Companies House

MRO1 e

Registration of a Charge

Company name: Barclays Bank PLC
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Details of Charge

Date of creation:  30/11/2016

Charge code: 0102 6167 0212

Persons entitled: DEUTSCHE BANK AG

Brief description: NOT APPLICABLE.
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: PAULA INGLIS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1026167

Charge code: 0102 6167 0212

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th November 2016 and created by Barclays Bank PLC was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
8th December 2016 .

Given at Companies House, Cardiff on 9th December 2016

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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{Security Interest over Credit Sopport (IM) (I8DA Agreements Subject 1o English Law}
held with g Custedian (M) on behalfl of the

Chargor}

International Swaps and Derivatives Association, Inc.

2116 PHASE ONE IM CREDIT SUPPORT DEED

betwesn

DEUTSCHE BANK AG and BARCLAYS BANK PLC
{‘iparg-y A??} {ié?art}y B?ﬁ}

“2 ! -
e M'C)Vﬁmézﬂf oo

made on
relating to the
ISDA Master Agreement
dated as of T Movember 1994 between Party. A and Party B.

This Deed is a Credit Support Document with respect 1o both parties in refation fo the ISDA Masier Agreement
referred to above (as amended and supplemented from time 1o time, the “Agreement’} and, subject to Paragraph 7
below, Bection 5(a){iii} of the Agreement will apply in respect of this Deed,

Agcordingly, the parties agree a3 Tollows:
Paragraph 1. Interprefation

{a} Definitions and Fuconsisiency. Unless otherwise defined in this Deed, capitalised terms defined in the
Agreement have the same meaning in this Deed. Caplalised terms not otherwise defined in this Deed o¢ in the
Agreement have the meanings specified pursuant io Paragraph 12, and all references in this Deed to Paragraphs are 10
Paragrapiis of this Deed. In the event of any inconsistency between this Deed and the provisions of the Agreement, this
Deed will prevail, and in the event of any inconsistency between Paragraph 13 and the other provisions of this Deed,
Paragraph 13 will prevail.

(s} Secured Farty and Chargor. Unless otherwise specified in Paragraph 13, all references in this Deed to the
“Secured Party” will be to either party when acting in that capacity snd all vorresponding references to the “Chargor”

- will be to the other party when acting in thal capacity, provided. however, ihat a reference hercin to Posted Credit
Suppart (IM) being “held” by a Secured Party at any time shali be construed as a reference to the Posted Credit Support

{IM} credited wo the Segregated Accounts ai such time in respect of which a Security Interest has been orested in its

favour under this Diced. A reference 1o 3 transfer of Eligible Credit Support (IM) or Posted Credit Suppornt M) to or

from the Custedian (IM) is deemed to be a reference 1o a transfer to or flom the relevant Segregated Accounts, as
applicable. Save for material redacted pursuant to s359G of the

Companies Act 2008, we hereb i is i
. ¥ certify that this
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{c)- Keape of this Deed and Egch Other C54, The only Transacticns which will be relevamt for the purpose of
determining a8 “Credit Support Amount {IM)”* and related “Margin Amount (IM)” under this Deed with respect W a
posting obligation of a Chargor will be the relevamt Coveted Transactions (IM) specified in sccordance with the
provisions of Paragraph 13. Fach Other CSA (if any) is hereby amended such that the Transactions that will he
relevant for the purpose of determining any “Independent Amount” thereunder (if any} with respest o the Chargor will
exciude the Covered Transactions (IM).

Paragraph 2. Serurity

{a) Covenant fo Ferform,. Fach party as the Chargor covenants. with the other party that it will perform the
(hiigations in the manner provided in the Agreement, this Deed or any other relevant agreement.

(I} Security. Each party as the Chargor, as security for the performance of the Obligations:
{ charges and agrees to charge, with full title guarantee, in favour of the Securcd Parly by way of {irsat
fined charge:

(A3 all Posted Credit Support (IM) {present and future); and
' (B each Sepregated Account, snd

{2y - assigns-and agrees to assign, with full ttde guaramiee, the Assigned Rights to the Secured Party
shsolutely,

{c) Restriction on Dealings. Each party #s the Chargor must not

{h treate or permit to subsist any Security Inierest on the Segregated Accounts or the Posted Credit
Support {Ib) or the Assigned Rights; or

{2} sell, wansfey, licence, lease, loan, grant any option aver ot otherwise dispose of any of its rights in
respect of the Segregated Accounts or the Posted Credit Support {IM) or the Assigned Righis,

" other than (A) the securify created by this Deed, (B) a len routinely imposed on all securities in a clzaring
system in which any such Posted Credit Support {3M) may be held or (C) a lien or security interest in favour of
the relevant Custodian (IM) expressly referred to in the Contrel Agreement,

(d) Release of Security. Upon the transfer by the Custodian (IM} 10 the Charger of Posted Credit Support {IM)
gither {} following an instruction fom the Secured Parly or (i) in sccordance with any provisions relating o the
transfer of collateral following delivery of a Chargor Access Metice under the Control Agreement, the security interest
- granted under thiz Deed on that Posted Credit Support (IM) will be released Immediately, and the Assigned Rights
relating o that Posted Credit Support (IM) will be re-assigned (o the Chargor, in each case without any further action
by either party. To the extent that all Obligations of the Chargor owed to the Secured Party have been irsvocably
sa;j-sﬁed in full and no further Obligations may arise, then st the Chargor’s expense the Sevured Parly will also release
_the security interest granted under this Deed on each of the Segregated Accounts,

o2
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{e} Preservadion of Securly, The security constituled by this Deed shall be a continuing security and shali not be
satisfied by any Intermediate payment or satisfaction of the whole or any parl of the Obligations but shall secure the
ultimate balance of the Obligations. 17 for any reason this security ceases o be a continuing security or any subsoguent
charge or other interest affects any Security Assets (in each case, other than in refation o sither {A) & lien routinely
imposed on all securities in a clearing system in which any such Posted Credit Support (IM) may be held or (B) a lien
ar security interest in favour of the relevant Custodian (M) expressly referred to in the Control Agreement), the
Secured Party may dirsct thai the Chargor open a new account with the Custodian (JM) or continue the existing
Segregated Account and the liability of the Chargor in respect of the Obligations at the date of such cessation shafl
rernain regardiess of any payments infe or out of any such account. The security consticuted by this Deed shall be in
addition to and shall not be affected by any other security now or subsequently held by the Secured Pariy for all or any
of the Obligations.

N Waiver of Defences. The obligations of the Chargor under this Deed shall not be affocted by any sct, omission
o clrcumstance which, but for this provision, might operate to release or otherwise exonerale the Chargor from its
ubligations under this Deed or affect such obligations including (ot without limitationy and whether or not known 1o
the Chargor or the Sccured Party:

{i) any time or indulgence granted to or composition with the Chargor or any other person

(i the variation, exiension, compromise, renewal or release of, or refusal or neglect to perfect or
enforce, any terms of the Agresment or any rights or remedies against, or any security granted by,
the Chargor or any other persomn;

- {iE any uregularity, invalidity or unenforceability of any cobiigations of the Chargor under the
Agreement or any present or future law ar order of any government or authority (whether of right or
in faot) purporting 1o reduce or otherwise affect any of such obligations 1o the intent that the
Chargor's obligations under this Deed shall remain in full foree and this Deed shall be consirued
accordingly as if there were no such irregularity, unenforceshility, invalidity, law or order; and

(v any legal limitation, dissbility, incapacity or other circumsiance relating to the Charger, any
guarantor or any other persen or any amendment io or variation of the terms of the Agreement or
any other document or sgourity.

{g fmmediate Recourse. The Chargor walves any right it may have of first requiring the Secured Party 1o
proceed against or claim payment from any other person or enforce any guaraniee or security before enforcing this
Dreed,

{h} Reinstatement. Where any discharge (whether in respect of the security constituted by this Deed, any other

. seeurity or otherwise) is made in whole or in part or any arrangement is made on the faith of any peyment, security or

- other disposition which is avoided or any amount paid pursuant to any such discharge or arangement must be repaid
on bankrupiey, liquidation or otherwise without fimitation, the security constituted by thiz Deed and the lighility of the
Chargor under this Desd shall continue as if there had been no such discharge or arrangement.

Paragraph 3. Credit Support Obligations

{3} Delivery Amouné (F8). Subject to Paragraphs 4 and 5, upon a demand made by the Secured Party on oy
promptly following a Calculation Date (IM), if the Delivery Amount {IM) applicable 1o the Chargor for that
Calenlation Date (IM) equals or exceeds the Chargor’s Minimuim Transfer Amount (IM), then the Chargor will transfer
to the Custodian (IM) Eligible Credit Support (IM} having a Value as of the date of wansfer at least equal to the
applicable Delivery Amount (IM) (rounded pursuant 1o Paragraph 13}, Unlese otherwise specified in Paragraph 13, the
“Dedivery Amonni (IM" applicable to the Chargor for any Caleulation Date (1M will equal the amount by which:

(i} the Credlt Support Amount (IM) applicable 1o the Chargor
3
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exeeeds

{ii} the Value a5 of that Cajculption Date (i) of all Posied Credit Support {IM) held by the Secured
Party {as adjusted to include any prior Delivery Amount (1M} and 1o exclude any prior Return Amount (IM),
the wansfer of which, in either case, has not yet been completed and for which the relevant Regular
Settlement Day falls on or prior o such Calculation Date (IM)),

H Return Amount {IM). Subject to Paragraphs 4 and 5, upon & demand made by the Chargor on or promptly
following a Calculation Date (IM), if the Return Amount (1M} applicable to the Secured Party for that Caloulation Date
{I8) equals or excesds the Secured Pary’s Minimum Transfer Amount (IM), then the Secured Party will instruct the
Custodian {(1M) to transfer to the Chargor Posted Credit S upport (I8 specified by the Chargor in that demand having a
Value as of the date of transfer as close as practicable 1o the applicable Return Amount (IM) (rounded pursuant o
Paragraph 13}, Uniess otherwise specified in Paragraph 13, the “Remrn Amount (IM)” applicable to the Secured Party
for any Caleulation Date (M) will equal the amount by which:

(i} the Value as of that Caleulation Date (IM) of all Posted Credit Support (IM) held by the Seoured
Party {as adjusted to include any prior Delivery Amount (IM) and to exclude any prior Return Amount (IM),
the transfer of which, in either case, has not yet heen completed and for which the relevant Regular
Settlement Day {alls on or prior to such Calculation Date (1M}

excesds
S the Credit Support Amount (IM) applicable 1o the Chargor.
Paragraph 4. Conditions Precedent, Transfers, Timing, Caleniations and Sebstitutions

{a} Conditipns Precedent. Unless otherwize specified in Paragraph [3Errer! Reference souree not found., cach
obligation of the Chargor to make a ransfer under Paragraphs 3 and 5 and of the Secured Party 1o instruct the
Cusiadian (1) 10 make a transfer under Paragraph 3, Paragraph 4(e)(iif), 5 and the provisions of Paragraph 13 relating
1o the Return of Posted Credit Support (M) with 2 Value of Zero s subject to the conditions precedent that:

i no Bvent of Default, Potestial Event of Default or Specified Condition has occurred and Is
continuing with respect to the other party; and

(i) no Early Termination Date has cccurred or been designated for which any unsatisfied payment
chiigations {whether present, actual, future or contingent) ewist which is (A} In roapect of ali Covered
Tranzactions (1M or (B} as the resulit of a Specified Condition with respect to the other party,

(5 Meaning of Transfer. All wansfers under this Deed of any Eliginle Credit Support (IM) or Posted Credit
Support (IM) shall be made in accordance with the instructions of the Secured Parly, Chargor or Custodian (1M}, a3
anplicable, and shall be made:

(i) in the case of Eligible Credit Support (IM), {A) by book entry, wire or other transfer of such
Eligible Credit Support (IM) o the Custodian (1M} {accompanied in the case of certificated securities tha
cannet be paid or delivered by book-entry by any duly executed instruments of wansfer, assignments in
blank, transfer tax stamps of any other documents necessary to permit the Custodian (1M} to make legally
valid wansfers of such certificated ssourities upon instruction of the Secured Party) and (B) the Cusiodian
{IM)'s crediting such assets to the relevant SBegregated Account; and

{iiy in the case of Posted Credit Support (IM), by book entry, wire or olher transfer of such Posted
Credit Support (1M} by the Custodian (iM) {or in the case of excess prosseds, the Secured Parly) 1o the
refevant cash securities or other account of the Chargor {with the same Custodian (IM) or slsewhere)
identified by the Chargor for the recelpt of such transfer (accompanied in the case of certificated securities

4
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that cannct be paid or delivered by book-eniry by any duly executed instrumenis of transfer, assignments in
biank, transfer 1ax stamps or any other documents necessary (o constilute a legally valid transfer to permit
the Chargor to make legally valid tranafers of such certificated securities without further action of the
Custodian (M)

{c) Fransfer Timing, Subject to Pavagraph 4{a) (if applicable} and Paragrash 5 and unless otherwise specified in
Paragraph 13, if a demand for the transfer of Eligible Credit Support (IM) is made by the Notification Time, then the
relevant transfer by the Chargor will be made not later than the close of business on the relevant Regular Seitlement
Diay; if a demand is made after the Notification Time, then the relevant transfer by the Chargor will be made not {ater
than the close of business on the next Local Business Day following the relevant Regular Settlement Day.

