seeurities in the event of

- appropriation under this Section 7(b) (Enforcement) will be the Appropfiation Value of such
Securities as of, or assoon as reasonably practicable after, the date on which such Securities.
are appropriated. For the purposes-of this Section 7(b) (Euforcement) the Security-taker shall
be entitled to makeé any currency conversions or effect any fransaction in cusrencies which it

trinks fit, and to do-so at such times and rates as it €hiriks proper; and/or

(¢} apply the Cash to the Secured Liabilities; and for these purposes the: Security-taker shall be
entitled 10 make.any cwrrency conversions or effect any transaction in currencies which it
thinks fit and to do so on the date of eiforeement and at such rates as it thinks proper
without having to send a prior letter of formal notice (mise en demeure/ingebrekestelling) to
the Security-provider; and/or

(d) exervise all rights and remedies it possesses under all applicable Taws, and act generally in
relation to the Euroclear Collateral i such manner as it shall reasonably determine, provided
that no:such action should be inconsistent with what may be required by the Single Pledgor
Pledged Account Agresment, the ISDA Wlastér Agreement and/or the Collateral Transfer -
Agreement.

The Security-provider hereby authorises the Security-taker to do anything which the Security-
provider is obliged to do (but has not done) unider this Agreement in connection with the Euroclear
Collateral. The Security-provider agrees to do any act necessary to give effect to this provision,

_ Including executing any decument or agreement or granting any power of attorney.

ORDER OF DISTRIBUTIONS
Genoral

All amounts received or vecoversd by the Seturity-taker in the exercise of its, rights under this
Agreement shall, subject to the rights of any creditors having priority, be applied in or fowards the -
payment of the Secured Liabilities, in the following order: : '

(=) first, in or towards payment of any unpaid costs, fees and expenses of the Security-taker
under the ISDA Master Agreement, the Collateral Transfer Agreement and this Agresment
(including but not limited to Section 14 (Expenses));

=~




(b)

secondly, n or towards pa}rment'_of Ay acerued intersst due to the Security-taker under the
15DA Master Agreement, the Collateral Transfer Agreement and this Agreement; and

82

83

8.4

(e

thirdly, in 6t towards payment oF @y amount (other thaii as described i Section §.1{a) and
{b) above) due to the Security-taker under the TSDA Master Agresment, the Coliateral
Franster Agreement and this Agreement.

Deficiencies and Excess Proceeds

{2)

(b)

The Security-provider will remain liable for all ‘Secured Liabilities remaining unsatisfied
after the exercise of rights and remedies by the Security-taker under Section 7 (Enforcement)
of this Agreement or under Section 12.2 (Security-provider Rights and Remedies) of the
Other Security Agreement or equivalent provisions of asy Other TSA.

Tollowing the exercise 6f such rights and remedies, the Security-taker hereunder will

transfer to the Security-provider any proceeds and Ewroclear Collateral remaining after

-satisfaction in fiull of all payment and delivery Secured Liabilities of the Security-provider,

including (if applicable) the transfer and release to the Security-taker by the Security-
provider, in its capacity as the “Security-taker” under the Other Security Agreement, of all
“Buroclear Collateral’ as defined thereunder and the réturn of any othier amounts and ftems.
posted by the Security-taker 1o the Security-provider as credit support under any Other CSA.

Finaf Returns

(2)

(b) -

Waiver

To the
Article

Sulyject to Section 8.2 {(Deficiencies and Excess Proceedsy, upon the occurence of a Final
Security Release Date In respect of the Security-provider, the Security-taker will struct
Euroclear to transfér tothe Security-provider all Euroclear Collateral, if any, provided that if
matching instructions are required to effect such transfer, the Séoutity-provider-will provide
such instructions promptly in accordance with Section 8.3(b) (Fino! Returns).

