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MRO1
Particulars of a charge

Brief descripuion

Please gve a short descnption of any land, ship, arcraft or intellectual property
regstered or required to be regstered in the UK subjedt to a charge (which is
not afloating charge) or fixed secunty Induded in the instrumernt

Bnef descnption

Please submt only a short
desanption If there are a nurrber of
plots of land, araraft andior ships,
youl should simply descnbe some
of themiin the:text fild and add a
staterment along the ines of, “for
more defals please refer to the
Instrument”

Please limit the descnphion to the
avalable space.

Other charge or fixed security

Does the instrument indude a charge (wWhich 1s nat a floating charge) or fixed

seaunty over any tangble or intangible or (1IN Sootland) corpareal or incorporeal
property not descnbed above? Please tick the appropnate box.

] Yes
] No

Floating charge

Is the Instrument expressed to contain a floating charge? Flease tidk the
appropniate bax.

[] Yes Continue
[x] No GotoSection?

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

] Yes

Negative Pledge

Do any of the tenms of the charge prohibit or restnct the company from creating
further secunty that will rank equally with or ahead of the charge?
Flease fick the appropnate bax.

[X] Yes
] No

Trustee statement @

You may tick the bax f the cormpany ramed in Section 1 1s acting as trustee of
the property or undertalang which 1s the subject of the cherge

O

© Ths statement may be filed after
the registraton of the charge (use
form MROG)

Signature

| Please sgn the form here.

Sgrature

‘;:““ Qtente Deary L1P
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Thus formmust be signed by a person with an interest in the charge.
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Particulars of a charge

E Presenter information

n Important infermation

You do not have to give any contact information, but if
you do, it will help Companies House if there 1s a query
on the form. The contact iInformation you gve will be
visible to searchers of the public record

I Cotrame ANDREW LAUDER

[

ALLEN & OVERY LLP

|‘°“:"“""%Is CNE BISHOPS SQUARE

| Festiosn  T,ONDON

|mumagm

== e[ fefafo] [

| Gty UNITED KINGDOM

| ¢

|qu:mne 020 3088 2169

Certificate

We wil send your certificate to the presenter’s address
if given above or to the company’s Registered Office if
you have left the presenter’s iInfformatton blank.

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

[x] The company name and number match the
informetion held on the public Register

(%] You have nduded a certified copy of the
instrument with this form

(] Youhave entered the date on which the charge
was created

[x] You have shown the names of persons entitled to
the charge

[x] You have ticked any appropnate boxes In
Sections 3, 5,6, 7 &8

[x] Youhave gvena descniphion in Section 4, If
appropnate.

[x] Youhave signed the fom

(x] Youhave endosed the comect fee

[x] Please do not send the onginal instrument, it must
be a certriied copy

Please note that all Information on this form wall
appear on the public record

How to pay

A fee of £131s payable to Companies House
in respect of each mortgage or charge filed
on paper

Meke cheques or postal orders payahle to
'‘Companies House'

ETMhere to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return It to the appropniate address below

For companies registered in England and Wales
The Regstrar of Companes, Companies House,
Crown Way, Cardiff, Wdles, CF14 ALEZ

DX 33050 Cardiff

For companies registered in Scotland

The Regstrar of Companies, Companies House,
Fourth floor, Edinburgh Cuay 2,

139 Fountanbndge, Bdinburgh, Sootland, BH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinbaurgh 2 (Legel Post)

For companies registered in Northern {reland
The Regstrar of Companies, Companies House,
Second Foor, The Linenhall, 32-38 Linenhall Stre,
Beifast, Northem Irddand, BT2 8BG.

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse.gov uk or

emal enquines@pompanieshouse.gov uk

This formis avallable in an
atermative fomat. Please visit the
forms page on the website at
WWW.companieshouse.gov.uk




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1026167
Charge code: 0102 6167 0197

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 19th January 2015 and created by BARCLAYS BANK PLC
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
29th January 2015.

Given at Companies House, Cardiff on 2nd February 2015
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THIS AGREEMENT Is dated 19 January 2015 and made between

(1

(2)

CREDIT SUISSE INTERNATIONAL, an unhmited company incorporated under the
laws of England and Wales with number 02500199 whose registered office 1s One
Cabot Square, London E14 4QJ ("Secunity-taker”),

BARCLAYS BANK PLC, a company registered in England with number 1026167
whose registered office 1s at 1 Churchill Place, London, E14 5HP (*Security-
provider"),

each a “Party” and together the "Parties”

Background

(A)

(B)

(C)

(D)

(E)
(F)

(G)

(H)

The Parties entered into a 1992 1SDA Master Agreement dated as of 7 May 2007 (the
“ISDA Master Agreement’) and a 1995 Credit Support Annex (each governed by
English law) dated as of 2 December 1998, each as amended, restated and
supplemented from time to time

The Parties wish to collateralise part of their net exposure to one another in respect of
Transactions entered into (and as defined) under the ISDA Master Agreement