Bubject 10 Paragraph 4{a)(if applicable) and Paragraph 5 and unless otherwise specified in Paragraph 13, if a demand
for the transfer of Posted Credit Support (JM) s made by the Notification Time, then the relevant insiruction by the
Secured Party to the Custodian {IM) will be served prior to the latest time by which instruciions must be submitied to
the Custodian (IM) under the relevant Contrel Agresmant in order for the Custodian (1M} to effect the ansfer of
Posted Credit Support {(1M) by close of business on the relevant Regular Settlement Day; if 2 demand is made after the
Motification Time, then the relevant instruction by the Secured Party 1o the Custodian (IM) will be served not later than
tha latest time {and dav} by which insfructions must be submitted to the Custodian {IM) under the relevant Contro!
Agrezment in order for the Custodian (IM) (o effect the transfer of Posted Credit Support (IM) by close of business on
the next Local Business Day following the relevant Regular Settlement Day,

{d) Calcnlations. Al calculations of Valus and Credit Suppont Amount (IM) Tor purposes of Paragraph 3 in
respect of a Calculstion Date (IM) will be made by the Calculation Agent (IM) as of the Cateulation Time (IM) on such
Calculation Date {IM). In the case of any caloulation of Value, the Caloulation Agent (IM) may use Values most
recentiy reasonably available for close of business in the relevant market for the relevam Eligible Credit Support (IM)
as of the relevant Caleulation Time {IM). In the case of any calculation of Credit Support Amount (IM), the Caleulation
Agent () may use reievant information or data (including but net limited to inpuis for any applicable model specified
in Paragraph 13 w determine Margin Amount (IM) for certain Covered Transactions {IM)}) most recently reasonably
availabie for close of business in the relevant market(s) as of the Caloulation Time (I8M). The Calculation Agent (IMD
wili notify each party {or the other party, if the Calculation Agent (M) iz 2 party) of its calculations not later than the
Notification Time on the Local Business Day following the applicable Calculation Date (IM).

(e} Substitutions.

(i) The Chargor may on any Local Business Day by notice {a “Substitution Notice™) inform the Secured
Party that it wishes to wansfer to the Segregated Accounts Eligible Credit Bupport {IM) (the
“Substitute Credit Suppor! (IM)™) specified in that Spbstitution Motice in substingtion for certain
Paosied Credit Support (IM) (the *“Original Credit Support (1M)) specified in the Substitution Notice,

{iiy Unless Paragraph 13specifies that no consent is required, the Chargor must ohtain the Becured Party’s -
" consent to the proposed substitution. The Chargor will be obliged to transfer the Substitmte Credit
Support {IM) to the Segrepated Accounts on the next Local Business Day following the date:

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

{8 of the Substilution Notice {If no consent is needed),

(it} Subject to Paragraph 4(a) (if applicable), following the daie on which the Substitute Credit Suppart
{IM) is transferred to the Segregated Accounts, unless otherwise specified in Pamgraph 13 (the
“Substifution Date™), the Secured Party will be obliged to insiruct the Custodian (JM) to transfer 1o
the Chargor the Original Credit Support {IM) as if & demand for such Original Credit Support {IM)
had been made pursuant to Paragragh 3(b) afier the Novification Time on such Substitution Date:

&
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provided that the Secured Party will only be obliged to instruct the Custodian {IM} to transfer
Original Credit Suppor (IM) with 2 Value as of the date of transfer as close as practicable to, but in
any eveni not mose than, the Vatue of the Substitute Credit Support (1M) a5 of that date, as calculated
by the Calculation Agent (IM).

Paragraph 5. Dispute Resclution

{a)

(b}

Disputed Calculations or Veluations. 11 a party (a “Disputing Party™) disputes {1} the Calculation Agent.
{IM¥s calenlation of a Delivery Amount (IM) or a Return Amount {IM) or (i) the Value of any wansfer of Eligible
Credit Suppert {(IM) or Posted Credit Support (1), then:

N

(2}

3}

(4}

the Disputing Party will notify the ciher parpy and the Caloulation Agent (IM) (if the Caleulation
Agent (1M Is not the other party) not later than the close of business on (X} the date that the trensfer
is due in respect of guch Delivery Amount {IM) or Return Amount (IM) in the case of {1} above, ot
(Y} the Local Business Day following the date of transfer in the case of (I} above;

subject to Paragraph 4{a) (if applicable), in the casc of (I} above, the appropriste parly will transfer
the undispuied amount to the other parly not later than the close of business on the date that the
transfer is due in respect of such Delivery Amount (IM) or Return Amount (1M},

the parties will consult with each other i an attempi 1o resclve the dispute; and
if they fail 1o resolve the dispute by the Resclution Time, then:

{iy  In'the case of a dispute Involving a Delivery Amount (M) or Return Amount {(iM), the
Caleulation Agent (IVD will recalculate the Credit Support Amount (IM) and Value as of the
Recalculation Date by using the procedures specified in Paragraph 13 for caloulating the
Credit Support Amount (IM), and for calculating the Value, if disputed, of Posied Credi
Support (IM), and

(i Inthe case of a dispute involving the Value of any transfer of Eligible Credit Suppont (1M} or
Posted Credit Support (IM), the Caleulation Agent (1M} will recalculate the Value as of the
date of tranafer pursuant to Paragraph 13,

Following & recaleulation pursuant to this Parsgraph, the Calenlation Agent {IM) will notify each party {or the
other party, 1f the Caleulati oo Agent (IM) is & party) not later thap the Motification Time on the Local Business
Day foillowing the Resolution Time. The appropriate party will, upon demand following thal notice by the

- Caleulation Agent {IM} or a resolution pursuant to {3) above and subject to Paragraph 4(a) (if applicable) and
4(c}h, make the appropriate transfier,

Mg Event of Pefeuit. The failure by a party to make & fransfer of any amount which is the subject of & dispute
to which Paragraph 5(a) applies will not constitute an Event of Default for as long as the procedurcs set owt in this
Paragraph 5 (as supplemenied by the provisions of Paragraph 13} are being carried out (but withoul prejudice 10 a
party’s obligetion to transfer the undisputed amount under Paragraph 5(a}2):  For the avoidance of doubt, upon
completion of those procedures, Section 5{aj(iliX1} of the Agreement will apply to any failure by a party to make a
wanzfer required under the final sentence of Paragraph 3(2) on the relevant due date {subject 1o Paregraph 7},

- ISDAR2016



Paragraph 6. Custedy Arrangements and the Control Agreement

{a]

(b

(d)

General. The Cusiodian (IM) appoinied with respect to each party as Chargor and the details of the
Segregated Accounts opened in the name of such Chargor are set out in Paragraph 13, Each party as the
Chargor and the other parly as the Secured Party and the relevant Custodian (IM) have entered, or will on the
date of this Deed enter into, the Control Agreement regulating the rights of each party o serve instrustions on
the Custodian (IM}. Prior to the enforcement of its rights under Paragraph 8, the Secured Party will have no
right 1o hold (other than in accordance with Paragraph 1{b} or as otherwise agreed between the parties) and
have no duty with respect to Posted Credit Support (1M}, Including, without lmitation, any duty to colisct any
Distributions, or enforce or preserve any rights pertaining to the Posted Credit Support (1M,

Custodian (IM) Risk,

- Unless otherwise specified in Paragraph 13 with respect 1 2 party as the Secured Party and the other party as

the Chargor;

{iy the Chargor will be Hable for the acts or omissions of the Custodian (IM) to the zame extent that the
Chargor would be liable hereunder for its own acts or omissions and any such act or omission of the
Custodian (M) will be deemed 1o be the act or omission of the Chargor for purposes of Paragraph
7, provided that, notwithstanding the foregoing, if Custodian Event 5 specified a5 applicable in-
Paragraph 13, the consequences of any act or omission of the Custodian {IM) that constitutes a
Custodian Event will be as set oul in the “Custodian Event™ provisions in Paragraph 13.

{in the Seeured Party will not be lable for the acts or omissions of the Custodian (IM); and

(it} -~ any obligation of the Secured Party to instruct the Custodian (IM) 1o transfer Posied Credit Support
 (iM} to the Chargor will be deemed satisfied by the Secured Pariy’s sending appropriate instructions
to the Uustodian (IM) in accordance with the terms of the Control Agreement. For the avoidance of

doubt, the Secured Party will bear no liability for the faillure of!

{A) the Custedian (IM) 1o comply with such instructions; or

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

and a failure to ransfier Posted Credit Support (IM) to the Chargor under this Deed caused by either
(A} or {B) ahove will not constifute an Event of Defaull with respect to the Secured Party.

Ne Use of Pesicd Credit Support (I8). Without limiting the rights of the Secured Party under the other
provisions ofthis Deed, the Secured Party will have no right to:

{i sell, pledge, rehypothecate, assign, invest, use, commingle or otherwise dispose of, or otherwise use -
in its business any Posted Credit Support (1M} or

(it} register any Posted Credit Support (IM) in the name of the Secured Party, its custodian or a
nominee for either,

" No Offser. For the avoidance of doubt, no delivery or return of any margin under any Other CSA will be

offsel against (or netted with) any Dielivery Amount {IM) or Return Amount {IM}

BRAB0IS



(e)

{6

Distributions and Inieresi Amount Except as otherwise provided in this Deed, the Secured Party will have o
obligation hereunder o pay or to transfer @ the Chargor any amount of nterest in respest of any Postad Credic
Suppott (IM) in the form of Cash or any Distributions in respest of Posted Credit Support (IM)

The Conirol Agreement as a Credit Support Document Unless otherwise specified in Paragraph 13, the
Control Agreement will not be a2 Cradit Support Document under the Agreemeant with respect 1o a party.

Parapraph 7. Defasht

Far the purposes of Section 3{a) {i§i) {1} of the Agresment, an Event of Default will exist with respect 0 2
parly if

(A} as Chargor, that party fails to make, when due, any transfer of Eligible Credit Support {IM),
reguired to be made by the Chargor and that fallure continues for two Local Business Days after
notice of that fallure s given to thal pasty;

(B} as Securad Party, that party falls 1o Instruct the Custodian (IM} before the relevant time to iransfer
Posted Credit Support (M) in order 1o comiply with its obligations hercunder and that failure
continues for two Local Business Days after notice of that failure is given to that party: or

{£) that party fails 10 comply with or perfort any agreement or obligation other than those specified in
Paragraph T(A} and Paragraph 7(B) and that filure continues for 30 days after notice of that fallure
iz givern to that party,

provided that, if Custodian Event i3 specified as applicable in Paragraph 13, any event or circumstance that
constituies or gives rise o 8 Custodian Event will not constitute ov give rise to such Event of Default.

Paragraph & Certain Rights and Remedies

{a}

{3

(i)

Secured Partics Rights and Remedies
General

{A) For the purposes of all powers implied by statute, the Obligations are deemed io have become duc
and payvable on the date of this Deed.