If a Final Security Release Date has oceurred in respect of the Seccutity-provider and

matching instructions are required in order for Buroclear to-transfer the Euroclear Collatera]

for the purposes of Section 8.3(a) (Final Returns)to the Security-provider, then the Security-
provider and Security-taker must provide such matching instructions to Buroclear in order to
effect such transfer and, unless otherwise agreed, each notify Euroclear of the following (and
shall act in dcéordance with suchnotifications): -

{1 of its intention to terminate the relevant Single Pledgor Pledged Actount Agreement
‘between the parties and Eurdelear pursuant o Section 12(a) of the SPPA Terms and
Conditions; and

(il  to vlose the on-demand ‘Transaction’ which relates to this Agreement and the
relevant Accounts in aceordance with the CSA Operating Procedures,

extent applicable, the Security-provider expressly watves the benafit of Article 1253 and
1256 of the Belgian Civil Code.

 LIABILITY OF THE SECURITY-TAKER




(a)

The Security-taker shall not be liable to the Security-provider or any other person for aiy
properly incurred costs, losses, liabilities. of gxpenses relating o the enforcement of the
Scmnty or for any act, d@fauit (mnss:&n or mrscgnduct Gf t&e ‘%ecm ity- -talter or any of its

19.

i1,

11.2

(b}

(e

to the extaﬂt caused by its Own  gross neﬂagence (faw‘e grave/gmve fom‘) or wilful
misconduct.(dol/bedrog).

The Security-taker shall not be under any obligation to take any steps to preserve any rights
in the Buroclear Collateral against any othet parties, but may do so in its sole.discretion. All
reasonable expenses incurred in conmection therswith shall be for the account of fhe
Security-provider.

For the avoidance of doubt, and without limiting the rights of the Security-taker under the
other provisions of this Agreement or the Collateral Transfer Agresment, the Security-taler
will hiave no-right to sell, piedga rehypothecate, assign, firvest, use, commmgle or otherwise
disposs of, or otherwisé use in its business any Furoclear Collateral, except as expressly
permitied by or pursuant to the Collateral Transfer Agreemenit and/or this Agresment.

PROTECTION OF THIRD PARTIES

No person dealing with tlic S ecurity-taker shall be concerned to enguire:

{4) whether the rights conferred by-or pursuant to-this Agreement are exercisable:

{b) whether any consents, regulations, restrictions or directions relating to such. rights have been
obtained or domplied witl; ot

(v} otherwise as.to the propriety or regﬁlaréty of acts purporting ov intended to be.in exercise of
amy such rights.

SAVING PROVISIONS

Contiruing Securily

(a)

(b)

{c}

Subject to Sections 3.2 (Release), 4 {Rights aciomponying Ewroclear Collateraly and 1
(Discharge of Security), the Security-is a continuing Sscurity and will extend to the- ulmna‘te-
balance: of the Secured Liabilities, regardless of any intermediate payment or discharge in
whole orin part. It shall, subject to Section 12 (Discharge of Secur zzji) in particular not be
discharged by reason of the circumstances that there is at any timie no Secwred Liability
arising.

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

All vights of the Security-taker under this. Agreement will remain in full force and effect
nGtWIﬂ‘astandmg any chavacterisation of any operation under the ISDA Master Agreement
(including without limitation close-out netting) as a novation {(novation/schuldvernivinving)
of the: Secured Lisbilities,

Retnsimtement




113

114

1.5

If any payment by the Security-provider or any discharge given by the Security-taker (wheﬁm in
respect of any-of the-Secured Liabilities or any Security for the Secured Liabilitics or otherwise) is
avoided or ledueed asaresultof mso]veney or any sitnilar eveit:

(&) the Securigz—providar-shaﬂ remain liable tothe Security-taker and-the Security shall continue

as if the payment, discharge, avoidance ot reduction had not occurred; and

(b) the Security-taker shall, to the extent permitted by app‘iifsa’%jl'e- law, be entitled to-tecover the
value ot amount of that Security or payment fromi the Security-provider, as if the payment,
discharge, avoidance orreduction had not ocomred,

it being understood that the Security-provider shall promptly do whatever the Security-taker requires

for such purpose, without. préjudice to the Security-provider's cher obligations under this
Agrosment.