To this effect, on or about the date of this Agreement, the Parties have entered Into a
Collateral Transfer Agreement (the “Coltateral Transfer Agreement’)

The Parties wish to enter into this Agreement {as defined below) to secure their
respective obhgations under the ISDA Master Agreement, the Collateral Transfer
Agreement and this Agreement

The Parties are both participants to the Euroclear System (as defined below)

The Security-provider and the Secunty-taker have requested Euroclear (as defined
below) to open a "Pledged Secunities Account” and a "Cash Account” (as defined
below) In the Euroclear System (as defined below) in the name of Euroclear and for
the account of the Secunty-taker, to be operated in accordance with the Euroclear
Agreements

in connection with this Agreement and the Accounts (as defined below), and on or
about the date of this Agreement, the Parties and Euroclear (as defined below) have
entered into the Euroclear Agreements

Any Eligible Collateral transferrable by the Security-provider under the Collateral
Transfer Agreement shall be transferred into the Pledged Securities Account or Cash
Account, as applicable, and be subject to the Secunty (as defined below) created
pursuant to this Agreement

IT 1S AGREED as follows

1
11

Interpretation
Definitions

"Accounts" means the Pledged Secunties Account and the Cash Account
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“Affiliate” means n relation to any person, any entity controlled, directly or indirectly,
by the person, any entity that controls, directly or indirectly, the person or any entity
directly or indirectly under common control with the person  For this purpose, “control”
of any entity or person means ownership of a majority of the voting power of the entity
or person

“Agreement” means this Euroclear secunty agreement

“Amendment Agreement” means the agreement amending the Collateral Service
Agreement and the SPPA Terms and Conditions, In each case to be entered into on
or about the date of this Agreement between the Security-provider (as “Collateral
Giver’ and "Pledgor”), the Secunty-taker (as “Collatera!l Taker” and “Pledgee”) and
Euroclear

“Appropriate Market” means, m relation to securities of any descnption, the market
which 1s the most appropriate market for securities of that description, as determined
by the Securty-taker

“Appropriation Value” means, in relation to securties of any description (such
secunties, “Relevant Securities”)

(a) if the Secunity-taker has received firm or indicative bid quotations in respect of
such Relevant Securities from, at the option of the Security-taker, either

{ two or more market makers or regular dealers in the Appropriate
Market in a commercially reasonable size (as determined by the
Secunity-taker) but which 1h aggregate are for all such Relevant
Secunties, or

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

the Appropriation Value of such Relevant Secunties shall be the firm or
indicative price quoted {(or where more than one price is so quoted, the
anthmetic mean of the prices so quoted for the purchase by the relevant
market maker or dealer), provided that such price or prces quoted may be
adjusted in a commercially reasonable manner by the Security-taker to reflect
accrued but unpaid coupons not reflected in the price or prices quoted In
respect of such Relevant Securties after deducting the Transaction Costs
which would be incurred or reasenably anticipated 1n connection with such
transaction,

(b) if, acting in good faith, the Security-taker has either

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

(n determined that it would not be commercially reasonable to obtain
such quotations, or that it would not be commercially reascnable to
use any quotations which it has obtained under paragraph (a) above
(including, without himitation, owing to circumstances affecting the
market in such Relevant Secunties),

then, 1n ether case, the Security-taker may determine the Appropnation Value
of such Relevant Securities as the amount which, in the reasonable opinion of

2
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the Secunty-taker, represents therr far market value (after deducting ail
Transaction Costs which the Secunty-taker would have incurred had it soid
such secunties), having regard to such pricing sources and methods as the
Secunty-taker considers appropnate, including, without imitation

(A) avallable prices for securties with similar matunties, terms and
credit characteristics as the relevant securities,

(B) information consisting of relevant market data in the relevant
market supplied by one or more third parties including, without
mitation, relevant rates, prices, yields, yield curves, volatiities,
spreads, correlations or other relevant market data in the relevant
market,

C) information of the types descnbed in clause (A) or (B} above from
internal sources (including any of the Secunty-taker's Affiliates) if
that information 15 of the same type used by the Security-taker in
the regular course of its business for the valuation of similar
securities

“Base Currency” means U S Dollars

“Base Currency Screen Page” means the Bloomberg FXC screen and any
successor display page for spot exchange rates for the relevant currencies that has
been officially designated by Bloomberg, provided that if erther no successor display
page 1s officially designated by Bloomberg or the relevant spot exchange rate 1s not
displayed on Bloomberg FXC or any such successor display page, the Base Currency
Screen Page shall be the display page for spot exchange rates for the relevant
currencies agreed between the parties

"Cash" means any cash standing from time to time to the credit of the Cash Account
{espéces/contanten as defined in the Financial Collateral Law), as well as the
Secunty-provider's nghts, If any, in connection with that money