{BY Bection 103 {restricting the power of sale) and section 93 (restricting the right of consolidation) of the
At shatl not apply 1o this Deed,

Secured Purty’s Rights. If at any ime a Secured Parly Rights Event has occurred and s continuing, then,
unless the Chargor has paid in full all of its Obligations, the Secured Party shall, without prior notice to the
Chargor, be entitied to put inio force and to exercise immediately or as and when il mav see it any and every
power possessed by the Secured Party by virtue of this Deed or available 10 a secured creditor and ia particular
{but without limitation) the Secured Party shall have powar in respect of Posted Credit Suppori (IM):

(A} to sell all or any of the Posted Credit Support (IM) {other than Posted Credit Support {IM) in the form
of cash} in any manner permitted by law upon such terms a5 the Secured Parly shall in itz absoluie
discretion determine;

(B} to apply all or any of the Posted Credit Suppart (18) in the form of cash ip or towards the payment or

discharge of any amounts payable by the Chargor with respect i any Obligation in such order as the
Secured Party sees fii;

BDARGLS



(i)

{v) -

{v)

() 10 the extent that the assets charged under this Deed constitute "financial coliateral” and this Deed and

the obligations ef the Charger under this Deed constitute a “seeurity financial collateral arrangement”

{in esch case for the purpose of and as defined In the Financial Collaieral Armangements (No. 2)

- Regulations 2003) (the “Regufurions ), 10 appropriate all or any part of that financial collateral in or
towards the salisfaetion of the Obligations in such order as the Secured Party sees fit; and

13 o eollect, recover or compromise and 0 give a good discharge for any monsys pavable (o the
Chargar in respect of any of the Posted Credit Support (1M}

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

Power of Attornep. The Chargor, by way of security and solely for the purpose of more fully securing the
performance of the Obligations, irrevocably appoints the Secured Party the attorney of the Charger on its
behalf and in the name of the Chargor or the Secured Party {as the attorney may decide) to do all acts, and

_ execute all documents which the Chargor could itself execute, in relation o any of the Posted Credit Suppont

{8} or in connection with any of the matters provided for in this Deed, including (but without limiation):
{A} to execute any transier, bill of sale or other assurance in respect of the Posted Credit Support (IM);

3] 1o exercise all the rights and powers of the Charger in respect of the Posted Credit Support (1M

{) to ask, require, demand, receive, compound and give a good discharge for any and all moneys and
claims for moneys due and 1o become due under or arising out of any of the Posted Credit Support
(IM);

o to endorse any cheques or other instruments or orders in connection with any of the Posted Credit

Support (IM); and

(E} o make any claims or to take any action or 1o institute any proceedings which the Secured Party
considers {0 be necessary or advisable to protest or enforce the security interest created by this Deed.

Protection of Purchaser

{A} Mo purchaser er ather person dealing with the Secured Party or a Receiver or with its attorney or
agent shall be concerned 1o enquire (1} whether any power exercised or purporied o be exercised by
the Secured Party has hecome exercisable, {2) whether any Obligation remains due, (3} as to the
propriety or regularity of any of the actions of the Secured Party or (4) as to the application of any
mongy paid @ the Secured Party.

(B} In the absence of bad faith on the part of such purchaser or other person, such dealings shall be
deemed, so far as regards the safety and protection of such purchaser or other person, to be within the
powers conferred by this Deed and to be valid sccordingly. The vemedy of the Chargor in respect of
any impropriety or ieguiarity whatcver in the exercise of such powers shall be in damages only.

Valuation of Approprinted Collateral
Subject to Paragraph 13, where any Posted Credit Support (M) is appropriated, the value of the appropriated

Posted Credit Support (IM) will be the Appropriation Value of such Posted Credit Support {IM) as of, or a5
seon as reasonably practicable afier, the date on which such Posted Credit Support {IM) is appropriated.
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{vi}

{vil)

{widl}

(ix)

)

Appointment of Receiver

{A) Except as provided below, the Secured Party may appoint any one or mors persons to be 2 Receiver
of all or any part of the Securily Assels ift

- (B the security granted under this Deed has become enforcesble; or
(23 the Chargor so requests the Secured Party In writing at any time,

(B  Anyappointment under Paragraph 8(a)viX(A) above may be by dead, under seal of in writing under
. 15 hand.

() Any restriction Imposed by law on ihe right of a mortgagee to appoini 8 Receiver {including under
section 1O 1) of the Act) does not apply to this Deed,

Removal of Recelver and Remuneration
{AS The Secured Party may by writing under its hand remove any Receiver appoinied by B and may,
whenever it thinks fit, appoint 2 new Recelver in the place of any Receiver whose appolniment may

for any reason have lorminated,

{R) The Securad Party may fix the remuneration of any Receiver appointed by # and any maximum rate
imposed by law (ncluding under section 1096} of the Act) will notapply.

Agent of the Chargor

. {4} A Receiver will be deemed 10 .be the agent of the Chargor for all purposes and sccordingly will be

deemed to be in the same position 88 a Receiver duly appointed by a mortgagee under the Act. The
Charpor is solely responsible for the contracts, engagements, acts, omissions, defaults and losses of 5
Recelver and for liabilities incurred by a Becelver,

B} - No Secured Party will incur any liability {either to the Chargor or to any other person) by reason of
the appointment of 3 Receiver or for any other reason.

Relationship with Secured Pargy

To the fullest exient allowed by law, any right, power or discretion conferred by this Deed (either expressly or

imptiediy) or by Iaw on & Receiver may afier the security granted under this Deed becomes enforceable be

exercised by the Secured Parly in relation to any Security Assel without first appointing a Recsiver or
netwithsianding the appointment of a Receiver.

Powers of Receiver

{1} {Generzl

{i) A Recelver has all the rights, powers and discretions set out below in this sub-paragraph in addition to
those conferred on it by any law. This includes all the vights, powers and discretions conferred on a receiver
{or a receiver and manager) underthe Act and the Tnsolvency Act 1586,

(i3 if there is mare than one Receiver holding office at the same time, cach Receiver may (unless the
dogument appointing him states otherwise) exercise all the powers conforred on a Receiver under thiz Deed
individually and to the exclusion of any other Recelver.

10
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{2 Pessession,

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

{3} Sale of assets

(i} A Receiver may sell, exchange, convert into mongy and realise sny Security Asset by public auction
or private contract and generally in any manner and on any terms which he thinks fit,

G}y The consideration for any such transaction may consist of cash, debentures or other obligations,
shares, stock or other valuable consideration and any such consideration may be pavable in a lump sum or by
instalments spread over any period which he thinks it

{43 Receipts

A Receiver may give & valid receipt for any moneys and execule any assurance or thing which may be
necessary or desirable for realising any Seourity Asset,

{5 Delegation

A Reeeiver may delegate his powers in accordance with this Deed.
{6} Other powers

A Recelver may:

{i) do all other acts and things which he may consider desirable or necessary for reslising any Securiyy
Asset or incidental or conducive to any of the rights, powers or discretions conferred on a Receiver under or
by virtue of this Dead ar law;

(il exsrcise in relation 1o any Security Asset all the powers, authorities and things which ke would be
capable of exercising If he were the absohute beneficial owner of that Security Asset; and

{1 use the name of the Chargor for any of the above purposes,

Chargor’s Righis and Remedies

If at any time a Charpor Rights Event or, if specified as applicable in Paragraph 13, a Chargor Additional
Rights Event has occurred and is continuing, then:

i) the Chargor may exercise all rights and remedics available (o a charpor under applicable law with

respoct to Posted Credit Support (IM); and

(i) ihe Secured Party will be obligaled immediately to transfer or instruet the Custodian (IM) 10 ransfer

alt Posted Credit Support (IM) to the Chargor.
Beficiencies and Excess Proceeds.
{3 A party (the “Deflciency Oblipos™) will remain lizble for all Obligations of such parly remaining

unsatisfied after the exercise of rights and remedies by the other party (the “Exercising Party™) under
Paragraph 8{a) or (b}

11
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i Following the exercise of such rights and remedies, the Exercising Pasty will, as the Scouwred Parly,
transfer or instruct the Cugindian (IM) to transfer o the Deficlency Obligor any proceeds and Posted Credit
Support (IM) remaining afier satisfaction in full of all payment and delivery Obligations of the Deficiency
Obligor, including {if spplicable) the transfer and release to the Exercising Party by the Deficlency Obligor, in
its capacity as the Sccured Party, of all Posted Credit Support {IM) hereunder and the return of any other
amounts and items posted by the Exercising Parly to the Deficiency Obligor as credit support under any Other
CBA,

{d) Final Returns. Subject to Paragraph 8{c), upon satisfaction in full of all Obligations ol the Charpor (except for
any potential Hability under Section 2{d} of the Agreement or any obligation to transfer any interest payment undar any
Other C84), the Secured Party will transfer or instract the Custodian (IM) to transfer to the Chargor all Posted Credit
Support (1M} (f any).

Paragraph 9. Representations

Each party represents 1 the other party {which representations will be deemed to be repeated as of each date on which
it, as the Chargor, transfers Eligible Credit Support {IM)) that:

(i it has the power to grant a secwrity interest in any Eligible Credit Support (IM) it transfers as the
Chargor 1o the Segregated Accounts under this Deed and has taken all necessary actions to authorise the
granting of that security interest

{ii) it iz the beneficial owner of all Eligible Credit Support {IM) {and rights thereto) ¥ iransfers as the
Chargor {0 the Segregsted Accounis under this Deed, free and clear of any security inferest, lien,
encurmbrance or other intérest or resiriction other than the security interest gramied under Paragraph 2 and
other than {A) a lien routinely imposed on all securities in a clearing system in which any such Eligible
Credit Support {IM) may be held or (B) any security interest in favour of the Custodian (IM) expressly
referred to in the Control Agreement and each such item of Eligible Credit Support (IM) is fully paid and is
not subject to any option to purchase or similar right;

(i} upon the transfer of any Bligible Credit Suppont {IM) by it a5 the Chargor o the Segregated
Agcounis under the terms of this Deed, the Secured Party will have a valid and perfected first priotity
security interest in such Eligible Credit Support (1M except to the exlent subordinate o {A) any Hen
routinely imposed on all securitles in a clearing system in which any such Eligible Credic Support (IM) may
be held or (B) any securlly interest in favour of the Custodian (IM) expressly referred 10 1o the Control
Agreement; and

{ivy the performence by it as the Chargor of 12 obligations under this Deed will not result in the creation
of any security interest, lien or other interest or encumbrance in or on any Posted Credit Support {IM) other
than the security interest created under this Deed (other than {A) any len routinely imposed oo all securities
in 2 clearing system in which any such Posled Credit Support (IM) may be held or (B) any securily intersst
in favour ofthe Custodian (1M} expressly referred to in the Conirol Agreement).

Parzgraph 10. Expenses

{8} General Except ag otherwise provided in Paragraph 10{c), each party will pay its own cosis and expenses
{including any stamp, transfer or similar transaction tax or duty payable on any transfer the Chargor is reouired to make
under this Deed) in connection with performing its obiigations vnder this Deed and neither pary will be liable for any
such costs and expenses incurred by the other party. The Chargor will be lisble for any costs and expenses {including
any stamp, iransfer or similar tra.nsact_ion tax or duty payable on any transfer from the Segregated Account o the
Chargor in accordance with the terms of this Deed) incurred by the Custodian {IM) in connection with performing any
of its obligations to the parties in relation to this Deed,
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(b} Posted Credit Support (IM), The Chargor will promptly pay when dus all taxes, assessmenis or charges of any
nature that are impesed with respect to Posted Credit Support (IM) credited 1o the Segregated Accounts upon becoming
aware of the same,

{c} Liguidution/Application of Fosted Credit Support {IM). AJ] reasomable cosis and expenses incurred by or on
behalf of the Secured Party in connection with the liguidation, appropriation and/or application of any Posted Credil
Support (IM} under Paragraph 8 will be payable, on demand, by the Defaulting Party or, if there is no Defauliing Party,
equally by the parties.

