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Registration of a Charge

Company name: BARCLAYS BANKPLC
Company number: 01026167

X8GCGBMB

Received for Electronic Filing: 18/10/2019

Details of Charge

Date of creation:  04/10/2019
Charge code: 0102 6167 0232

Persons entitted: THE BANK OF NEW YORK MELLON AS TRUSTEE (AS TRUSTEE FOR THE
SECURED PARTIES)

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.
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Certified by: CLIFFORD CHANCE LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1026167

Charge code: 0102 6167 0232

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 4th October 2019 and created by BARCLAYS BANK PLC
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 18th October 2019 .

Given at Companies House, Cardiff on 21st October 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEED OF SECURITY {the "Deed"} has heeri imade on’ 4 Oiciober 201
BETWEEN:

{1 _E&RLL&%’S B&Mﬁ ?LQ & mmmay iniior pma’icd Lmdaf ihe; L;;m of Engﬁnﬂ andl
Wales, whose registered - office 15 aho 1 thmzi Place, Londen, Eid4.SHP (ﬁm
_ Ewmwey”}

{2y THE RJ&WE QZTEI? MNEW. ?@RK IWEELS,,@T@ a baﬂklng corporation organised pm‘@uam
T o the laws of the Siate ﬁfNﬁw York (the "Trostee” which expression shall, wherever
~the context so adimits, include such company and all other persons or companies for.
- cthe tifmg %}t:mg the ’i:ﬁ'u%tm or Ub%iﬁeﬁ:‘i‘% pursuant 10 this. ﬁ{:ﬁd} a frustes for-the S@gurmj :
Paz‘tae:g and : '

R if;‘%'}'- T THE EANK ﬁF NEW YGRK MELLK}N A b”lnkl% s::m pm’mmn {ﬁfgﬁiﬂi‘fﬁﬂd gmrsuam '
: 1o the laws of the State of New York acting in its capacity as amanger of its agm}rsyj“ _
s kﬁdmg and cash reuwa&tmﬁnt ;;@rwm (ih& ”Agwt Lergdm*”;i

. ’-wmmm g

: (A} Bortower. mtemig 10 ﬂl’l‘iﬁf mt@ ofe - OF Do sizn,unuax Esancimg tmmmtmr;& &Hd
r&pum}:‘wﬂ& imﬂ%a{:‘imm amd!’m I"ﬁ';VEISE mpmchaw tm ; dﬂﬁ{}?ﬁ% wﬂ;?tii ﬁﬂﬁ Sewmd

: !S:MSLA Rapa:z Agzaﬁmani ot Tn;lf: Tranﬂ.fsr GMSLA

o {B) _:Ta secure 169 beig&ﬁiﬁﬂ& to t%w Secured Parties under ?hf& Pﬁéﬁgé GMSLAS, Repo
o :Agwemea;ta and Title Tragsfer GMSLA*{ and its obligations fo the Truswe under this:
: _--I)aﬁi the Borrower has agreed to enter; infer ali, into this Dead and the: EACA

. 'HE}W THE%&‘EF{}RE ihe pames hm ;:by dgrw as fﬂHQWS
A ’.{!Fi{“IN}LTi@NS 3?@13 H%Z ?ERPRETA'YE{}NS
Ao _ Bi}gimiiwns _

Unless otherwise defined herein or the coniext requires otherwise, capitalised -

© terms usid i this Deed have the meanings ascribed to them in the' Pledge
GMSLAS, the Tide Transfer GMSLA% the: Repo Agﬁf@ﬁmﬁnls uor the CAC&
(ag applicabl«@) In aa:ici;imﬁ

'”As::mmnt(@} heans ﬂﬁﬁh qoouunt w;th iim ilmé;@diaﬁ in the name of f;hﬁ-_ :
Borrower subject to the terms of the CACA as specified in schedule 3 to the
CCACA and including nny  simcessor &mem(%} {uw%udgrsﬁ following any
.'31ﬁde31gma§1{m renumbering o othet mudzfmatmﬁ from time o time) to those
“so-specified which are subject 1o the ferrms _ﬂf 'tm CACA ami ”A&mm’aﬁ“ ':;halis_.- ’
~be constried ;u:mrdmgly -