Wabver of defences

Neither the ebligaﬁons of the Security-provider under this Agreement, nor the Security, will be

affected by an act, omission, matter or thing which, but for this Section 11.3 (Waiver of deferices),
would reduce, release or prajudice any of its obligations under or pursuamt to the ISDA Master
Agreement, the Coltateral Transter Agreement or the: Hecwrity (without limitation and Whe*ﬁler or not

known fo it or the Security-taker) including;

(a} any time, waiver or cansent granted to, or cempesﬁ';on with, the Security-provider or any
other peison;

(b} the release of the Secyrity- pmwder or any other person under the terms of any composition
or arrangeent with any creditor of the Security-provider;

() the taking, variation, compromise, excharige, renewal or release of, or refusil or neglect to

perfect, take up.or enforee any rights against, or Charge over assets of, the Seciwity-provider
or any other person or any non-presentation or non-observance of any formality or other
requirement in respect of any instrument or any failure fo realise the full valwe of any
Charge;

(d) any incapacity or lack of power, authority or legal personality of or dissolution or change in
the members or statis of the Becurity-provider or any other person;

(e any amendment (however fundamental} or replacement of the ISDA Master Apresiment, the
Collateral Transfer Agreement or any other document or Chargs;

) any unenforceability, illegality of invalidity of any-oblipation of any person under the 1ISDA
Master Agreement, the Collaleral Transfer Agreement or any other document or Charge; or

(g any insolvency or simiilar proceedings.

feprsicdioyi pecoirse

The Security-provider waives any right it may have of first requiring the Security-taker to procesd
against or enforce any other rights or Charge or claim payimient from 46y person before claiming

from the Secirity-provider under this Agresment.

Additioszal Security

10




The Security is in addition to and is not in any way prejudiced by any other guarantees. or Charge
now-or subsequently held by the Security-taker.

6 Tronsferabitity
Weither Party ﬁmy assign, transfer, novate or dispose of any of, or any interest in, its rights and/or
obligations pnder this Agresment without the pricr writtén consent of the other Party,
12, DESCHARGE OF SECURITY
12,1 Belzase
{a) Unless released in accordance with Section 3 (Substitution and Maorgin Adjusiments),
Section 4 (Rights accompanying Ewroclear Collateraly or Seciion 12.1(b) {Refease), the
Securny created ‘and perfected in accordance with this Agreenent will continue and remain
in effect uittil expressly released by the Security-faker. The Security-taker may at its sole
discretion grant a full or partial release-of the Security.
{b) The Euroclear Collaterai shall be immediately and automatica Ly released from the Security
upor the occurrence of either of the following;
{i) the oceurrence of a Final Security Release Date, the Parties complying with their
respective obligations under Section 8.3 (Finul Retuins) of this. Agreement and the
-effective transfer of 21l Foroclear Collateral in accordance with such instry ciions, or
ti}  the Single Pledgor Pledged Account Agreement having been terminated in
aceordance with its terms and the transfer of the Euroclear Collateral in accordance
with s terms.
122 Security-provider Rights and Remedies
If atany time a Security-provider Access Everit has occurred and is continuing, then:
(i) the Security-provider may exercise all rights and remedies available to a pledgor under
applicable law with respect to the Euroclear Collateral; and
(i) the Security-taker wifl be obligated immiediatély to transfer all the Euroclear Collateral to ths
Security-provider which.obligation shall, for the avoidance of doubt, be without prejudice to
the Security-taker’s right to submit & Notice of Contest undei Section 13.3 (Notice of
Contesty following the Security-provider’s service of a Security-provider Access Notice.
under Section 13.2 (Securify-provider Access Notice).
13, RESTRICTION ON EXERCISE OF UNILATERAL RIGHTS UNBER EUROCLEAR
AGREEMENTS
12,1 Notice of Exclusive Control

The Security-taker covenants to the Securi.w'nprmf'ider that:

(2) it will not send a Notice of Exclusive Control under the relevant Euroclear Agreements to
Euwroclear unless and until an Enforcement Event occurs and is-continuing: and

() it will deliver a copy of any Notice of Exclusive Contiol 1o the Security- -provider when it g
delivered to Euroolear,

&




13.2

i4,

15.