Paragraph 11. Other Provisions

{a} Defuull Interest, A Secured Party that fails, when required to do so, 1o instruet the Custodian {IM) o transfer
Posted Credit Support {IM) to the Chargor, will be obliged to pay the Chargor {(io the extent permitted by applicable
law} an amount equal 1o interest at the Default Rate multiplied by the Value on the relevant Caloulation Date (10} of
the Hems of property that the Secured Party was required to instruct the Custodian (IM) to transfer, from (and ~
including) the dats that the Secured Party was required to instruct the Custodian (IM) to trensfer the Posted Credit-
Support {IM} to (but excluding) the date that the Secured Party insiructs the Custodian (IM) 10 transfer the Posted
Credit Support (IM}, This interest will be calculated on the basis of daily compounding and the actual aumber of days
glapsed.

{b} Further Assurgnces. Prompily following a demand made by a party, the other party will execute, deliver, Bile
and record any financing statement, specific assipnment or other docuiment and take any other aclion that may be
necessary o desirable and reasonably requested by that party o create, prescrve, perfect o7 validate any security
interest granted vnder Paragraph 2, to enable that party to exercise or enforce is rights under this Deed with respect to
Pasted Credit Support (IM) orto effect or document a release of 3 securlty interest on Posted Cred it Support {IM).

(&) Furiker Protection. The Charger will promptly glve notice 1o the Secured Party of, and defend against, any
suit, action, proceeding or lien that involves Posted Credit Support (IM) transferred by the Chargor or that could
adversely atfect the security inierest granited by it under Paragraph 2.

{d Good Faith and Commercially Reasonable Manner. Performance of all obligations under this Deed, .
including, but not limited 10, all calculations, valuations and determinations made by either party, will be made in good
faith and in 3 commercially reasonable manner.

{e} Demands and Motices, All demsands and notices made by s party under this Deed will be made as specified in
Section {2 of the Agreement, except as otherwise provided in Paragraph 13,

{} Specifications of Certein Matters. Anything referred 1o in this Deed az being specified in Paragraph 13 alse
may be specified in one or more Confirmations or other documents end this Deed will be construed accordingly.
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{z} Governing Law and Jurisdiction, This Deed, and any non-contraciual obligations arising oul or in connection
with this Deed, will be governed by and construed in accordance with English law. With respect to any suit, action or

" procesdings relating to this Desd or any non-contractual oblipgations arising out or in connection with this Deed, cach
party irrevocably submits to the non-exclusive jurisdiction of the English courts.

{h} Service of Process. Each party irrevocably appoints the Process Agent, if any, specified opposite its name in
Paragraph 13 to recelve, for it and on Hs behalf, service of process In any procesdings before the English cours i
connection with this Deed. If for any reason any party’s Process Agent is unable 10 act as such, such party will
promptly notify the other party and may within 30 days appoint a substitule progess agent acceptable to the other party,
The parties irrevocably consent to service of process ghven in the manner provided for notices in Section 12 of the
Agreement, sxcept as otherwise provided in Paragraph 13. Nothing in this Deed will affect the right of either party o
serve process in any other manner permitted by applicable law.

{ Third Party Righss. A person who is not a party to this Deed shall not have any righis under the Contracts
(Rights of Third Parties) Act 1999 to enforce, or enjoy the benefit of, any term of this Deed. This does not affect any

right or remedy of a third party which exisis, or is available, apart from the Contracts (Rights of Third Parties) An
1999,

14

ISRARINIG6



Paragraph 12, Definitions
Ag used in this Deed:
"Acf” means the Law of Property Act 1925,

“Appropriation Velue" means, on any date, in relation to securities of any description {such securities, Relevant
Securities ) the fair market value of the Relevant Securities determined by the Secured Party, acting in good faith and in
a commercially reasonable manner, by reference to any relevant information, including, without limitation, one or more
of the following pricing sources and methods:

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

{8} if the Relevant Securities are listed or iraded on @ recognised exchangs. the value at which they could have
.. been sold on the exchange on the date of appropriation;

{Ch information consisting of relevant market data in the relevant market suppiied by one or more third perties
including, without limitation, relevant rates, prices, vields, yield curves, volatilities, spreads, correlations or
other relevant market data in the relevant market; or

(D information of the types desoribed in paragraphs {A) or (€) above from internal sources (Including any of the
- Becured Party's Affiliates) if that information is of the same type used by the Secured Party in the regular
courss of its business for the valuation of similar securities.

“Assigned Righes” means all rights relating to the Posted Credit Support (1I8) which the Chargor may have now or in
the future against the Custodian {IM) or any third party, including, without Emitation, (1) any right, interest, money or
property accruing or offered at any time in relation 1o any Posted Cradit Support (IM} by way of redemplion,
substitetion, exchange, bonus or preference, under option rights or otherwise and (i1} any right 1o delivery of a security
of the appropriate deseription which arises In connection with {#) any Posted Credit Support (IM) being transferred 1o 2
clearance system or financial imtermediary or (b any interest in or 10 any Posted Credit Support (1M being acquired
while that Posied Credic Support (1M} is in a clearance system or held through & financlal intermediary.

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

“Base Currency Eguivatent” means, with respect 1o an amount on a Caleulation Date {IM), in the case of an amount
denominated in the Base Currency, such Base Currency amourt and, in the case of an amount denominated o a
curreney other than the Base Currency {the “@her Currency”™), the amount of Base Currency required io purchase such
amount of the (ther Currency 2l the spot exchange rate on such Caleulation Date (IM) as determined by the
Calculation Agent (IM} .

“Calculation Agent (IM) has the meaning specified in Paragraph 13

“Crlcilation Date (IM)" means, unless otherwise specified in Paragraph 13, each day from, and including the date of
this Deed, that is & day on which commercial banks are open for general business in at least one Caloulation Date
Location (IM) for Party A and at least one Caloulation Date Location (IM) for Party B.

“Calculafion Date Locetion (A" has the meaning specified in Paragraph 13,
“Calculation Time (IM)” means, enless otherwise specified in Paragraph 13, the time as of which the Calculation

Agent (IM) computes I8 end of day valuations of derivaiives transactions in the ordinary course of its business {or such
other commercially reasonable convenient ime on the relevant day as the Caloulation Agent {IM) may determine).
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“Cash” means, respectively the Base Currency and each other Eligible Currency.

“Chargor” means unless otherwise specified in Paragragh 13, gither party, when (i} that party recejves a demand for or
is required to transfor Eligible Credit Support (IM) under Paragraph 3(a) or (30 in relation 1o that party the Custodian
{IM} holds any Posted Credit Support {1M) in the Segregated Accounis.

“Charger Additional Rights Event”" has the meaning specified in Paragraph 13,

“Chargar Rights Event” has the meaning specified in Paragraph 13,

“Control Agreesment has the meaning specified in Paragraph 3.

“Covered Transactions (FM)” has the meaning specified in Paragraph 13,

“Credit Support Amount (IM)” means, with respect to 3 party as the Chargor, unless otherwise specificd in Paragraph
13, for any Caleulation Date (IM3, {1} the relevamt Margin Amount (IM) applicable to that Chargor, ¥ any, minus (i}
the Chargor's Threshold, provided, Aowever, that the Credit Support Amount {IM) will be deemed 1o be zero whenever
the caleulation of the Credit Support Amount (IM) yields 2 number less than zero.

“Custodian Evernt” has the meaning specified in Paragraph 13,

"Castodian (T8} means, with respect to a party as Chargor and related Segregated Accounts. the relevant entity
specified in Paragraph 13 as the Custodian {IM) for such Chargor.

“Beficiency fbligor” has the meaning specilied in Paragraph 8(c).

“Delivery Amount (I8} has the meaning specified in Paragraph 3a).

“Disputing Party” has the meaning specified in Paragraph 5.

“Distributions” means with respect to Posted Credil Support (1M} other than cash, all principal, interest and other
payments and distributions of cash or other property with respect to that Posted Credit Suppert (IM). Distributions will

notl include any em of property acquired by the Securcd Party upon any disposition or lquidation of Posted Credit
Support {{M).

“Eligible Credit Support (IM) " has the meaning specified in Paragraph 13,
“Eligibie Currency™ means each currency specifed as such in Paragraph 13, if such currency is freely available,
“Exercising Parfy™ bas the meaning specified in Paragraph 8o},

“FX Huircut Percentage” mcans, for any item of Eligible Credit Support (IM). the percentage specified as such in
Puragraph 13,

“FEDA4 SIMMT " has the meaning specified in Paragraph 13,

“Local Business Day ", unless otherwise specified in Paragraph 13, means:

(i in relation 0 a transfer of cash or other property {(other than securities) under this Deed, a day on which
commercial banks are open for business (including dealings in foreign exchange and foreign currency

daposits) in the place where the relevant Segregated Account is located and, if different, in the principal
financial centre, ifany, ol the currency of such payment or, as applicable, place of delivery:
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{11} in relation to a transfer of securities under this Deed, (a) a day on which the clearance sysicm agreed betwean
the parties for delivery of the securities {3 open for the acceptance and execution of settlement instruciions of,
if delivery of the securities i contemplaied by other means, a day on which commercial banks are open for
husiness (including dealings in foreign exchange and foreign currency deposils) in the place(s) agreed between
the parties for this purpose and (b} a day on which commercial banks are open for business (including dealings
in foreign exchange and forelgn currency depesiis) in the place where the relovant Segregated Account is

togated;

(i} in relation to & valuation under thiz Deed, a day on which commercial banks are open for business {including
dealings in foreign exchange and forsign currency deposits) in the place(s) agreed between the parties for this
purpose; and

{iv} in relation (0 any nolice or other communication under this Decd, a day on which commercial banks are open

for business (including dealings in foreign exchange and foreign currency deposits) in the place specified in
the address for notice most recently provided by the recipient.

“Meargin Amount (IM)" has the meaning specified in Paragraph 13,

“Minirim Transfer Amount ()7 means, with respect to s parly, the smount specified as such for that party in
Paragraph 13, if no amount [s specified, zero,

' " Nefificarion Time” has the meaning specified in Paragraph 13,

“Obligations™ means, with respect to a party, all preseni, future, actual and contingent obligations of that party under
the Agreement and this Deed and any additional obligations specified for that party in Paragraph 13

“E¥riginal Credif Suppord (FAM)° has the meaning specified in Paragraph 4(e)(i).

“Oiker C5A” means, unless otherwise specified in Paragraph 13, any other credit support annex, credit support dead or
coltateral ransfer agreement (and related security agreement) that () is a Credit Support Document; or (i1} forms part
of the Agresment,

"Posted Credit Support (IM} " means al] Eligible Credit Support (IM), other property, Distributions, and all proceeds
thercof that have been transferred o or received into the relevant Segrepated Account under this Dieed or otherwise

credited to the relevant Segregated Account by the Custodian {IM) and not transferred 1o the Chargor pursuant to the
provisions of this Deed, or otherwise debited from the relevant Segregated Account by the Custodian (IM).

“Hecaiculation Date” has the meaning specified in Paragraph 13,

"Recelver” means a recelver, a receiver and manager or adminisirative receiver, in vach case appointed under this
Deed,

‘Regular Seiflement Day " means, unless otherwise apecified in Paragraph 13, the same Logcal Business Diay on which
a demand for the transfer of Eligible Credit Support {IM) or Posted Credit Support (IM) is made,

. "Reguiations " has the meaning specified in Paragraph 8{aj(iiYC).

"Resolurion Time™ kas the meaning specified in Paragraph 13,

Retrn Amount (TG has the meaning specified in Paragraph 3{h),

“Secured Party” means unless otherwise specified in Paragraph 13, cither party, when (i) that party makes a demand
for or is entitled to receive Eligible Credit Support (1M} under Paragraph 3(a) or (i) the Posted Credit Support (IM)
- credited 1o the Segregated Accounts is sublect 1o a Security Interest created under this Deed in its favour.
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“Secured Party Righes Event” has the meaning specified in Paragraph 13,

“Security Aszeds” means, with respect to a Chargor, the Posied Credit Support (I8) and each other right or asset
subject to the security created under Paragraph 2(b) of this Deed.