"’Aﬁmmmiraﬁﬁﬁ' -E%nt" -meahé:‘- '

iy mﬁ gxegentatmn of an. appiamﬂ@n o ﬁze eourt ft::r the mak g of an :
ﬁdmmmmtmxﬁ order in relation to the Borrower:; i



' -_(u} ‘the giving Qf written noi;ca by any pﬁ:r%cm (w 10 s m{iiifsd to éa SG) af}
-its mtentmm to appoint an aémmistrator Q‘f the: E»G;?@we:r ot the 5 mg nfu
Such a ﬂoizca with the court. :

- "Allpeated” Collateral” méans 'the Collateral in. the Account(s) notionally =
~allocated to each Securities Lending Client inder a Pledge’ GMSLA by the:
- Agent’Lender: from: time to time and as otified by the Agent’ Lender to the
E@{mwer ﬁ"om ﬁ.me totime. S
- S e
Assxgned Repﬂ Agreement mearis a Repo Agrecmem created pursiant 1o
_ thé replicition and amendment agreement. dated: 4. Oﬁtoberﬂetween the -
Borrower 4fid The Bank of New York: ‘Mellon; dmongst other: things,
- teplicating and amending the global master repurchase agreement between the
- Borrower and ‘The Bank of New. York Mellon dated .20 ]anuary 2{}@5 a8t
: '_amended re:stated and/or supplemenmd from time to time, . '

- _ "Assxgned Rzghts rmeans any nghts of the Borrower in respect of a Secunt:es" - .
Lendmg C. Ijent under : - :

D (z'i)': o .paraﬂraph EO 2(11) of an- Asmgned Tltﬁe Transfer GMSLA Substamlally e
in the form of the 2000 GMSLA and : : :

.' (b ".paragraph E@(C){!l) of an Assngned Repo Agmement subsmnt;a ly in
= .the form of the 2000 G’\ARA '

: ”Assagned Title Transfer GMSLA means a Tltlc Tran%fer GMSLA created. S
i pursuant. to:the: rephcanon and ‘amendment agreement date:d “#k= October
- '_between the Borrower and The Bank of New York Mellor, amongqt other-
- things. rephcatmg and amending  the giobal master secwitles lendmg' _
. agreement between the Borrower and The Bank of New York: "\/Ielﬁon dated 39 -
- ..Fcbruary 2003 as amended rcstated andfor. supplementcd from tlme to time.-

- "CACA" means the CIloba,i collateral account control agreement (segiega‘ted." -
for- pledged. collateral — English law) (a5 aménded and supplementéd - from -
. fime to ‘time) between ‘the Custodian, the Bomrower, and the. ‘Triistee in its” -
- capamty as Agcnt Lender and Secured Paﬁy dated 4 OCtober 20!9 '

: "Charged Pmperty meanﬂ all of the assets, rights and undf:rtakmg'; oi thc'-
Borrower which from- Elme to timé.are the subject of any’ Security created.or
expressed to be creatcd by at in: favour of: the Trustee by ot “pursiant to. this.
Deed : : -

.'._---"Cnﬂatera! nghts“ means ail r;ghts, pawem and remedies of the Trustee
' -prowded by or pur%uam to thas I)eed o1’ by law:

”Cmstﬂdian ‘means the Sccur:um m&ermadlary :dennﬁed in- the CACA and af_- o
E which- thf: Accouni(s) are held. :

_ Delegate fieans any person appomted pursuam to Clauﬂe 16 2 {Dﬁie,gazmz)f_: o
~ and any person appomted asan atzomsy of the Tmsiee andfer aﬂy Recewer



Encombrance” mieans. any mﬂg%@ charge (whether fised or floating),
_._;piadgﬂ lien, hiypotbieation, standard secwity, ﬁﬁ%igﬂmﬁm by wiy of security.

- oor other security interest securing any obligation of any person oF any’ g}ﬂmr :

: ﬁglﬁﬁmem* or afmng@mﬁm having o simtler effect..