15.1

152

15.3

154

Security-provider Access Notice

The Security-providér covenants 1o the Secuﬁty»taker that:

(ay it will not send a Security-provider Access Notice under the relevant Euroclear Agreements
to Buroclear in relation to the Secured Accounts unless and wnitil a Security-provider Access
Event occurs (excepl where it does so to exercise the Delivery in Lieu Right, if applicable, or
in order to exercise its right to return of Furoclear Collateral pursuant o Section 8.3 {Final
Rerurns).of this Agreement); and

(b} it will deliver a copy of any Security-provider Access Notite to the Security-taker at the
saine time as it 13- delivered to Eutoclear

Naotice of Condest

The Security-taker covenants to the. Security-provider that; following setvice of a Sectrity-provider
Access MNotice by the Security-provider to Buroclear under the relevant Euroclear Agreements in
relation 1o the Secured Accounts, it will not sead a Notice of Coniest to BEuroclear under such
Eyroclear Agreemenis unless the Seourfty- provider’s service of such Security-provider Access
Notice was made other than i accordance with Section 13.2 (Security=provider Access Notice) of
this Agreement,

EXPENSES

The Securi'iy 'provider shail, Wit’h‘ih ﬂ]fee'Lc)cal Eusinebs Days of demand pay © ‘Ehe Security-taker
charged by EnroaIear) propeﬂy mcurred by it or any of_ its deiega%es in reianon to ﬂl.ls Agreement
{including the administration, protection, realisation, enforcement or preservation of any rights under
orin connection with- this Agreement, or any consideration by the Security-taker as to whether to
realise or enforce the same, and/or any amendment, waiver, consent or release of of purstant to in
this Agreement).

RIGHTS, WAIVERS AND DETERMINATIONS
Ambiguity

Where there is any ambiguity or conflict between the rghts conferred by law and those conferred by
or putsuant to this Agreerent, the terms of this Agreement shall prevail,

Exercise of rights
No failire to exercise, nor-any delay in exercising, on the part of the Security-taker, any right or

remedy under this Agreement shall operate as a waiver, nor shall any single or partial exercise of any
tight or remedy prevent any further or other exércise or the exefcise of aity other right or remedy.

"Ths rights and remedies provided in this Apreement are cumulative and not exclusive of any rights:

or remedies provided by Taw.
Determinations.

Any determination by or certificate of the Security-taker under this Agreement is, in the absence of
manifest error, conclusive evidence of the matters to which it relates,

Further assurances
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Promyptly following a demand made by a party; the other party will exacute, 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 fo create, preserve; pe&fesi or

1a,

L

13,

19.

6.

21.

enforce its rights under this Agreement with respect to the Euroclsar Collateral or to effect or
doctiment a reledse of 4 security fnterest on the Euroclear Collaters],

HOTICES

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

PARTIAL INVALIDITY
If, at any time, any provision of this Agreement is or becomes illegal, invalid or unenforceable in
aity: respect under any law-of any jurisdiction, neither the legality, validity or enforceability of the

remaining provisions nor the legality, validity or enforceability of such provision under the law of
any-other jurisdiction will in any-way be affécted or irapaired.

COUNTERPARTS -

This Agreement may be execufed iy any nurmber of counterparts, and this has the same effsct as if
the signatures on the counterparts were o a.single copy of this Agreement,

GOVERNING LAW

This Agreement and any non-contractual obligations arising out of or in connection” with this
Agreement are governed by Belgian law.

CHOICE OF FORUM

The courts of Brussels, Belgium have exclusive jurisdiction to settle any dispute arising. out of or in
connection with this Agreement (including & dispute relating to the existence, va lidity, mterpratatlon
performance, breach or termination of this Agreement or any non-contractual obligation arising owt
of orin connection with this Agreement).

DEFINITIONS

Capitalised ferms used and not defined in this Agreement have the mzaning aseribed to them
{including by reference} in the Collateral Transfer Agreement. ’

In this Agreement (fiicloding its recitals):

Accounts means the Pledged Securities Account and the Pledged Cash Account,

Affiliates means, in relation to.amy petson, dny. entity controlled, directly or indirecily, by the
petson, any efility that controls, direct] y-or indirectly, the person or any entity directly or indirectly
under common control with the person. For this purpose, control of any entity. or PETS0N Oans
ovmership of a majority of the voting power of the entity or person.