"Cash Account" means the Cash Account {as defined in the Terms and Conditions
governing the Use of Euroclear) in the name of Euroclear, acting in its own name but
for the account of the Secunty-taker, associated with the Pledged Secunties Account
(ncluding any sub-account of such cash account} and which s referred to as
"Pledged Cash Account” in section 1 ("Definihions™) of the Single Pledgor Pledged
Account Agreement

"Charge” means a mortgage, charge, Securnty, hen (including pnvifége/voorrecht) or
other security interest securing any obligation of any person, a mandate to create the
same or any other right ansing by operation of law, agreement, or arrangement having
a similar effect

“Collateral Service Agreement” means the agreement compnsing the Collateral
Service Agreement Terms and Conditions (February 2013 edition) and the Collateral
Service Agreement QOperating Procedures (March 2014 edition), as amended by the
Amendment Agreement

"Commercial Pledge Law" means the Belgian law of 5 May 1872 on commercial
pledges (Lo portant révision des dispositions du Code de Commerce relatives au
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gage et a la comnmussion/Wet houdende herziening der beschikkingen betrefiende het
pand en de commissie)

“Eligible Collateral” means all cash credited to the Pledged Cash Account (as
defined in the SPPA Terms and Conditions) from time to time and fungible secunties
in the amount credited to the Pledged Securities Account (as defined in the SPPA
Terms and Conditions) from time to time including all entitlements of the Securnty-
taker and Security-provider relating to or arsing from such secunties

"Enforcement Event" means the occurrence of a Relevant Event in respect of the
Secunty-provider

"Euroclear’ means Euroclear Bank SA/NV, a bank incorporated under the laws of
Belgium, with registered office at Boulevard du Roi Albert [l, 1210 Brussels, and
registered with the Crossroads Bank for Enterpnses under number 0429 875 591
(Brussels), as operator of the Euroclear System, and which 1s recognised as a central
secunties depository for purposes of Royal Decree n® 62

“Euroclear Agreements” means the Terms and Conditions Goverring Use of
Euroclear and each of (1) the Collateral Service Agreement and (1) the Single Pledgor
Pledged Account Agreement

“Eyroclear Collateral" means the Secunties, the Cash and the Euroclear
Distributions that have not been fransferred by the Security-taker to the Secunty-
provider in accordance with Clause 56 (Distributions) of the Collateral Transfer
Agreement and all the nght, title and interest of the Secunty-provider in and to the
Secunties, the Cash and such Euroclear Distnbutions

“Eurcclear Distnbutions” means all amounts recetved by Euroclear in respect of
Euroclear Collateral, whether by way of interest, principal, premum, dvidend, return
of capital or otherwise, and whether in cash or in kind standing to the credit of the
Accounts

"Euroclear System" means the clearance and settlement system for internationaily
traded securities operated by Eurcclear, including all services offered by Euroclear in
respect of securties held or recorded in any account as set forth in the Terms and
Conditions Governing Use of Euroclear or in the Operatng Procedures of the
Euroclear System

"Financial Collateral Law" means the Belgian law of 15 December 2004 on financial
collateral arrangements (Lor relative aux sfhretés financiéres et portant des
dispositions fiscales diverses en matiére de conventions constitutives de streté réelle
et de préts portant sur des mstruments financiers/Wet betreffende financiéle
zekerheden en houdende diverse fiscale bepalngen inzake  Zzakeljke
zekerherdsovereenkomsten en leningen met betrekking tot financiéle instrumenten)

"Financial Supervision Law" means the Belgian law of 2 August 2002 on the
supervision on the financial secter and the financial services (Lor refative a la
survelllance du secteur financier et aux services fnanclers/Wet betreffende het
toezicht op de financrele sector en de financiéle diensten)

“Local Business Day” means, In relation to any notice ¢r other communication under
this Agreement, a day on which commercial banks are open for business (including
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dealings n foreign exchange and foreign currency deposits) in the place specified in
the address for notice most recently provided by the recipient

"Qperating Procedures of the Euroclear System" means the "Operating
Procedures of the Euroclear System — September 2014" 1ssued by Euroclear Bank,
as amended from time to time

"Pledged Secunties Account" means the Securnities Clearance Account (as defined
in the Terms and Conditions goverming the Use of Euroclear) in the Euroclear System
tn the name of Euroclear, acting in its own name but for the account of the Secunty-
taker, opened pursuant to the Single Pledgor Pledged Account Agreement and with
number 47312

“Relevant Event” means an Early Termination Date (under the ISDA Master
Agreement) has occurred or been designated as the result of an Event of Default
(under the ISDA Master Agreement) with respect to the Securnity-provider

"Royal Decree n® 62" means the Belgian Royal Decree n°® 62 of 10 November 1967
concerning the custody and clearing of fungible financial nstruments (as coordinated)
(Arrété royal n° 62 favonsant la circulation des instruments financrers/Kominkiyk besiuit
nr 62 ter bevordenng van de omioop van de financiéle instrumenten)