' Eﬁfﬁmammi Event” mﬁam (y tﬁe ﬂf:cmmﬁm: i}?’ afi Fm it of Df:fzmlt {ag-
“defined in_ary Pledge: GMSLA) i respect of the Bortower uider 4 P?ﬁdgz 2
GMBLA, () the veeutrence of an Bveat of Delault (@5 defined in any Title
Transfer GMSLA) i respect of the Borrewer under & Tifle Transfer GMSLA, -
(i) the odcurrence or éiwigﬁ&tmn of ain Barly Termination Diate (35 defined in
-any Repo Agreement. w%:i%iantzaiiy in the form of 2 2011 GMRA) following an

iy

- Event of Default (as defined in any Repo Agreentent ququﬁttaliy inthe Torm

- of w2011 GMREA) in respect of the Bopower under 4 Repo Agreement
* substantially in the form of 4 2011 GMBRA, or (iv) the otcurence of an Bvenl
“of Default (as defined in any Repo Agreement substantially iu the form of a -
20000 GMRAY in wagmm of “the Borrower under @ Repo Agrmmﬁm_
subsmnm]ly i ihe form of 2 2000 GMR& ar (vl the occusrence of- any of the
events  lisfed gub«pamgmphs i aﬁd {g} fs () ot Clauze 4.8

: (C‘yyﬁm’é:m{mn .r;xummamr) '

Exeluded  Ttems” mﬁam {1} the '%Qm‘l’[y {:rﬁd%@d i}}g Ehi‘% Dﬁﬁd
tgntingly- imposed on all securities i deaa?mg syaiam} i which s
Pmpmy may be hgld or (113} any security interest m fawur of th@ i;lmmdmn
ﬁxpx essly referred (0 in'the CA CA.

Cu} 4 hm :

- Trivestoents” mears an ¥

() stocks, _hm@s d*;ben%mm Sﬁcu‘i‘ltlﬁ‘i bonds: am:i ccrtﬁlcat@g of deposit
o -and mti?m insteuments ugﬁﬂng or wknawle@gmg mﬁﬁbiﬂﬁn&ﬁ&

) : mtﬂl’@%t’-} in milwuv& mvestrment a@hem% in W_hatﬁvm farm or
' j:s,a‘!ﬁms:_mimn any such scheme.i is esta;bizshgd,

CGHY ‘watrants and other instrurients entitling the holder to subscribe for or
' ' af:thsim any’ "iﬁimﬁ%m ents describied in pamgmpl}s (i) ot (if) above;

(v} -'cm‘nﬁcﬁtﬁ gmd mhm m%{rvmaﬂt% canff:rrmg w!}tmcma} o pm;:rarly
© 0 rights {other than ﬁp‘imns) i mspeci of the mwastmenm in: gmagmphxj
({) {ii) or (m) dbove; and

e .-mpmogﬁs to acquire ary investments described in paragraphs (1)t (w} i
Co dbﬂV@

: _'m ﬁ&uh case held o any Asmiml and mciudmg any contracios] rights and a;ray:____
.mghl to-detivery of all or aﬂ}' gﬁarl mﬁ ’%mh mwﬁment& fr{;sm 1%1116 i imw

'”legﬂ E}M"ELA“ mc"m @ g]ml};l}. master  securities ltmdmg agmcmw&
entered into on or after the date of this Deed between the Borrower and The
‘Bank of Mew York Mellon as agent on hehalf of & Securites. Lam:h% Clight
under which the Boitower agrees to collateralise iis obligations it réspect of
- such dgzmmem hy gmn*:mg securtty. for ‘the ‘benelit of, amongst others, E}m



Securities Lepding Client: avera pool oF aséets, and, “P‘iﬁdgﬁ ﬁlﬁfiﬁiﬁm m@mx _
i m@} twoor mmm ﬂ«ti” thfm as iﬁ& context 1&@;1}31%

‘Rw&wﬁr mews 4 receiver, reﬁﬁwar and mamg&x ot ‘whme ;}tz;%“z'mtmd "E}y- '
law, an administrative receiver and that term will inclode. amy appointes made
-'um:lﬁr g jﬁmi of %wmﬁi dppﬁmm‘iﬂ“m .