Agreement means this agresment.

Appropriation Value means, on any daie; in relation 10 securities of any description (such
securitics, Relevant Securities):

validafe any security interest grated uiider tiiy Agresment, fo snable that party 16 exercise or T




{a)

subject to sub-paragraphs (b} and (¢) below, the Market Value determined by Euroclear for
sm&h'Re}wam-Sesariti'es on such date;

L)

(c)

available on such date o () in the reaschable belief of the AV Delenmining Party acting in
good faith, such Market Value for the Relevant Secutities as determined by Buroclear is not
commercially reasonable and, in cither case, the AV Determining Party has received firt
bid quotations in respect'of sich Relevant Securities from either:

(i) two -or more market makers or regular dealers in the Appropriate Market of a
commercially reasonable size but which in aggregate aré for all such Relevant
-Begtrities; of

(i)  amarket maker or regular dealer in the Appropriate Market for all such Relevant

Securities,

the firm price quoted (or where more than one price is so quoted, the weighted average of
the prices so quoted) for the purchase of the Relevant Securities which, to the extent
expressed as a percentage, shall be multiplied against the face amount of the Relevant

~ Becurities such that the Appropriation Value ig expressed as an absolute: figure and which

price shall take into account the value of any accrued but as yet wnpaid distributions in

- respect of such Relevant Securities (such Approptiation Value under limb (b) as determined

by the AV Determining Party acting in good faith and in a commercially reasonable manner
including, but not limited to, inrelation to obtaining such firm bid quotations); or

if either (x) no Market Vilue as determined by Euioclear for the Relevant Securities is
available on sueh date-or(y) in the reasonable belief of the AV Determining Party acting in
good faith, such Market Value for the Relevant Securities as determined by Euroclear is not
comimercially reasonable and, in either case, acting in good faith, the AV Determining Party
his-either:

{1} -endeavoured but been unable to obtain quotations in accordance with paragraph (b)

above; or

(i) determined that it would not be commersiaﬂ'y reasonable fo obtain such quotations,
(including, -without limitation, owing to circumstances affecting such Approprlate
Market},

the fair maiket value of the Relevant Securities determined by the AV Determining Party,
acting in good faith and in 4 commercially reasonable maniner, by refetence 1o any relevant
information, including, without limitation, one or more of the following pricing sourcés and
miethods: .

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

(B)  if the Relevant Securities are listéd or traded on a recognised exchange, the value at
which they could have been sold on the exchange on the date of appropriation;,

(Cy  information consisting of relevant market data in the relevant market supplied by
one or-mors third pattics including, without limitation, relevant rates, prices; yields,
yield curves, volatilities, spreads, correlations or other relevant market dats in the
relevant market; or
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(L) mi’"mmatmn of the types described in paragraphs (A) or (C) above from internal
sources (including any of the AV Determining Party's Affiliates) if that information
is of the same type used by the AV Determining Party in the regulai couise of ifs

-business Tor the valuation-of similar s.ecurmeb

Ire this definition of Appropriation Valus, tha f{}ﬂ{ywmg terms will have the meanings set out
below:

Appropriate Market means, in relation to securities of any description, the market which i
the most ‘appropriate market for securities of that description, as determined by the AV
Deterininiing Party,

AV Determining Pavty means:

(i) for the purposes of determining the Appropriation Value undéer Section 7
(Enforcement) of this Agreement, the Security-taker; and

{ii) for the purposes of determining the Appropriation Value inx relation to the exercise
of the Delivery in Lisu Right (if applicable}, the Security:provider,

Market Value has the meaning ascribed to such terrin in the Collateral Service Agreement.
Belgian Civil Code meaus the Belgian Code Civil/Burgerlijk Weiboek:

Belgian Companies Code means the Belgian Code des Socidtds/Wethoek van Vennootschappen
dated 7 May 1959,

Cash means any money (espdees/conlanten a3 deﬁr&ed in the Fmamuai Collateral Law) standing
from time fotinie to-the credit of the Pledged Cash Acsouﬂt