"Secured Liabilities" means all present and future moneys, debts and habilites due,
owing or incurred by the Secunty-provider to the Security-taker under the ISDA Master
Agreement, the Collateral Transfer Agreement and this Agreement

"Securities” means all securities standing from time to time tc the credit of the
Pledged Securties Account and ali nght, title and interest of the Security-provider
relating to or anising from such secunties

"Security” means the commercial pledge (gage commercial/handeispand) and the
transfer of ttle by way of secunty (fransfert de propnété & ttre de
garantie/eigendomsoverdracht ten titel van zekerherd) created by or pursuant to this
Agreement

"Single Pledgor Pledged Account Agreement" means the agreement to the SPPA
Terms and Conditrons entered into on or about the date of this Agreement by the
Secunty-provider, the Secunty-taker and Euroclear

“SPPA Terms and Conditions”™ means the Single Pledgor Pledged Account Terms
and Conditions (2011 edition), as amended by the Amendment Agreement

"Terms and Conditions Governing Use of Euroclear" means the "Terms and
Conditions governing use of Euroclear - The clearance and settlement system for
internationally traded secunties — Apnl 2014" 1ssued by Euroclear as amended from
time to ime

“Transaction Costs” means, in relation to any transaction, the reasonable costs,
commussions (includmg nternal commussions), fees and expenses (including any
mark-up ¢r mark-down or premium paid for guaranteed delivery) which would have
been Incurred or reasonably anticipated in connection with the sale of securities,
calculated on the assumption that the aggregate thereof 1s the least that could
reasonably be expected to be paid in order to carry out the transaction
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"Winding-up” means winding up, amalgamation, reconstruction, administration,
judicial composition, insolvency, dissolution, quidation, merger or consolidation or
any analogous procedure or step in any jursdiction

12 Construction

Unless a contrary indication appears (and without hmiting the generalty of the
foregoing)

(1}

0

()

(W)

(v)
(vi)
(vin)

the terms "Party”, "Secunty-provider”, and "Security-taker", include ther
respective successors ("ad universum”) and, in the case of the Secunty-taker,
the transferees or assignees (by way of novation or otherwise) of its nghts and
obligations under this Agreement,

"assets” Includes present and future properties, revenues and nghts of every
description,

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

a “"regulation" includes any regulation, rule, official drective, request or
guideline {whether or not having the force of law) of any governmental,
intergovernmenta! or supranational body, agency, department or of any
regulatory, self-regulatory or other authority or organisation,

a provision of law is a reference to that provision as amended or re-enacted,
Section, Clause and Schedule headings are for ease of reference only, and

any reference to the ISDA Master Agreement, Collateral Transfer Agreement,
Collateral Service Agreement, Single Pledgor Pledged Account Agreement,
Amendment Agreement or any other agreement or instrument 1s a reference
to such agreement or instrument as the same may be amended, novated,
supplemented, restated or replaced by any other agreement or instrument

2 Security

21 Secunty

As secunty for the discharge and payment of all Secured Liabilities, the Security-
provider, under the terms and condittons of this Agreement

(@)

(b)

19718638v1

grants to the Secunty-taker a commercial pledge (gage/pand) over the
Secunties, in accordance with the Commercial Pledge Law, the Financial
Collateral Law and the Royal Decree n° 62 or, as the case may be, (1) the law
of 2 January 1991 on the market of public debt securities and monetary policy
instruments, (1) the iaw of 22 July 1991 on deposit and treasury certificates or
(m) articles 460 and 468 to 475ter of the Belgian Companies Code, the law of
14 December 2005 on the abolition of bearer shares and the Roya! Decree of
12 January 2006 on companies’ dematenalised shares, and

transfers title by way of secunty (transfert de propnété a titre de garantie /
eigendomsverdracht ten titel van zekerheid) to the Cash to the Security-taker
In accordance with the Financial Collateral Law
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22

23

24

25

26

27

32

The Parties hereby acknowledge and confirm that the Secunty 1s governed by the
Financial Collateral Law

Euroclear Distnbutions

The Secunty-provider agrees that the Euroclear Distnbutions that are not or not yet
transferred to 1t pursuant to Clause 56 (Distnbutions) of the Collateral Transfer
Agreement shall, as the case may be, be booked either (1} on the Pledged Securities
Account and thus constitute Securnties that fall within the scope of the commercial
pledge referred to in Clause 2 1(a) or (1) on the Cash Account and thus constitute
Cash that fall within the scope of the transfer of title by way of security as referred to
in Clause 2 1(b)

Ranking

The Secunty 1s a first ranking commercial secunty (sGreté de prermier rang/zekerheid
n eerste rang) and shall rank ahead of the nght of preference of Eurociear as
contemplated in Article 31 of the Financial Supervision Law, save with respect to the
latter as expressly provided otherwise in the Single Piedgor Pledged Account
Agreement, in particular Clause 4 thereof