"’Reguiaimﬁg means the ﬁmﬁma C@iimm{ Aliﬁﬂgﬁm%ﬁt‘% (Mo. 23
f@;eg&hmne 2003, as ammdad '

L ”Reiamxﬁ Rﬁgﬁlt@ TICATS, m re?aﬁun o any. axsel:
{i) ﬂ}ﬁ ;smg&ﬁds of sale of Ay g}aﬂ, {33: that ..:ES”%ﬁi
(i) ; :::zl} rwh‘%% um:ier fmy 1155:!:}35 dgf%m@ﬁt iﬁrsaiﬁ m msp&t:mf mdt asset)

Cfiiiy - all rights, interest, powers, i:smt&ﬁﬁ simms. sauses of action, contracts;
: warmmms mmedm%, security, gudmnweﬁ indempities op ‘eavenants
for %tﬂ;if,: ifi respeu of orderived froc that Asset; s,

vy r:mj.f mionies antd pmgmdﬁ, ;;md or px}ydblﬂ or mhm pm'gamy in wbpﬁm :
' “of that asset.

”&agu Agreement” means each master agfeemcm aﬁmmd into on or pnm o
- the date of this Deed or atany time after the date of this Dieed pursumnt o the
“Global Master Repurchase Agreement dated 20 Januagy 2005 and the
Assigned Repo Ag_rwn}ﬁﬁ_t as each may be amended from tme and each
-bietween the Borower and The Bank of New York Mellon as agent on behall
of & Securites Lending Client, substantially in the form of the 2000 version of -

. the Global Master Repurchase Agreément (as puﬁaimhed by The Bond Mirket

Askociation and the International Securities Market Association) (the 2000
-_GMRA“} o doctimenting. otie or mole mpurchase transactions or reverse”
: 'fﬁpﬂiﬁha@ﬂ tmmdmﬂm ot any tmu&;i‘cmble awurﬂy or gwu[} L‘ii fraﬂﬁfﬂfﬁhlﬁ

more of thﬂm as ma amnimi mqulr%

"Secured Qbisgatmm means all prmn% and: ’I?‘nmre: am{:runﬁa, ohizgatmm and_ -
linbilities (whether dctual or contingent) owing frou the Borrower fo the
< Trustee {(whether {or its owir-account o as ristes for the Secured Parties 4ad.

- including the Trustee Claim) or owing from the Borower to any of the

Secured Partics under any Pledge GMBLA, any Repo Agreement and/or any
Title Tfan&fcr GMS&A ;mci this Deed.

"“Semwd Pmﬁy” IS the Tmsmc, the Securities Lending Clieit under an}r-
Plgdge: GMSLA, the Securities Lending Chent underany Repo A&gmbm{iﬂt or

. the Secarities Lending Client under any Title Transfer GMSLA, and "Secﬂa‘eﬁ

' '?‘dmﬁs nedns any tWo OF T00rS. of them as the conitext 5o ri:,qmrffs

' “i%emratms Lenﬁmg {Tslent’ medns a ::,imm of elther The Bank of New Ymrl&_;
- Melion o the Eank of Nfzw Y"r:}fk Mellon. ‘%&J’N‘&f tha{ hiag ﬁmﬁmﬁ vk g
: .SLAA



{c)

* "Beeurily" means any charge (whether fixed or floating), assignment by wiy

of security or any security intérest of. ﬂﬁ}f fend- armﬁg pwwmﬁ i thie terms uf-

+ this Deed.

- ._""ﬁﬁ:ﬁiﬁmiy F@ﬁ{id“ irieang ﬂ‘m pmm} beginning on the daiﬁc of. %im Deed and.'
ending -on - the date on which all the Secured Gbizgatmm h;wfs bem :
-ummdzmmiiy a‘ﬁd uwwcabiy gmd amd dm&ma ged I fu!i

“’.%SLA&” Tigks ANy a presment én ered o fmm fime to firiie between eithir

The Bank of New York Mellon or The Bank of Mew York Mellon SANY and
g clisnt of The Bank of NEW York Mellon or the Bak of Mew York Mellon.
- SAMNY pursaam to vwhich The  Bank of Mew York Mellon i authorised
directly or indirectlvl o enter inte any Title Transfer GM%LA i{ﬁpﬁ.