“Security Inierest” means a morigage, charge, nledge, lien, right of set-off, ussipnment by way of securty,
hvpothecation or other securlty inferest securing any obligation of any person or any other agreement or arrangement
having a similar effect,

“Yegregried Account” means, with respect w a Chargor, each segregated account with the Custedian (IM) in the name
of the Chargor subject to the terms of the Control Agreement as specified in Paragraph 13 {ov any successor accounts
{including following any redesignation or renumbering} to those specified in Paragraph 13 which are subject 1o the
terma of the Control Agreemant).

“Specified Condition” means, with respect to a party, any event specified as such for that party in “Sabséiinte Credis
Kuppor? (TM}” has the meaning specified in Paragraph 4{¢){(i).

“Substhtution Date” has the meaning specified in Paragraph 4(e)(3).
“Substifution Notice™ has the meaning specified in Paragraph 4{e)(i}.

“FThreshold™ means, with respect to a party, the Base Currency Equivalent of the amount specified as such for that
pariy in Paragraph 13; if no amount is specified, zero.

“Valuation Percentoge” mezns, for any item of Eligible Cradit Support (IM), the percentage specified as such in
Parageaph 13,

“Value” means, unless otherwise specified in paragraph 13, for any Caleulation Diate (IM) or other date for which
Value is calculated and subjoct to Paragraph 3 in the case of a dispute, with respect to:

{i} save as provided in clause (i) below, Eligible Credit Support (IM} comprised in the Posted Credie
Support (M)

(A} =n amount of Cash, the Base Currency Equivalent of such amount multiplied by (VP Hex); and

{B}  asecurily, the Base Currency Equivalen{ of the bid price obtained by the Calculation Agent {1}
multiptied by (VP — Hex}, where:

VP equals the applicable Valuation Percentage; and
Hrx equals the applicable FX Halrcut Percentage;

provided that, for the purposes of caleulating Value under Parapraoh 11{a), the VP will be [00% and
Hrx will be zero; and

{1} Posted Credit Support (IM) that consists of items thet are, in respect of the relevant posting obligation,
deerned as of such dafe io have a Value of zere pursuant to Paragraph 13, zero.
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Paragraph 13. Elections and Variables

General Principles:

For the purposes of this Deed, the parties have specified the regulaory regimes (the Y Reglmes™) spplicable to them in
their capacity a3 Secured Party in the below table,

Hegime Party A as Secured Party (Party | Party B a5 Secured Pavty (Party | Additional Type for the
B as Chargor) A as Chargor} purposes of Covered
Transactions {IM}
ERMIR Applicable Applicabls Not Applicable
SiMM Exception: Mot Applicable | SIMM Exception: Mot Applicable
Retrospective Effect: Not Retrospeciive BEffect: Not
Applicable Applicable
Frudential | Not Applicable Mot Applicable Mot Applicable
SIMM Exception: Not Applicable | SIMM Exception: Not Applicable
Retrospective Effect: Dot Retrospective Bffect: Not
Applicable Applicable
CFTC Not Applicable Mot Applicabie Mot Applicabls
SIMM Excepiion: Mot Applicable | SIMM Exception: Not Applicable
felrospective Effect: Net Retrospeciive Effect: Mot
Applicable Applicable
BEC MNat Applicable Mot Applicable Not Applieable B
S Exception: Mot Applicable | SIMM Exception: Mot Applicable
Retrospective Effect; Mot Retrospective Effect: Not
Applicable Applicable
Canada Mot Applicable Mot Applicable Mot Applicabls

SIMM Exception: Not Applicable

Retrospective Effect: Mot
Applicable

SiMM Exception: Mot Applicable

Retrogpective Bffect: Mot
Applicgble

Switzerland

Mot Apnlicable

Not Applicable

Mot Applicable

SIVM Exception: Mot Applicable

Retrospective BEffect: Not
Applicable

SIMM Exception: Net spplicable

Retrospactive Effect: Not
Applicable

Japan

Mot Applicable

Mat Applicable

Not Applicable




BiIMM Exception: Mot Applicable | SIMM Exception: Not Applicable

Reirospective Effect: Not | Retrospective Effect: Mot
) Applicatile Applicable

Unless otherwise specified or agreed between the parties, the following principles {the " General Principles™) apply for
the purposes of this Deed and the remaining provisions of this Deed shall be construed accordingly:

{an)

{bb}

{cc)

{dd)

(ee)

{h

(zg)

One Way Provisions: Not Applicable

in respest of & Chargor and s obligations o post initlal mergin hereunder, any reference to the term “Regime”
or “Regimes” in this Deed (8 to all Regimes that are specified as applicable in the above table 1o the other party
88 Secured Party provided that each such Regime will, subject to (o) below and provisions relating fo
Retrospective Effect {if applicable to such Regime)}, be included only from the date that the applicabie law
requires the relevant Secured Party o coliect and/or, IF applicable, Chargor 1o post indtlal margin under such
Fegime {and only for as long as it does so);

for the purposes of sub-paragraph {bb) above, where one or more Regimes are considered 1o be the substituie
for compliance with one or more other Regimes for the purposes of 2 posting obligation hereundar, all such
Fegime(s) will nevertheless continue to be applicable absent agreement in writing between the parties o the
cantrary;

the parties acknowledge that the Chargor may nevertheless be abliged 10 post to Secured Party under a regulatory
regime which is not specified as 2 Regime with respest 10 Secured Party i the sbove table. [n the event that

such reguiatory regime requires an additicna!l amount to be posted hereunder, Secured Party will use ressonable
sndeavours 10 accommodate such request;

sublect 1o subparagraph (I} below, ISDA BIMM™ is the speeified “#eathod” for all Covered Transactions {1}
with respect 1o all Regimes (rrespective of asset class or, as applicable, calegory applicable to a Transaction
under the relevant Regime) whereby:
{13 1SDA SIMM™ will refer to the version of ISDA SIMM™ applicable to the relevent Seeurcd Party:
(23 the margin period of risk will be as provided for in such version of I8DA BIMM™,; and
(3} the SIMM Calculation Currency (also known as SIMM Reporting Currency) means:

(A} in respect of Party A and its calculations, the United States Dollars; and

(B} invespect of Party B and its calculations, the United States Dollars;

if SIMM Enception is specified with respect 1o 8 Regime and a Secured Party in the above table, then sclely for
the purposes oft (1) the relevant Chargor’s posting obligation to such Secured Paddy; and {2} Coversd
Transactions (1M} falling within the relevant specified asset class or, as applicable, category under the relevant
Regime, the “Method” will instead be as specified in the above table;

For all Reglmes and posting obligations hereunder
{1 in respect of & Covered Transaction (M) under a Regime which the parties agree constituies a ‘cross-
currency swap’®, obligations to exchange principal will be disregarded for the purpose of determining

the Delivery Amount (IM} or Return Amount (IM) with respect to such Regime; and

i) the foliowing approaches apply for the purposes of caleulations in respect of the related type of Covered
Transaction (1)

{A) Unless the aliernative approach is specified to apply 1o the relevant sensitivity, sensitivities to
equity indices, funds and ETFs are addressed by the standard preferred approach where the

e
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{hh}

i)

{n

ik}

entire delta is put into the applicabie asset class/category for equity indices, funds and ETFs.
if the aiternative approach is specified 0 apply to one or more of sensitivities 10 (x) indices,
(¥} funds or (7} ETFs, then in respect of the relevant sensitivities, the delta is ellpeated hack
t individual equities:

alternative approach applies to equity indices; and standard approach applies to funds and
ETFs;

{83} Sensitivities 1o commodity indices are addressed by the standard preferred approach where
the entire deita s put into the applicable asset classfcategory for commodity indices, unless
specified bhelow that the aliernative approach applies whereby delta is allocated back 1o

. individual commodites:

alternative approach applies,

il more than one Regime is specified in the above table with respect 10 o Secured Party then in respect of the
Chargor’s obligations to post initial margin hereunder 1o such Secured Party:

ey the “Delivery Amount” (M) or “Beturn Amonnt” (1M} for sny Caleulation Dale (IM) with respect to

a party as the Chargor will be the Strictest OF, and

{2} the Valuation Percentage and FX Haircut Percentage for all Regimes with respect to Chargor’s posting .
hereunder will be the Strigtest OF

-Inrespeci of 2 Chargor’s posting obligation, “Eligible Currencies” and “Eligibie Credit Support (1M will be;

(A} t respect of Party A's and Party B’s posting obligation, such currencies and items (reapectively) as arc
permitied by all Regimes applicable to the Secured Party and which meet the following conditions;

{1y it is not gold or shares or units in undertakings for collective invesiments in fransferable
securities; and

{2} it can be transferred 1o the Segregated Accound by Chargor pursuant 10 the Control Agreement
{and/or any related asset schedule or operational document relating to assets held by the
relevant Cyustodian (I3

I a Chargor’s Cusiedian (IM) has nol agreed, pursuant to the Control Agreement, lo verify that items to be
ransferred 1o the Segregated Account by or o behalf of the Chargor constitute Eligible Credit Support (1M},
then Chargor will instead give the Secured Party reasonable prior notice of the Hems It intends 10 wansfer.

the partizs may from tme o time agree in writing that other regimes also comprise “Regimes™ hereunder and
that the General Principiss be adepted and/or amended to accommodate such additiona] Regimes. The Exhibit
1o this Deed contains terms which may be used for such purposes; and

to the extent required by a Regime specified as applicable to its posting obligation, the Chargor will, within a
reazonable period of time, procure that any cash credited to the Segregated Account is (3} transferred out of the
Segregated Account pursuant to a substitution In accordance with this Deed or (i) reinvested in aocordance with
any reinvestment provisions set out in the Control Agreement {unless such cash is otherwise transferred out of
the Segregated Account as a Return Amount (IM)), For the avoidance of doubt, upon the expiry of such period,
such Cash shall not satisfy the Eligibility Requirements,

“Cangda” means Guideling BE-22, Margin Requirernents for Won-Centrally Cleared Derivatives issued by the Cenadian
Office of the Superintendent of Financial Institutions in February 2016

“CE4” means the US Commodity Exchanges Act, a5 amended,

“CFFC means the margin requirements adopted by the US Commeodity Futures Trading Commission pursuant 1o CEA

§ ds{cy
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“EMIR” means Regulation (EU) Mo 648/2012 of the Buropean Parliament and of the Councll of 4 July 2012 on OTC
derivatives, ceniral counterparties and trade repo sitories (including the EMIR RTS}

“EMIR BTS" means the published regulalory techuical standards on risk-mitigation technigues for OTC-derivative
contracts not cleared by a CCP under Article LI{13) of EMIR.

“Exchange AcF” means the US Securities Exchange Act of 1934, as amended,

“Fapen® means the margin rules adopted by the Financial Services Agency of Japan pursuant to Article 48, Itern 2 of the
Financial Instruments and Exchange Asi (kin'yuu shoubin torihiki hou) {Act No. 28 of 1948, as amended) and iis
subordinated regulations.

“Prudential” means the margin requirements adopted by a "prudentia! regulator,” (as defined m CEA § 1a(39)) pursuant
-0 CEA & 4s{¢) and Exchenge Adt § 15F{e).

“SEC means the margin requirements adopted by the US Seowities and Exchange Commission pursuant to Exchange
Al § 157}

“IEDA SIREMT means, where specified as the applicable Method in respect of a Regime, that the initial margin amount
for the Coversd Transaction(s) (I} in the relevant asset class ot, a5 applicable, category under the relevant Regime will
be determined through use of ISDA SIMM™ as published by International Sweps and Derivatives Association, Inc.;
provided that (A) with Tespect i 1 Secured Party, if approval of a particular version of ISDA SIMM™ by a governmental
or reguiatory authority is required under law applicable to such party in respect of a Regime, ISDA SIMM™ will mean
the particular version of ISBA SIMM™ most recently approved (even if such approval was subsequently withidrawn} for
use by such party by the applicable government or regulatory authority(ies) or (B) if such madel approval is not required,
the version of 1834 SIMM™ used will be the latest published model for which the implementation deadline designated
by International Swaps and Derivatives Association, Inc. has passed.