Special accounts

The Parties shall treat the Accounts for all purpcses as special accounts specifically
opened for the purpose of holding the Euroclear Collateral and each of the Parties
undertakes that it will not use the Accounts for any other purpose

Fungibility

The Parttes confirm and agree that the Secunties shall be subject to the fungibiity
regime orgamsed by Royal Decree No €2 or other applicable Belgian legislation
providing for a regime of fungibility, as the case may be

Perfection of the Security

261 The Parties have appointed Euroclear as third party secunty holder of the
Secunties and the Cash, and Euroclear has accepted that appointment by
executing the Single Pledgor Pledged Account Agreement

262 The Secunty-provider shall deliver Eligible Collateral toe the Accounts in
accordance with the provisions of the Collatera! Transfer Agreement

Substitution

The Parties agree that (a) a substitution of any part of the Euroclear Collateral under
Clause 34 (Substitutions) of the Ccllateral Transfer Agreement or otherwise 1n
accordance with the terms of the relevant Euroclear Agreements (a “Substitution™) or
{b) a transfer of additional Euroclear Collateral under Clause 2 1 (Delivery Amount) of
the Collateral Transfer Agreement or otherwise Iin accordance with the terms of the
relevant Euroclear Agreements (a “Delivery™) or return of Euroclear Collateral under
Clause 2 2 {Return Amounf) of the Collateral Transfer Agreement or otherwise m
accordance with the terms of the relevant Euroclear Agreements (a “Return”) will not
affect the continuity of the Secunty nor constitute a release of the Securities

The Parties acknowledge that (a) upon the occurrence of a Substitution or a Delivery,
7
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33

51

52

the new Euroclear Collateral or additional Euroclear Collateral transferred into the
Accounts will be deemed to be pledged or transferred by way of secunty, as the case
may be, under the same conditions as the existing Euroclear Collateral and (b) upon
the occurrence of a Substitution or a Return, the Euroclear Collateral removed from
the Accounts pursuant to such Subsfitution or Return will be automatically and
immediately released from the Secunty

As of the date of

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

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

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

Euroclear Distributions

At any tme prior to the occurrence of an Enforcement Event, the Parties shall deal
with any and a!l Euroclear Distributions in the manner set out in the Collateral Transfer
Agreement Any transfer from the Accounts under the Collateral Transfer Agreement,
the relevant Euroclear Agreements or this Clause 4 (Euroclear Distnbutions) shali to
the extent of such transfer constitute a release of the Secunty in respect of the assets
50 transferred

Representations and Warranties

The Secunty-provider makes the representations and warranties set out i this Clause
5 (Represemtations and Warranties) to the Secunty-taker The Securty-provider
undertakes to the Secunty-taker that the representations and warranties contained in
this Clause 5 (Representations and warranties), except for the representations and
warranties which are expressed to be given on the date hereof, will remain true and
correct at any time and until the Secunty has been finally discharged in accordance
with Clause 12 (Discharge of Secunty) When a representation or warranty is
repeated, its accuracy shall be assessed by reference to the circumstances existing at
the time of repetition

Due Incorporation

The Security-provider 1s a corporation duly incorporated and validly existing under the
laws of its junsdiction of incorporation and not in hquidation, with power to enter into
this Agreement and to exercise its nghts and perform its obligations hereunder and all
corporate and other action required to authonse its execution and performance of this
Agreement has been duly taken It has all necessary licenses and authorisations to
conduct its business as it currently does

The Agreement

This Agreement constitutes legal, valid and binding obligations of the Security-
provider, enforceable in accordance with its terms

8
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53

54

55

56

61

62

63

The Euroclear Collateral

The Euroclear Collateral 1s validly existing and freely fransferable and the Securty-
provider has the power to grant a secunty interest to the Secunty-taker over the
Euroclear Collateral

The Secunty

The Secunty when perfected constitutes a valid, perfected and continuing first pnority
secunty of the Euroclear Collateral, in favour of the Security-taker

Ownership - no Charge or other encumbrances

551 The Secunity-provider owns as sole owner, or will, at the time of therr being
credited to the Pledged Securities Account, own as sole owner, the Secunties
free and clear of any Charge other than the Secunity created pursuant to this
Agreement and any Charges created i favour of Euroclear pursuant to the
relevant Eurociear Agreements

552 The Secunty-provider will, immediately prior to it being credited to the Cash
Account, own as sole owner the Cash free and clear of any Charge other than
the Secunty created pursuant to this Agreement and any Charges created in
faveur of Euroclear pursuant to the relevant Euroclear Agreements

No Breach

The Secunty-provider's entry into and performance of this Agreement does not viclate
any provision of the conshtutional documents of the Secunty-prowvider, any law to
which the Secunty-provider 15 subject, or any contractual or other obligation binding
upon the Secunty-provider