Charge means. a morigage, charge, security, lien (mcludmg privilége/voorrecht) or other security

interest or transfer by way of security az‘raﬁgcment securiing ahy obligation of any person, a mandateé
to create the sameé or any other ught arising by operation of law, agreement, or arrarigement havinga
gimnilar effect:

Collateral Transfer Agréement has the meaning given to it on the first page of this Agresment.
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Commercial Pledge Law means the Belgian Law of 5 May 1872 on commercial pledges.

i)ehvery in, Liew Right, if apphcabiﬁ has the meamng given to such term 1a Section 22- (Other

Enfarcemem Event has the meaning given to that term irv Section 22 (Other Provisions).

Euroclear means Euroclear Bank 8A/NV, a eredit institution incorporated under the laws of
Belgium., as operator of the Euroclear System, and which is recognised as 2 central securities
depositary for purposes of Royal Decree n® 62.

Euroclear Collateral means the Securities and the Cash, other property, the Enroclear Distiibutions
and all proceeds of any such Securities, other property or Euroclear Distributions that have been
transferred to or received into the relevant Aceount pursuant to the Collateral Transfer Agreement or
otherwise credited to the relevant Account by Euroclear and not transferred o the Security-provider
pursnant to the provisions of the Collateral Transfer Agreement or this Agreement, or otlherwise
debited from the relevant Account(s) by Euroclear.

Eivoclear Distributions means all amounts received by Furoclear in respect of Euroclear
Collateral, whether by way of interest, principal, premium, dividend, return of capital or otherwise,
and whether in cash or in kind, standing to the credit of the Accounts and all the right, title and
‘nterest of the Security-provider in and to-such amounts.

Euroclear System means the clearance and settlement system for internationally traded securities
operated by Buroclear, including all services offered by Euroclear in respect of securities held or
tecorded i any acc-c)unt 45 set forth.in the Buroclear Terms and Conditions.

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

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

Financial Supervision Law means the Belgian Law of 2 August 2002 on the supervision on the
financial sector dnd financial services.

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

Natice of Contest means, with respect to the Euroclear Agreements, a notice given by the Security-
taker (as “Pledgee™) to Buroslear under Section 6(a)(iv)(bb) of the SPPA Terms and Conditions
following service of a ‘Security-provider Access Notice by -the Security-provider (as “Pledgorn
under such Euroclear Agreements; .

Notice of Exclusive Contrel means, with respéct to the Euroclear Agreements, a nofice given by the
Security-taker {as “Collateral Taker™) to Euroclear under Section 9{a)(ii) of the CSA Terms and
Conditions-in respect of a default of the Security-provider (as “Collateral Giver™), 4s referred to as a
notice for thie purposes of Section 6(a)(di) and 12¢d)(i) of the:SPPA Terms and Cénditions;

Other Secwrity Agreement means, in relation to the Collateral Transfer Agreement, the. Secumy
Agreement defined thereunder whicl is not this Agreement (it any).
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Pledged Cashi Account means the Cash Account (a8 defined in the PFuroclear Terms and
Conditions) in the Buroclear System in the namé of Euroclea, acting in its own name but for the
account of the Security-taker assomated Wa‘i:h the Pledged Seauntms Acceun\: (including any sub-

JET T acc@uﬁt Gf Sﬂ@h Ga&%} &CCOU}T[} .......

Pledged Securities Account means the Scourities Clearance Account {as defined in the Euroclear
Terms and Conditions) in the Euroclear System in the name of Euroelear, deting in its own name but
for the account of the S&cumy-%akel opened pursuant o the Single Pledgor Pledged Account
Agreeme;at

Royal Decree u° 62 means the Balgtan Royal Decise 1% 62 of 10 November 1967 concerning: the
custody and clearing of fungible firancial instruments (as coordinated).