“Strictest GF means:

{a} in respect of the Delivery Amount (IM) or Returs Amount (IM) applicable to 2 Charger’s posting vbligation
hereunder, sush amount as determined by the Caleulation Agent (IM) in accordance with the following:

{i} first, a Delivery Amount (1) or Return Amount {1M) will be determined o respeet of each Regime
applicable to such posting obligation pursuant to the Method specified as applicable 10 each such
Regime {wherehy such amount will be determined for each such Regime solely by reference 1o the
applicable Margio Amount {TM) and Covered Transactions (IM) with respeet solely to such Regie);

(i secondly, the applicable Delivery Amount (IM) or, as applicable, Return Amount (IM) 1o be used for
the purposes of Paragraphs 3(a) and 3(b) of this Deed will be determined as follows:

T A} if any such Delivery Amount {IM) is greater than verc then the Delivery Amount (IM} will be
the highest such Defivery Amount (IM) and the Return Amount {10} with respect (o such
posting by Chargor will be zero; or

(B} if no such Delivery Amount [IM) is greater than zero, then the Delivery Amouni (IM) will be
zero and the Return Amount {IM) with respect to such posting by Chargor will be the lowest
such Return Amount (IM); and )

() unless otherwise specified with respect 10 a Regime:
{1y the Valustion Perceniage relating 1o 4 posting obligation to be applied to a security will be the highest
" Valuation Percentage which alse meets all of the requirements with respect to haircuts (other than
currency mismatch haircuts) under all Regimes for that type of security; and
{2} the FX Haircut Percentsge relsting to & posting obligation will be the highesi halreut percentage

applicable under all Regimes for 2 currency mismatch with the Termination Currency applicable io the
relevant Secured Farty.
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The parties will as soon as reasonably practicable following the request of either party update their Control
Agreement (and/or any related asset schedule or operational document relating to assets held by the relevant
Custodian (IM)} or, il applicable, the types of items which constitute Eligible Credit Support {IM) specified in
this Paragraph 13 1o the extent any such percentages change.

“Swirzerfand” means the margin rules adopted by the Swiss Federal Council pursuant to Article 110-111 of the Financial

Marke! Infrasivucture Act 28 well as the Andeles 10090 107 and the Annexes 3 10 5 of the Financial Marker Infrastructure
Ordinance,
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{a} Base Currency.
4] “Rase Currency”™ means Pounds Sterling ("GBP™),
(B} “Covered Transactions (IM}V; Security Interest for “(bligations”.

(i} The term “Covered Transactions (TM}" as used in this Deed means, in respect of a Regime, any
outstanding Transaction that Is of a type which s, when entered into, either:

(A} subject to law applicable 1o either party requiring the collection or delivery of inltial margin under
such Regime; br

(B} is an Additional Type for such Regime and the relevant Regime {5 at such time 1o effect (such
time it is in effect, the “Regime Effective Time™) such that Transactions ave capable 81 such time
of falling under sub-paragraph {A) above,

provided that if “Reteospeciive Effect” 15 specified as applicable to a Regime {8 “Refrospective Reglme™
then all Covered Transactions {IM) under al! other Regimes with an earlicr Regime Effective Time will,
to the extent thet they wonld have been Covered Transactions (IM) under such Retrospective Regime
had such Transactions been enlered into at or after the Repime Effective Time of the Retrospective
Regime, be deemed to be Covered Transactions {IM) for such Retrospective Regime.

For the purposes of the foregoing, 2 Transaction will be deemed o be antered into (f an amendment,
novation or other evens ccours with respect to such Transaction such that either party is required 10 collect
or deliver initial margin in respect of such Transaction under the relevant Regime,

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

(e} Credit Suppert Gbligations.
i “Muargin Amouns (1M} " means, for any Caleulation Date (IM), 2 posting obligation of a Chargor and 2
Regime, the Base Curreney Equivalent of an amount determined by such Caleulation Agent (1M} equal 10 the
~sum of the initial margin amounts in respect of the Covered Transaction(s) {IM) determined using the Method

applicable to such Reglme,

{(ity “Colowistion Agent (IM)” for each party a3 the Chargor witl be the Demanding Party for purposes of
Paragraphs 3, 4(d) and 5 and the Secured Party for the purposes of Paragraph 4(c).

“Demondlng Party” means the party meking the demand.
(i) Delivery Amount (I8), Return Amonnt (1) and Credit Support Amonnt (1M).

{4} “Belivery Amount (F8) " has the meaning specified in Paragraph 3{a), subiect to the General
Principies.

(B} “Return Amous (T3} has the meaning specified in Paragraph 3{b}, subject to the General
Princinles,

() “Credi: Suppor: Amount (IM} 7 hag the meaning specified in Paragragh 12 subject to the
General Principles.
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(iv)

Ineligible Credit Support (TM} Provisions

(A

(B}

&

Inefigible Credii Support (148}, Upon efiective delivery of an Ineligibility Notice by a pasly
with respect to @ posting obligation of a Chargor hereunder: (i) each fem {ov a specified
amount of such item) identified in such netice will, to the extent comprised in the related
Posted Credit Support (M), have 3 Value of zero on and from the Ineligibility Date with
respect to such posting obligation; and (i) save in circumstances where the Securcd Parly E
ohjected to the wransfer of such item to the Segregated Account prior to such transfer by viriue
of such item not comprising Eligible Credit Support (IM), untll the occurrencs of such
Ineligibilicy Date there shall be no Potential Event of Default or Event of Default arising solely
out of auch type of ilems comprising Posted Credit Support (IM) with respect o such posting
obligation. The parties will use reasonable endeavours, a5 soon as reasonably practicable
following effective delivery of such notice, to update the Control Agreement (and/or any
related asset schedule or operational dacument relating to assets held by the relevant Custodian
{IMY) or, if applicable, the types of items which constitute Eligible Credit Support {IM)
specified in this Paragraph 13 in order 1o mitigate againat the risk of such event recurring.

For the avoldancs of doubt, property credited af any time to the Segregated Accounts {which
has not been transferred to the Chargor pursuant to the provisions of this Deed or otherwise
debited from the relevant Segregated Account) but which no longer constinutes Eligible Credit
Support (M) as &t such time pursuan o this Paragraph 13 will be subject w the security
interest granted under Paragraph 2(b) of this Deed.

For the purpose of limb {1i) of the definition of Vahlue, Posted Credit Support (IM) that consists |
of ftemns that are, in respect of the relevant posting obligation, the subject of & continuing
Ineligibility MNotics, will be deemed 10 have a value of zero from and including the applicable
Insligibility Date and provided the relevam failure to mest the Eligibility Requirements is
continuing (and for so long as such f&llure is confinuing).

Return of Posted Credit Suppor! (IM) with o Vafae of Zero. Subject 1o Paragraph 4(a) (if
applicable), the Recured Party will, promptly upon demand (but in no event later than the latest
time at which an instruction s required to be served under Paragraph 4(c) with respect o &
demand for the transfer of Posted Credit Support (M), instruct the Custedian (IM) to transfer
to the Chargor any item of Posted Credit Support (1M) (or the specified amount of such item}
that as of the date of such demand has a Vahue of 7ero In respect of the Chargor’s posting
obligation; provided that the Secured Party will only be obligated to instruet the Custodian
{IMY to twansfer any Posted Credit Support (IM) in accordance with this Paragraph
13{c)iv)(B), if, 85 of the date of instrustion, the Chargor has satisfied all of s transfer
obiigations under this Desd, if any.

Heinstatement af Credit Stippors Eligibility. Upon a reasonable request by the Chargor, the
Secured Party will determing whether an item {07 a specified amount of such tem} that was
the subject of a prior Ineligibllity Notice would currently satisfy the Eligibility Requirements
applicable io the Chargor and/or the Secured Party in respect of a Chargor’s posting obligation
hereunder, If the Secured Party determines that as of such date of determination such item for -
specified amount of such ftem) satisfles the Eligibility Requirements, the Secured Parly will,
promplly following such determination, rescind the relevant Ingligibility Motice with respect
to such item (or specified amount of such item} by written notice o the Chargor. Upon
effective delivery of such notice, the refevant item {or specified amount of such {tem) will no
lenger be deemed to have 8 Yalue of zero by virtue of such prior Ingligibility Notice. The
parties will use reasonable endeavours, as 500 a8 reasenably practicable following effective
detivery of such notice, 1o update the Control Agreement {end/or any relaied asset schedule or
opersitonal document relating to assets heid by the relevant Custodian (IM)) or, if applicable,
7
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(B}

the types of fems which constitute Eligible Credit Support (1M) specified in this Paragraph
13,

Certain Definitions

“Eligibifify Requiremments” means in respeet of an tem of Eligible Credit Support {IMy and 2
parly:

(i} the requirements for such item 1o be Eligible Credit Support (IM) 83 specified herein;
and
{iiy collateral eligibility reguirements under law applleable to such party regquiring the

collection and/or posting of initial margin.

For the purposes of construing the Eligibility Requirements, the relevant requirements ander
law may be applizd on a pertfolio basis {including, without limitation, for the purposes of
applying any concentration limits} such that sn entire porifolio or group of items may be the
subject of an Ineligibility Notice and will include, if relevant, whether or not the relovant item
comprises financial collateral {or equivalent) for the purposes of the Regulations and/or the
Directive 2002/47/EC of the Europesn Parliament and Council of &b June 2002 on financial

-coliateral arrangements as implemented in the relevant jurisdiction.

“Fneligibility Date” muans the date on which the relevant item (o2 a specified amount of such
item) has ceased to sadsfy {or never did satisfy), or will cease to satisfy, the Eligibility
Requirements applicable 1o the relevant party for all purposes hercunder; provided that if it
never did satisfy the Eligibility Requirements or such date is earlier than the fifih Local

" Business Day following effective delivery of such Ineligibitity Notice, then the Ineligibiliy

Date will be the fifth Local Business Day following effective delivery of such Ineligibility -

‘HWotice,

| “felipibifliy Ne#ice”™ means a wrillen notice from a party to the other parly in which the

neitfying party:

in represents that it has determined that one or more items {or & specified amount of any
such itern) has ceased to satisfy {or never did satisfy), or as of 2 specified date will
cease to satsfy any of the Eligibility Requirements;

iy ligts the item(s} {and, if applicable, the specified amount) that have ceased o satisfy
{or never did satisfy), or as of & specified date will cease to satisfy, any of the
Eligibility Requirements;

(i describes the reason{s) why such ltem(s) (or the specified amount thereof) have
ceased to satisfy {or never did setisfyv), or will ceass to satisfy, any of the Eligibility .

Requirements; and

{iv} spectfies the Ineligibility Date {if applicable).
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(v}

{vi)

Theeskalds; Minimam Transfer Amount (IM); Rounding.

{A)  “Threshold” means with respect 1o Party A: GBP 39,000,000, unless otherwise agreed
between the parties.

“Fhreshold” means with respect to Party B: GBP 39,500,000, unless otherwise agroed
between the parties,

(B} “Mininum Trangfer Amourt (FM)7 means with respect to Parly A at any lime: GBP
260,900, unless otherwise agreed between the parties,

“Rinimuera Transfer Amount (I4}7 means with respect to Party B at any time: GRP
206,000, unless otherwise agreed between the parties,

pravided that if the Credit Support Amount (IM) a3 such time with respect 1o a party as Chargor is
zero, the Mintmum Transfer Amount (IM) with respect to the other party as Secured Party shall be
2610,

(Y  Rounding.

(1) The Dielivery Amount (TM) will be rounded up to the nearest integral multiple of 10,000 units of

the Base Currency; and

{23 The Return Amount {IM) will be rounded down {0 the nearest integral muliiple of 10,000 units of
the Base Currengy,

provided that if the Credit Support Amount (IM) af such time with respect to 2 party as Chargor is
zere, the Return Amount (18 will not be rounded,

Frangfer Timing. “Reguiar Sestiement Day” has the meaning specified in Paragraph 12, unless

otherwise specified here: Not spegified,

{d} Calcadation (s} and Timing,

(@

“Calculation Date (TAf)” has the meaning specified in Paragraph 12.

For purposes of determining the Caleulation Date (IM), “Cofeslation Dafe Location (1M wisans; with
respect to cach party, cach city, region, or country specified below:

Party A London

Party B: London

(i) “Calculation Time (IM)™ has the meaning specified in Paragraph 12.