Restrictions and Undertakings

The Securty-provider hereby trrevocably and unconditionally undertakes, until full
discharge of the Secunty in accordance with Clause 12 {(Discharge of Securnty), to
comply with the following restrnictions and undertakings

Secunty

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

Disposal

The Secunty-provider shall not (nor shall it agree to) sell, lease, transfer or otherwise
dispose of any of the Euroclear Collateral, except as expressly permitted by or
pursuant to the Collateral Transfer Agreement and this Agreement

Exercise of nghts

Subject to the Single Pledgor Pledged Account Agreement and what 1s provided by
and pursuant to the Collateral Transfer Agreement, the Secunty-provider shall remain
hable to (and the Secunty-taker shall use reasonable endeavours to assist the
Secunty-provider, If so required by the Secunty-provider, to enable the Secunty-
provider to) observe, perform and exercise all its (subscription, voting and any other)

g
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obligations and rights in respect of the Secunties From an Enforcement Event, the
Secunty-taker will be entitled to exercise the subscription, voting and any other
obligations and nghts in respect of the Secunties

No adverse action

641 The Secunty-provider shall not do, cause, or permit to be done anything which
may directly or indirectly adversely affect the effectiveness, ranking, vahdity or
enforceability of the Security or the nghts of the Security-taker

642 Without prejudice to Clause 3 (Substitulion and Margmn Adustments), the
Secunty-provider shall not do, cause or permit to be done anything which will,
or could be reasonably expected to, matenally adversely affect the Secunty or
the nghts of the Secunty-taker under this Agreement or which is In any
material way inconsistent with or materially depreciates, jeopardises or
prejudices the Secunty (including, but not imited to, its value) or which affects
its enforceability, efficiency or prionty, subject to the terms of this Agreement

Attachments

The Secunty-prowder shall procure that no executory attachment (saisie
exécutoire/uitvoerend beslag) 1s made on any of the Euroclear Collateral and shall
procure that any conservatory attachment (sarsre conservatorre/bewarend beslag) on
any of the Euroclear Collateral is released within 30 days The Secunty-prowvider shall
inform the Secunty-taker without delay of any such attachment

Further assurance
The Secunty-provider shall promptly do whatever the Secunty-taker requires
(a) to perfect or protect the Security or the prionty of the Secunty, or

(b) to facilitate the enforcement of the Security or the exercise of any nights vested
in the Secunty or any delegate and to carry cut the provisions and purposes of
this Agreement

No re-hypothecation

The Secunity-taker shall not re-use or re-hypothecate or create any Charge over any
of the Euroclear Collateral, other than creating the Securnty under this Agreement

Enforcement
Enforcement nghts

At any time when an Enforcement Event in respect of the Secunty-provider has
oceurred and 1s continuing and provided that any of the Secured Liabilities 1s due and
unpaid, the Security-taker may without the need of a pnor authonsaton from the
Belgian courts and without having to send a pror letter of formal notice (rmuse en
demeure/fingebrekestelling) to the Securnty-provider (but without prejudice to the
requirements set out in Clause 7 3 below)

(a) enforce the pledge over the Secunties pursuant to Article 8 §1 of the Financial
Collateral Law, by realising the Secunties (or any of them) by way of public
auction or otherwise,
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(k) appropnate (s'approprierfoe-eigenen) the Securites (or any of them) pursuant
to and in accordance with Article 8, §2 of the Financial Collateral Law, and the
value of the Secunties in the event of appropnation under this Clause 7(b), will
be the Appropnation Value of such Securities as of, or as soon as reasonably
practicable after, the date on which such Securities are approprated,

(c) apply the Cash to the Secured Liabiltties, any Cash in a currency other than
the Base Currency shall be converted to the Base Currency on the relevant
foreign exchange market at the spot rate of exchange which appears on the
Base Currency Screen Page at 4 00 pm (London tme) on the date of
enforcement without having to send a pnor letter of formal notice (mise en
demeure/ingebrekesteliing) to the Secunty-provider,

(d) exercise ali nghts and remedies It possesses (Including, but rot imited to, the
nghts it possesses pursuant to article 3 of the Commercial Pledge Law), and
may act generally in relation to the Euroclear Collateral in such manner as it
shall reasonably determine, provided that no such acton should be
inconsistent with what may be regurred by the Single Pledgor Pledged
Account Agreement and/or the Collateral Transfer Agreement

If the Security-taker determines to appropriate, sell or otherwise dispose of the
Euroclear Collateral, it shall have the right to request Euroclear to defiver, assign and
transfer such Eurociear Collateral to itself (in the case of appropnation) or, as the case
may be, to the purchaser or assignee thereof, free from any clam or rnight of
whatsoever kind, and the Secunty-provider further covenants and agrees to execute
and deliver such documents and take such other action as the Secunty-taker deems
hecessary or advisable in order that any such exercise of nghts and remedies may be
made in compliance with law