SBecured Lmbnhﬂsﬁ means all present, future, actual and contingsnt obligations of the Security-

provider (including moneys, debts and liabilities due, owing or incurred by the Seeurity-provider fo
the Security-taker) under the ISDA Master Agreement, the Collateral Transfer Agreement, this
Agreement and the Other Security Agreement, provided thar, if the parties have elecied ii the
‘Collateral Transfer Agreement that the “One Way Provisions™ are. applicable and the Security-
provider is spemﬁ@d as the “Posting Paity” thersunder, the definition of Secured Liabilities shall also
include all present, future, actual and contingent obligations of the Posting Party to the Other Party
under any Other CSA (including, without Timitation, to pay default interest or equivalent amounts
arising from a failure by Posting Party as a secured party thereunder to comply withy' its obligations to
transferor otherwise procure the return of initial margin to the-Gther Party).

Securities means- all securities standing from time to time to the credit of the Pledged Securities.
Account and all right, title and inferest of the Security-provider relating to or arising from such.
secufities.

Seewrify means the first ranking security (séreté de premier vang/zekerheid in eerste saﬂg) created
by or pursnant to this Agresment,

Security-provider Access Event means (where any term used hereunder but not defined in this
Agreement shall be as defined in the ISDA Master Agresment or Collateral Transfer Agreement, as
applicable, and in each case. subject to Seetion 1.2(k) (Construction)y: (1) an Barly Termination Diate
has occurred or been designated as the result of an Event.of Default or Access Condition with réspect
to the Security-taker, (2 the Securtty-provider has provided a statement to the Security-taker in
respect of such Baily Termiination Date pursuant to-Section 6(d) of the 1SDA Master Agreement and
(3)-an-amount under Section 6(¢) of the ISDA Master Agreemerit is payable to the Secur ity-provider;

is zero or was payable by the Secuiity-provider but has been discharged in full together with any
accrued interest (including, without limitation, pursuant to the Delivery in Lien Right, if applicable &).

Security-provider Access Na:sme means, with respect to the Buroclear Agregments, a notice given
by the Security-provider (s “Collateral Giver”) to Buroclear under Section 9(a)(3) of the CSA
Terms-and Conditions in respect of a default.of the Security-taker (as“Collateral Taker™), as referred
to as & ‘Wotice of Default” for the purposes-of Section 6(a)(iv) and 12(d)(ii) of the SPPA Terms and
Conditions, :
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22.1

922

223

- OTHER PROVISIONS

Enforcerent Event

Esnforcement Event means (where any term used hereunder but not defined in this Agreement shall
be as defined in the ISDA Master Agreement or Collateral Transfer Agreement, as applicable, and in
each case, subject to Section 1.2(k) (Construction)): (1) an Early Termination Date in respect of all
Transactions has oceuired or been designated as the result of an Event of Default or Access
Condition witl' respect to the Security-provider or (2) an Event of Default has occurred and is
continuing with respect to the Security-provider and its obligation to pay an amount undeér Section
6(e) of the ISDA Master Agreement relating to an Early Termination Date with respect to all
outstanding Transacticus, '

Madiﬁcﬁriﬂn to Security-provider’s Rights and Remedies

If specified as applicable here, the below (the Delivery in Lien Right) will be inserted at the end of “
Section 12.2 (Secwrity-provider Righis and Remedies):

Applicable

- “The Security-provider may, without the consent of the Security-taker, direct Euroclear to transfer to

the Security-taker so much of the Buroclear Collateral as is the cash equivalent (as determined by the
Security-provider acting in good faith and a commerciaily reasonable manner and, i respect of
Euroclear Collateral comprising Securities, by reference to the Appropriation Vahie of such
Securities determined by the Security-provider on or about such date of direction} necessary to
satisfy (together with any othér payments already made by the Security-provider) all amcunts’
payable by the Security-provider pursuant to Section 6(e) (tfogether with any accrued interest) of the
ISDA Master Agreement such that a Security-provider Access Event octurs. Such Section 6(e)
(together with any obligation to pay iiiterest) payment obligation of Secuiity-provider will be
deemed satisfied 6 the extent of such teansfer. For the avoidance of doubt, the Security-provider in
all events will remain liable for-any amounts remaining unpaid after such transfer, and to the extent
of any transfer of Euroclear Collateral under this subsection, the Security-provider waives any right
to tedemption or similar rights in relation to the Euroclear Collateral or to require the Security-taker-
to:make disposition of, account for any surplus in respect of, or request the sale of such Eurcclear
Collateral by the Security-taker,”