(Bil) ““Nodficarisn Time has the meaning specified below:

With respect to Party A acting in His capacity as Chargor and Party B acting in its capacity 28 Secured Party:
! pm: London time, on a Local Business Day.

With respect o Party B acting in ils capacity as Chargor and Party A acting in its capacity as Secured Party:
! pimn, London time, on a Local Business Day.
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(e} Cenditions Precedeni,
{1) The provisions of Paragraph 4(a) will apply, unless otherwise specified here:
ot specified

{2y For purposes of the provisions of Paragraph 4(a}, a Chergor Rights Event or Secured Party Rights Fvent
with respect to the other parly shall constitule 8 “Specified Condition”. For purposes of the definitions of
MWEC Event, Secured Party Rights Event or Chargor Rights Event {in each case, if applicable), the
following Termination Event(s) will be an “Aocess Condition” with respect fo the party specified ift (2}

" that party is an Affected Party with respect to such Termination Event; and (b} all Transactions are
Affecizd Transactions:

Party A Party B
tiegality 7 o
Force Majeure Event o
Tax Event =
Tax Event Upon Merger B B2
Credit Event Upon Merger @ &
Additional Termination Evens{s): A 8
3 O L
(f Substltution, .
() “Substitution Date” has the meaning specified i Pavagraph 4{c)(iii); and
{ii3 Consent. [T specified here to be not applicabie, the Chargor does not need to obtain the Secured

Party’s consent for any substilution pursuant to Paragraph 4(¢): Consent is Applicable, provided that
Paragraph 4(e) will be subject to Paragraph 13{n}v) {Relationship with the Control Agreement).

{g} Lrispasie Resolution

{0 “Resolufion Time” means 1:00 pan, London time, on the Local Business Day following the date on
which the notice is given that gives rise to a dispute under Paragraph 3.

{if} “Recaloulation Date” means the Calculation Date (IM) that gives rise to the dispute under Paragraph
5; provided et iF 2 subseguent Calculation Date (IM) occurs under Paragraph 3 prior 1o the reselution
of the dispute, then the “Recalculation Date” means the most recent Calculation Date (IM) under
Paragraph 3.

(i} Credit Support Amount {I8). For the purpose of Paragraph 5(2)(4)(3), the Credit Suppert Amount
{IM} will bz calculated as follows: The parties agree to consalt In good faith and in a commercially
reasonable and timely manner (0 resobve the dispute and agree on the amount of the relevant Credit
Support Amount {IM}1 The Celeulation Agent (IM) will recaleulate the Credit Support Amount {16}
using the amount agresd by the parties,

{iv} Value, For the purpose of Paragraph S{a){4}{{} and Paragraph 3(a)(43{ii), the Value of Posted Credit
Bupport {IM} will be calculated as follows: The pariies agree to consult in pood faith and in a
commercially reasonable and timely manner o resclve the dispute and agree on the Value, The
Calculation Agent (IM) will recalenlate related amounts using such amount agreed by the parties.

{v] Afternative. The provisions of Paragraph 3 will apply.

14

IsDA®ZNIA



(k)

(i}

{i

{k}

“Fecured Party Rights Eves!” means:

{1) &n Earty Termination Date in respect of al! Transactions hes occurred or been designated as the result of an
Event of Default or Acpess Condliion with respect to the Chargor; or (2) an Event of Defaul has ocourred and
is continuing with respect to the Chargor and its obligation to pay an amount under Section 6(e) of the Agreement
relating io an Early Termination Date with respect 1o 2ll ouistanding Transactions,

Notice af Exclusive Control. Each party as the Secured Party covenants to the other party as the Chargor that:
{a) it will not give a Notice of Exclusive Comntrel under the Control Agreement unless and until an NEC Dvent
ceeurs and is continuing and that it will deliver a copy of the Notice of Exclusive Contrel to the Chargor when
it 15 delivered 10 the Custodian (1M} and (b) # will not exercise any righis of accees in respect of the Posted -
Credit Support (IM) held by the Custodian (1M arising from delivery of such Notice of Exclusive Control uniess
and unti! a Secured Party Rights Event ocours and is continuing,

“HWEC Event’ means:

{A) where the Control Agreement permits defivery of a MNotice of Exclusive Contrel separately from
ingtructions from the Secured Party to the Custodian (IM) regarding the transfer of assets from the relevant
Segregaiad Account: (13 an Bvent of Default or Access Condition with respect to the Chargor has ocourred and
is continuing o7 (23 an Barly Termination Date {in respect of ali Transactions} has ccouwrred or been designated
a5 the result of an Evend of Default or Access Condition with respect 1o the Chargor; or

2y otherwise, a Secured Party Rights Event has ocowrved and is continging.

“Notice of Exclusive Confrol” means a notice that a secured party is entiled 1o give under the Control
Agreement that has or will have the effect of giving such party the exclusive right to direst the Custodian (IM)
10 block withdrawals or to control the Posied Credit Support {IM),

“Chargor Rights Event” means {1) an Barly Termination Date has occurrad or been designated as the result of
an Event of Default or Access Condition with respect 1o the Secured Party, {2} the Chargor has provided a
stalement 1o the Secured Party in respect of such Early Termination Date pursuant to Section 6{d) of the
Agreement and {3) an amount under Section 6{¢} of the Agreement is payable to Chargor, is zero or was payable
by Chargor but has been discharged in full together with any acorued interest {Including, without limitation,
pursuant to the Delivery in Lieu Righ, if applicable), uniess otherwise specified below:

Chargor Additional Righys Event. 11 specified a5 apphicable here, has the meaning specified below: not

applicable

" "Chargor Additional Rights Evenf” means: Mot applicable,

Chargor Access Notice.
Each party as the Chargor covenants 1o the other party as the Secured Party that:

{a) it will not give a Chargor Access Notice under the Contro! Agreement unless and until 3 Chargor Righis
Eveni ocours and that it witl deliver 2 copy ofthe Chargor Access Notice to the Secured Party when it is delivered
o the Custodian (M) and

(b} it will not exercize any rights or remedies arising from the delivery of such Chargor Access Motice with

respect o Posted Credit Suppon (IM) held by the Custodian (IM) unless and until a Chargor Rights Bvent
DLOUTS,

i
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{m)

{n)

except where if does 50 10 exercise the Delivery In Licu Right, if applicable, or in order to exercise itz right 1o
return of Posted Credit Support (IM) pursuant to Paragraph 8(d) of this Deed.

“Chargor Access Notice” means a notice that a c.h'argﬁr is entitled (o give under the Control Agreement that has
the effect of giving such party exclusive right i direct the Custodian {IM) 1o block withdrawals or lo conirol the
Pasted Credit Support {IM).

Modificaiion fo Chargoer’s Righis and Remedies. [T specified as applicable heve, the below {the “Pelivery in
Liewu Right"y will be inseried at the end of Paragraph 8(b}: applicable

“Fhe Chargor may, without the consent of the Secured Party, direct the Custodian (IM) to transfer to the Secured
Party so much of the Posted Credit Support (3M) as is the Cash equivalent, by reference 1o the fair market value
at or about the time of such transler as determined by the Chargor, necessary o satisfy {iogether with any other
payments already mede by the Chargor) all amounts payable by the Chargor pursuant to Section 6{e) {together
with any accrued interest) such that a Chargor Rights Event ncours. Such Section 6{g) payment obligation
{together with any acorued interest) of Chargor will be deemed satisfied o the extent of such transfer, For the
avoidance of doubt, the Chargor in all events will romain lisble for any amounis remaining unpald after such

transfer, and to the extent of any transfer of Posted Credit Support (IM} under this subsection, the Chargor

walbves any right to redemption or to reguire the Secured Party to make disposition of, account Tor any surplus
in respect of, or reguest the sale of such Posted Credit Support {IM) by the Secured Party.”

Custody Arrangements.

The Custodian {IM) and Segregated Account details in respect of each party as Chargor are:

Party A Party B
Mame of Custodian (IM) The Bank of New York Mellon, The Bank of New York Mellon,
London Branch London branch
Segregated Account Details:
{i) in the form of cash To be advised To be gdvized
{ii in the form of securities  To be advised To ba advised
12
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(i} “Comirol Agreement” means, with respect 10 a party as Chargor and the other party s the Secured Party,
the account control agreement among such party as the Chargar, the other party as the Secured Farty and
the relevant Custodian (1M} enlered inio in relaiion to cach relevant Segregated Account.

(hy  Castodian (1M} Risk. The provisions of Faragraph 6(b) will apply unless otherwize specified below:
{AY Party A as the Secured Party and Party B a5 the Chargor: Mot specified

(3} Party B as the Secured Party and Party A as the Chargor: Mot specified

{ii1) Custodian Event, 1f specified as applicable here, has the meaning specified below: applicable

“Custodign Event” means, unless otherwise specified below, with respect to the Chargor and iis
posting obligation hergunder: (13 any failure of the Chargor’s Custodian {IM) 1o comply with
appropriste Instructions sent by the Chargor to effect any transfer obligation of the Chargor in
accordance with this Deed (other than any such failure caused solely by the action or inaction of the
Chargor}; (2) the Chargor’s Custodian (IM) ceases o comply with or perform, or is otherwisze unable
to comply with or perfom, any agroement or obligation to be complied with or performed by it in
sccordance with the Control Agreement; {3) notice by the Chargor's Cusiedian {(IM) is given 1o
terminate the Contrel Agreement or the Control Agreement expires or terminates, whether in
aceordance with the terms thereof or otherwise; (4) the Chargor's Custodian (IM} disaffirms, disclaims,
repudiates or rejects, in whole or in part, or challenges the validity of the Control Agreement; or (5} the
Chargor’s Custodian (0 makes a unilateral amendment 1o the terms of the Control Agreement or its
status otherwise changes, in either sase resulting in either of the parties ceasing o be in compliance
with their regulatory obligations as determined by such party acting in good faith and in a commerciaily
reasonable manner.

If such Cusiodian Event has occured and is conlinuing afler the CE End Dats, it will constitute an
Additional Termination Event under the Agresment and, unless otherwise specified below, for purposes
of such Additional Terminafion Event:

{A) each Covered Transaction (1M) will be an A ffected Transaction; and

(8) both the Chergor and the Secured Party will be the Affected Parties,

For as long as the Custedian Event is continuing but prier o the relevant CE End Date, the Chargor
will attempt to identify 4 replacement custodian arrangement which is acceptable to the Secured Party
and the parties agree {o use reasonable endeavours to negetiate in good faith and implement such -
amendments o the terms of this Deed 25 are reasonably necessary.

“OF End Duafe” means, in velatdon to a3 Custodian Event, the earlier o ocour off

{h {Al other than in the case of & Custodian Event with respect o limb (3}, the dav falling
20 days after the ocourrence of such event;

B i the case of o Custodian Event with respect to Himb (3} where advance notice is
given in accordance with the Control Agreemen, the later of:

{x} the daie the nolice is given; and
{y) the 30 calendar day to fall prior to the date on which the Control Agrecment will
terminate in accordance with its terms with respect 1o such notice {such date of

termination vnder the Control Agreement being the “Release Date™),

provided thas, ift
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(1} an Farly Termination Date has been designated in respect of the Covered
Transactions (IM) a8 a result of this Additiona! Termination Event; and

{ii} only one party has effectively provided a statemeni (the “Timely Statement) 1o
the other party pursuant o Section 6{d} of the ISD3A Master Agreement on the later
of{a} the date falling 18 calendar days prior io the Release Date and {b) the 2nd Local
Business Day afler the date on which notification of such Timely Statement to the
other party is effective,

{1y in case of a Custodian Event with respect fo limb (3) whers there is no advance notice
in accordance with the Control Agreement, the date the Control Agreement expires
or ferminates; and

{2) effeciive delivery of a notice by a parly that a Regulatory Event has occurred with respect to
such party in respect of such Custodian Event {speciiying in such notice the nature of such

Regulatory Event),

Any event of circumstance that constitutes or gives rise to 2 Custodian Event will not constitute or give
rise 1o an Event of Default under Section 5{a)(ii).