Notice of enforcement

Where the Secunty-taker delivers to Euroclear a notice of the occurrence of an
Enforcement Event in respect of the Security-provider, it shall

(a) deliver such notice 1n, or substantially in, the form set out in the appendix to
the Amendment Agreement or as otherwise accepted by Euroclear, and

(b) deliver a copy of such notice to the Security-provider at the same time as it
delivers such notice to Euroclear,

provided that fallure by the Secunty-taker to comply with paragraph (b) above shall
not affect the validity of any action taken by the Secunty-taker in connection with such
Enforcement Event pursuant to this Agreement or the relevant Euroclear Agreements
or at law '

Order of Distributions
General

All amounts received or recovered by the Secunity-taker in the exercise of its nghts
under this Agreement shall, subject to the rights of any creditors having pnonty, be
applied In or towards the payment of the Secured Liabities, in the following order

11
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(a) first, 1n or towards payment of any unpaid costs, fees and expenses of the
Secunty-taker under the ISDA Master Agreement, the Collateral Transfer
Agreement and this Agreement,

{b) secondly, 1n or towards payment of any accrued interest due to the Security-
taker under the ISDA Master Agreement, the Collatera! Transfer Agreement
and this Agreement,

(c) thirdly, in or towards payment of any pnncipal due to the Security-taker under
the ISDA Master Agreement, the Collateral Transfer Agreement and this
Agreement,

(d) fourthly, 1n or towards payment of any other sum due to the Securty-taker
under the ISDA Master Agreement, the Collateral Transfer Agreement and this
Agreement

Surplus proceeds

In the absence of Secured Liabilities then due and payable, any surplus proceeds
shall be returned to the Secunty-provider

Shortfall

Should the proceeds of enforcement of the Secunty pursuant to Clause 7
(Enforcement) be less than the amount of the Secured Liabilities, the nght of the
Secunty-taker to recover any shortfall from the Secunty-provider in relation to the
obligations and habilities of the Secunty-provider under the ISDA Master Agreement,
the Collateral Transfer Agreement and in connection with this Agreement shall not be
prejudiced

Wawver

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

Liability of the Security-taker

The Secunty-taker shall not be hable to the Secunty-provider or any other person for
any properly incurred costs, losses, liabilities or expenses relating to the enforcement
of the Security or for any act, default, omission or misconduct of the Security-provider
or any of its officers, employees or agents n relation to the Eurociear Collatera! or this
Agreement except to the extent caused by s own gross neghgence (faute
grave/grove fout) or witful misconduct (dol/bedrog)

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

Protection of Third Parties

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

(a) whether the nights conferred by or pursuant to this Agreement are exercisable,
12
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(9)] whether any consents, regulations, restrictions or directions relating to such
nghts have been obtained or compled with, or

(c) otherwise as to the propnety or regulanty of acts purporting or intended to be
in exercise of any such nghts '

Saving Provisions
Continuing Secunty

1111 Subject to Clause 12 (Discharge of Securtty), the Security 1s a continuing
Secunity and will extend to the ulbmate balance of the Secured Liabilities,
regardless of any intermediate payment or discharge in whole or in part It
shall, subject to Clause 12 (Discharge of Securty}, in particular not be
discharged by reason of the circumstances that there 1s at any time no
Secured Liabiity ansing

1112 All nghts of the Secunty-taker under this Agreement will remain n full force
and effect notwithstanding a novation (novation/ schuldvemieuwing) of the
Secured Liabilities

Reinstatement

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

{a) the Secunty-provider sha!l remain hable to the Secunty-taker and the Secunty
shall continue as iIf the payment, discharge, avoidance or reduction had not
cccurred, and

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

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

Waiver of defences

Neither the obligations of the Secunty-provider under this Agreement, ner the Secunty,
will be affected by an act, omission, matter or thing which, but for this Clause, would
reduce, release or prejudice any of its obligations under or pursuant to the ISDA
Master Agreement, the Collateral Transfer Agreement or this Agreement (without
mitation and whether or not known to 1t or the Secunty-taker) including

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

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

13
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(c) the taking, vanation, compromise, exchange, renewal or release of, or refusal
or neglect to perfect, take up or enforce any nghts against, or Charge over
assets of, the Secunty-provider or any other person or any non-presentation or
non-observance of any formalty or other requrement in respect of any
instrument or any failure to realise the full value of any Charge,

{d) any incapacity or lack of power, authority or legal personality of or dissolution
or change In the members or status of the Secunty-provider or any other
person,

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

4] any unenforceability, llegality or invalidity of any obhgation of any person
under the ISDA Master Agreement, the Collateral Transfer Agreement or any
other document or Charge, or

{9) any insolvency or similar proceedings
Immediate recourse

The Secunty-provider waives any right it may have of first requinng the Secunty-taker
to proceed aganst or enforce any other nghts or Charge or claim payment from any
person before claiming from the Secunty-provider under this Agreement