Other provisions
(a) Japanese Collateral Provisions (Shichikern)

(i) The header shall be amended by adding “and Japanese Law in relation to the
Japanese law pledge (shickikeny after “subject to Belgian law™,

(it  Thefirst paragraph-of the recitals shall be deleted and replaced with:

“This Agreement i eritered into i relation fo the ISDA Master Agreement and
Collatera] Transfer Agreement in o der to secure the Security-provider™s obligations
under the ISDA Master Agreement, the Collateral Transfer Agreement and this
Agreement by creating a Belgian law first ranking sécurity interest in respect of the
Enrotlear Collateral {25 defined in Section 21 {Definitions) of this Agreement) and,
in-addition, a Japanese law first priority pledge (shickiken) over all its rights, title
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(b)

..... (HE) o

(v

o3

{vi)

(vii)

ahd-fnterestin and to the Buroclear Collateral which is Japanese Collateral upon the

teriis set out hisrein”,

E‘H rﬁspegz{}fja’panasg Cﬂélﬂﬁ&?a]ﬂﬂecﬁﬁnzt (Secu;gfry} %S a!ﬁeﬂd%dby add iﬂg thE .

following at the end of the Section 2.1 (Securiny:

“As security forthe dlscharge and payment of the Secured Liabilities, the Security-
provider also grants to the Security-taker a first priority pledge (shichiken) in the
Eurcclear Collateral which is Japanese Collateral, each time such Japanese

Collateial s transferred by the-Security-provider to the Security-taker in accordance

with the terms of this Agreement and the Collateral Tiansfer Agreefivent,
Notwithstanding Section 19 {Governing Law) of this Agreement, such pledge shall
be govertied by Japanese law.”

Section 2.2 (Buwroclear Distributions) shall be deleted and replaced with:

“The Security-provider agrees that the Euroclear Distributions that are not
transferred to it pursuant fo Paragraphs 3.5 (Substintions) and 5.6 (Transfer of
Distributions) of the: Collateral Transfer Agreement shall, as the cass may be, be
booked either (a) on the Pledgzed Securities Aceount and thus. constitute Securities
that fall within the scope of the commercial g:ilaazfge reterved to in Section 2.1(a) and,

if such Securities constitute Japanese Collateral, it addition the first ;:armmty pledge
(shichiken) referred to in Section 2.1, or (b) on the Pledged Cash Accountand thus

. constitte Cash that falls within (he sc;og}e of the transfer of title by way of security

as referred to in-Section 2. 1(b).
Section 2.4 {Special accownisyshall be deleted-and replaced with:

“The Parties shall treat the Accounts for all purposes as special segregated accounts

specifically opened for the purpose of holding the Furoclear Collateral in

aecordance with the Financial Collateral Law and, additionally and, in respect of the
Euroclear Cellateral which is Japanese Collateral, the Japanese Book-entr v Transter
Act -and each Party undertakes that it will not use t%le Aceounts for any other
plrpose.”

Section 7(a) {Enforcement) shall be deemed to be amended by deleting the words
“pursuant to Article 8.1 of the Financial Collateral Law,”

Section 21 (Definitions) shall be amended by deleting the definition of *Becurity™
and replacing it with the following definition:

“Security means the Belgian law fisst ranking security (sireté de premier

rang/zekerheid in eerste rang) and, W relation to Euroclear Collateral which is

Japanese Collateral, in addition micans 2 Japanese law fitst priority pledge
(shichiken), in each case created by orpursuant to this Agresmant,”

Waterfall provision:

Delete Section 8.1{c) and replace with: “thirdly, in or towards payment of any Secured
Liabilities (other than as described in Section' 8.1(a) or 8.1(b) above); to the Security-taker.”




THIS AGREEMENT has been duly executed on the date stated at the beginning in originals.

Belgivm.

NATIONAL WESTMINSTER BANK PLC

By: K RIAES 7%;{ VoVa By:

Title: Title:
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