“Regulatery Event” means, in respest of a party and a Custodian Event, thal:
iy such party has received notice in writing from the relevant governmental or regulntory
authority with proper jurisdiction that it has ceased or will cease to comply with its regulatory

obligations under any Regime; or

) a refevant governmenial or repulatory aothority with proper jurisdiction has made a public
statement 10 the effect of (1),

in each case a5 & result of the cccurrence of such Custodian Event.

(v} Fhe Conirol Agreement as o Credit Support Docrment, The Controel Agreement will not be a Credi

Support Document with respect (o a party unless otherwise specified here:

Mone specified.

{v} Relatlonship with the Contral Agreement,

{AY Nowwithstanding any provision io the contrary in the Control Agreement, this Deed will prevaii over
the Conirol Agreement, it heing recognized that the Contrel Agreement is a means by which a party can
perform their obligations or, as applicahle, exercise their rights hereunder, except that:

(4}

{2}

(3

each of the Chargor and the Sscured Party consent 1o any substitutions of Posted Credit Suppoet {IM)
for replacement Cligible Credit Support (1M} (or other assets) that are made by the Chargor and/or the
Custodian (IM) in accordance with the terms of the Control Agreement {without prejudics to the
subsequent application of the Ineligible Credit Support (IM) provisions)

notwithstanding differences in methodology or timing, if the Custodian {IM) determines a Value (or
any component thereof} andfor Dase Currency Eguivalent pursuant 0 the terms of the Control
Agreement then such Valus and/ or Base Currency Equivalent so determined will be used {and the
Caleulation Agent (IMD will not be obliged to make such determination) provided that where an item
hes a Value of zero by viriue of an Ineligibility Wotice then I will do so for the purposes of this Deed
irrespective of the Custodian {1M) Value;

the Secursd Party and the Chargor will nol be required i serve demands under Paragraph 3(a) or
Paragraph 3{(b} respectively if such demands are eflzctively made under the terms of the Coniro}
Agreement (and both will be deemed {0 be Demanding Parties hersunder to the extent that both parties
are required (or entitfed) under the Conirol Agresment fo convey instructions to the Custodian {IM)
which reflects the calculations hersundar),
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a

{4)  the parties will give such instructions contemplated by the Control Agreement to the Cusiodian (M) as
may be necessary n order for obligations hersunder to be performed or rights hereunder 10 be exercised
{or exercisable) by a party, and where applicable no later than the Motification Time. For the avoidance
of doubt, the Secured Party will bear no lability for any faiture of the Custodian (IM) 10 effect the
transfer of any Return Amount {IM) if the Secured Party has sent the appropriate instructions (i any
are required}; and

{5} the Secured Party’s obligations under paragragh 8(b)(i1) or the operation of the Delivery in Lieu Right
(if applicable) is without prejudice to any delay or contest pericd expressly specified in the Control.
Agreement that applies in such circumstances,

{vi} Ciher Provisions.
Mone specified
Additional Representationiz),

Party A and Party B each represent to the other party {which representation(s) will be deemed 10 be repeated as
of each date on which ¥, as the Chargor, transfers Eligible Credit Support (IMY) fhae

None specified

Additieral information releting to Regulatory Compliance and Concentration Limits. Each party will as
soon as reasonably practicable following request by the other party provide such information as i its
classification under a regulatory regime as may be reasonably required from time to time. Unless otherwise
expressly agreed, any misrepresentalion with respect to such information will not constitute an Eveni of
Delault or Potential Event of Defauls under the Agreement in respect of such party.

BDemands and Nasfices,

All demanas, specifications end notices under this Deed will be made pursuant to the MNotices Section of the
Agreement, uniess otherwise specified hera:

Party A: Deutache Bank AG
% Brindley Place
Birmingham
BiZlB
Attention: Collateral Management
Tel: +44 121 615 7644
Fax: +44 121 615 7438
Email: gmvmldn.otccolleddb. com

Party B: The Collateral Management Team
{0 The South Colonnade
Lomdon
H14 4pU
Ceniral phone number: +44 (0320 7773 1018 Central Fax Number: +44 (0320 7516 7494

Addresses for Transfers.

Farty A: To be provided by Party A under separate cover,
Bary B To be'provided by Party B under scparate cover.
15
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(s} “Other €54 " has the meaning specified in Paragraph 12.
{1} Process Agent. For the purpose of Paragraph 11{h) of this Desd:

Party A appoints as its Process Agent:
Pewinche Bank AG,
At Head of Legal
Winchester House
I Great Winchestar Sireet
London, EC2MW 2038

Party B eppoints as its Process Agent: not applicable
{v)  Valuation of Approprivied Collaterel

* The provisions of Paragraph 8(a){v) shall apply with respect 1o the exercise of any appropriation right in relation
to any Posted Credit Support (1M}, unless otherwise specified herer Nof specified.

(v} Amendment to “Termination Currency”. The definition of “Termination Currency™ has the mesning
specified in the Schedule to the Agresment, uniess a currency is specified below as the “Termination
Curency™

The definition of “Terminadion Carrency” in the Schedule to the Agreement will be amended with effect from
the dale of this Deed to mean:

{A) with resnect to Party A, Furo: and
(B} with respect to Party B, Cure.

The parties hereby acknowledge and agree that, for the purposes of determining the amount due under Section
6{e} of the Agresment or, as applicable, the Early Termination Amount, “Termination Currency” shall mean:

{A) in relation to a caloulation pursuant {o cither
L Section 6{e}1} in respect of an Early Termination Uate resulting from an Event of Defauly; or
I Section &(e}(HX(1) in respect of an Early Termination Date arising from a Termination Event

where there s one Affected Party,

the Termination Currency specified in respect of the party which is either the Non-defaulting Party or
the party which is not the Affected Party, as applicable; and

(B) in reladon to & caloulation pursuant o Section 6(e}{iiH2) in respect of an Early Termination Date
resulting from a Termination Event where theres are two Affected Parties, EUR, and

in each case, “Termination Currency Equivalent” shall be construed accordingly.
fwy.  Chher Provisions

{1 W “One Way Provisions” are specified as applicable under the General Principles. the {ollowing provisions will
apply:

{Ay  The term “Chargor” as used (o this Deed means the Posting Purly only and the term “Secured Party™ as
used in this Deed means the party who {5 not the Posting Party (the “@ther Pargy™) and the remaining
provisions of the Dieed shall be consirued accordingly.
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{ii}

(i}

(3

In partioular, but without limitation:

{a} only the Other Party will (i) benafit from the seeurity Interest created under this Deed by Posting Party
and (ii) have the right te require & transfer of & Delivery Amount {ix) under Paragraph 3,

{b) the Other Party does not undertake any of the covenants ar grant any of the rights with respect o itself
ot its property that it would otherwise undertake or grant as Chargor under this Deed; and

{2} ench Other CSA shat! only be amended in sccordance with Paragraph H{cHScoepe of this Deed and
Fach Other CSA) in relation to an “Independent Amount™ arising’ thereunder with respect i Posting
Party as the collateral giver (howsoaver defined therein).

The following additional obligations will be included in the term “Obfigations™ for the purposes of
Paragraph 13(b}{il): “With respect to Posting Party as Chargor, all present, future, actua! end contingent
obligations of the Posting Party 1o the Other Party under any Other CSA (including, without limitation,
to pay default interesi or equivalent amounts arising from a failure by Posting Party 25 a scourcd party
thereunder to comply with its obligations o wansfer or otherwise procure the return of initial margin to

" the Other Party)”,

HISDA BIMM™ nr another model, including a model operated by a third-party vendor or the other party, is o
be used for any purposes hereunder and a party loses an approval required from any governmental or regulatory _
authority for such use ar such use is otherwise prohibited by 2 governmental or regulatory authority, then it will

a0t constitute an Event of Default or Termination Event under the Agreement,

This Deed is hereby added as 2 Credit Support Decument {or the purpases of this Agreement,
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IN WITNESS of which this Dieed has been executed as a deed and has been delivered on the date first above writien,
DEUTSCHE BANK AG

EXECUTED as a deed by (Mame of

Company): COLIN CORRODUS
i bdmaw o mGIRARI OEGE P Lre Mprr oo -v!’CE-PR‘ES-iDENT PTIEIAEC R e dam cF4dc 3.
ERTR RS Lﬁ{ﬁﬁ‘g‘m@m%%ﬁ% S TR L Y EREEE ]

{Signature)

acling by (Name of first
signatory:}

and (Name ofsecond  Floriana Bondaniesg ™~
signatory:) . Legal Counsel '

acting under the authority of that company in the présence ¥
of.

Witness’s Signature:
Witness’s Name:
Witness’s Address:

BARCLAYS BANK PLC

EXECUTED  as a deed by (MName .. of )}
Company:

acting by (Name of first -
signatory:}

.., Authorised Atiomey

Fleur Straughn g

and (Name of second Y e {Signature)
signatory:)

Witness's Signature:
Witness™s Name:
Witness’s Address:

LONN

 CNRRY HHARE, AonDon, K14 HBB
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Lxhibic to Peragraph 13 (femplate provisions for the purposes of adding a New Repime)

The parties may from time to time agree to new Regimes herennder in writing, The below provisions have been
included in this Exhibit to facilitate such addition of Regimes pursuant to @ separately docimented amendment
REFECHIEHT,

Additional Regimes:

With cffect from { @], the below “Additional Regimes” will somprise Regimes for all purposes of the Degd,

Additions] Party A as Secured Party | Party B as Secured Party | Additional - Type for the
Hegime {Party B as Charger) {Farty A as Charger) purpsses | of Covered
Transactions (1M}

fspecify] [Applicable/ Mot | [Applicables Mot | [specify/ Not applicable]
Anplicable] Applicablel

Electinps for Additionsl Repimes:

[For each such Additiena] Regime, the Method in respset of each asset class of, as applicable, category thereunder,
the applicable Valuation Percentage and the applicable FX Haircwt Percentage will be as specified in the wble
below.

5
Additional | [Asset Yaluation FX Haircut [ther} ;
Hegime Class/Category Percentage Parcentage
| MMethod
{specify] b ] [ISDA SIMM™/Other [As per Generall [As per General
Modei/IM Schedule Principles Principles
[OtherfMo Margin] specify other]  specify other]
. [ISDA SIMM™/Other
Model/IM Schedule
{Other/No Margin]
[specify] i (18124, SIMM ™/ Other [As per Generall [As per Genera
Model/IM Schedule Principles ~ Principles;
{Oithes/No Margin] specify other]  specify other]
i ] fI5DA SIMMT™/Other
Model/TM Schedule
Dther/MNo Marging

{For the avoidance of doubt, 10 the extent that the elections made with respect fo any Additional Reglme are
different to the General Principles then suck elections will only apply to such Additional Regime. I any such
election relates to the Valuation Perceniage or FX Haircut Percentage then such Additional Regime will not be
inciuded for the purposes of deiermining the Swictest Of with respect to other Regimes (such that, without
Hmitation, the Value of the Substitute Credit Support (IM) and the Posted Credit Support (IM) to be exchanped for
purposes of Paragraph 4(e)(iii) will be based on the Regime that will result in the least amount of Posted Credit
Support (IM]} to be transferred by the Custodian (IM) on the instruction of the Secured Partv},



For the purposes of {all] such Additional Regimes:
{A} [Unless the alternative approach is specified to apply to the relevant sensitivity, sensitivities to
oguity indices, funds and ETFs are addressed by the standard prefoerred approach where the entire deita
is put into the applicable [asset class/catogory] for equity indices, fimds and ETFs. Ifthe alternative
approach is specified to apply t0 ong or more of sensitivities to (X) indices, £y} funds or (z) ETFs, then
in respect of the relevant sensitivities, the delta is sliocated back to individual eguities. :
{standard approach applies in respect of [indices]], fnds]and ETFs]]
{alternative approach appiies in respect of {indices}{, funds){and ETFs]]
(B) [Sensitivities to commodity indices are addressed by the standard preferred approach where the
_entire delta is put into the applicable [asset class/category] for commodity indices, unless specified
below that the alterwative approach applies whereby deliz is sllocated back to individual commeodities]:
{standard approach appliesialternative approach applies]
[“Cther Model” means: ... .
“IM Schedule” means:

“ker” means: ...

“No Murgin” means the initial margin amount required for the applicable Asset Class/Category is zero ]