Additional Secunty

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

Transferability

1161 In case of assignment or transfer by the Secunty-taker of its rnights under the
ISDA Master Agreement and the Collateral Transfer Agreement, the benefit of
the Security and of this Agreement shall be automatically transferred to any
transferee or assignee (whether by way of novation or otherwise), of (part or
all of) the Secured Liabilities (including for the purposes of Article 1278 of the
Belgian Civil Code (to the extent applicable)), and the Secunty-provider shall
sign or cause to be signed all such further documents and take all such further
action as may be reasonably required from time to time to ensure that such
benefit be transferred to the transferee or assignee Such transferee shall
henceforth be regarded as a beneficiary for all purposes of this Agreement

1162 The Securty-provider may not assign, transfer, novate or dispose of any of, or
any interest 1n, its rights and/or obtigattons under this Agreement without the
prior written consent of the Secunty-taker

Discharge of Security
Release

1211 Unless released in accordance with Clause 32 or Clause 4, the Securty
created and perfected in accordance with this Agreement will continue and
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remain In effect until expressty released by the Secunty-taker The Secunty-
taker may at its sole discretion grant a full or partial release of the Security

1212 Subject to Clause 12 2 (Retenfion of Secunty), the Secunty-taker shall grant
an express release of the Secunty promptly upon the occurrence of either of
the following

(a) the Secunty-provider having irrevocably discharged and satisfied 1n full
all the Secured Liabiities at a time when there 1s no possibihity of any
further Secured Liabiities coming into existence, or

{2)] the Collateral Transfer Agreement having been terminated In
accordance with its terms

1243 Further to any release in accordance with this Clause 12 1, the Securty-taker
shall procure (iIncluding by giving any necessary instructions to Euroclear) that
any and all Euroclear Ccllateral required to be released from the Security shall
be transferred back to the Secunty-provider as soon as reasonably
practcable

Retention of Secunty

If the Secunty-taker considers that any amount paid or credited to it under the ISDA
Master Agreement, the Collateral Transfer Agreement or tus Agreement 1s capable of
being, or any such amount I1s, avoided, reduced or otherwise set aside on the
winding-up of the Secunty-provider or any other person, or otherwise, that amount
shall not be considered to have been paid for the purposes of determining whether all
the Secured Liabiliies have been rrevocably discharged and satisfied in full

Expenses

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

Rights, Walvers and Determinations
Ambnguity

Where there 15 any ambiguity or conflict between the rights conferred by law and
those conferred by or pursuant to this Agreement, the terms of this Agreement shall
prevail

Exercise of nghts

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

Determinations

Any determination by or certificate of the Secunty-taker under this Agreement is, in the
absence of manifest error, conclusive evidence of the matters to which 1t relates

Notices

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

Partal Invalidity

if, at any time, any provision of this Agreement i1s or becomes ilegal, nvahd or
unenforceable 1n any respect under any law of any junsdiction, neither the legality,
valdity or enforceability of the remaining provisions nor the legalty, validity or
enforceability of such provision under the law of any other junsdiction will in any way
be affected or impaired

In case of any such illegality, invalidity or unenforceability, the Parties shall negotiate
in good faith with a view to agree on the replacement of such prowision by a provision
which 1s legally valid and enforceable and which 1s to the extent practicable in
accordance with the intents and purposes of this Agreement and which n its
economic effect comes as close as practicable to the provision being replaced

Counterparts

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

Declaration in respect of documentary duties

For purposes of article 8 and following of the Belgian Code on Varnous Duties and
Taxes, the parties declare that this Agreement was executed outside of Belgium
Governing Law

This Agreement I1s governed by Belgian law

The parties confirm and acknowledge that the pledge created pursuant to this
Agreement i1s valid and enforceable and that the Euroclear Collateral Account is the
relevant account in the meaning of Article 17, § 3 of the Financial Collateral Law

Choice of Forum

The courts of Brussels, Belgium have exclusive junsdicton to settle any dispute
anising out of or In connection with this Agreement (including a dispute relating to the
existence, validity or termination of this Agreement or any non-contractuzl obligation
ansing out of or in connection with this Agreement)
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This Clause I1s solely for the benefit of the Secunity-taker and nothing in this Clause
shall prevent the Secunty-taker to commence any legal action against the Secunty-
provider in any other junsdiction and the taking of any such legal action in any
junsdiction shall not preclude the taking of any similar action in any other junsdiction,
whether concurrently or not
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This Agreement has been duly executed on

CREDIT SUISSE INTERNATIONAL

& date stated at the beginning

Bk Kwan Chung
Titte Authenzed Signatory
BARCLAYS BANK PLC
By
Title
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S
Emilie Blay

Authorized Signatory

By
Title




This Agreement has been duly executed on the date stated at the beginning

CREDIT SUISSE INTERNATIONAL

By
Title

BARCLAYS BANK PLC

BY /. AL By
Ttle Mp Title
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