.&gmﬁmmli el W@dgﬂ Q}MSLA as agenl onils b&hﬁff

. "Fitle ?xansﬁ‘ar GM‘%LA” 'meam a- g"icshal aster, %ecumtw; Jeiiding
- agrestent entered inta o or priot to the date of fhis Deed or gt ‘any fme affer
“the date of this Deed pursuant to a global master securities lending agrégment
- dated” 19 Februar y 2003 and the Assigned Title Transfer GMSLA a5 each may’
“be amipded from Gine to tme wnd each between the Borrower and The Bank
of New York Mellon ag agent-on behalf of a Securities Lending Client
- substanitiglly in the forra of (i) the May 2000 version of the plobal master
- securities landmg agreerient {the "2000 GMBLA") (each as published by the:
Anternational Securities Lending Association); decumenting; among z}thzm_
gne or more. wansacuons for the pmuhasm sale, transfer or Togn of a4
- ransferable security or group of transferable secorities, and "Title Traﬁsfer :
: ﬁMSLAﬁ" means any two of more mf ﬁaam as the mnt&%ﬁ wquzwa

'””}"mﬁteé Atmm}fxt*‘ meas, unless f:tt%mrw;qg specified in: writing wﬁh it lc&sr :
. five (5) Business Days notive by the Trustee 1o the other parties to this Deed,
: fhe Trugteeq account: :apé:(ﬂ;flﬂﬁ 1y Claum BEL{b} (Awmmﬁ} :

“Truaﬁea Claim® fivesns the Bﬁrmwar 5 mdebtadn%s ‘iﬁ tht Te ustue unclm this

':'Dﬂe:ii?

| Iﬁt@erprmﬁﬁﬁn :

......

wﬂ:haut hrmmmn and any W{I}Iﬂ% mil{i;wmg &uah tcg ms shdfi 13@ cgmtrue:j 3@,:

‘ltustiative and shall not Timit the mwmng or wopc of the phmw or wirds
e weaesimn such termis. : :

%" denotes the 1awf'u1 mﬁm{.y ﬁf the ﬂmtﬁd Statﬁ% of A‘fﬂ&mc&
A r&femme in this Deed to dl‘%}f C,hargm;i P‘mperﬁy o chﬁi’ Agsel. Eﬁclﬂdtﬁ‘% :
“unless the conirary mieni!szm appwm pm%ma‘ and fuium {,haagf:d Pmpmty of

: mhm ABSEE

' ‘:U.;:;ess i vontrary indication appears, any reference in this Deed (i) to the
- Borrower, 8 Secured Party; the Costodian or the Trustee shall be construed so -

"
B



Casie ﬂ’]%iiidﬁ s mﬂ{iﬁ&%m& pﬁmmmﬂ Agsighe and pwmmed tranistpites and (i)
oA gmvmmn @i bawiis wiﬁmmﬁ t@ That pre:msmﬁ 25 amended or re-) iéh%:tﬂil

(@} o Any g‘ﬁfﬁ‘*rﬁnm in iim ﬁecd to 4 Eﬁiﬁﬁga GMELA 3 Tiii& meafﬁr GMSI,& @

SLAA, a Repo Agreement, an A%ign&ﬁ Repo Agreement, un Assigned Tifle.
CTransfer GMSLA or o CACA is a réference to that Pledge GMSLA; Title
CTransfer GMSLA, SLAA, Repo . Agrestient, Assigned Reph Agieement,
_-;_-.Amgm:d Tifle Transfer OMSLA ot CAFA' a5 Ei’mendﬁd mwtamd aﬂdf@f"
_ %ugj@ﬁmﬁc:mgd from tie uma '

T (E} ' .ﬁ’!dm}a el Schadﬁfa E’;w{;imgg are fi}t cuse: aﬁ’ [f:ffz;:mc@ (}3.'13,}”

.. fgy -~ The i‘."akm:umty rmamd hy or pursuant 1o this Deed and the’ righm of the T‘I‘ﬁﬁmﬁ

* . under. this Deed shall be enforceable notwithstanding uny change in the:
eonstifution of the Trustee or 18 absoeption Tito, of amalgamation with, any -
*other persoit or the ﬁﬁﬁ}ﬂl%]tif)ﬂ af all or any it f:;f ity ﬁmder‘iak;% by afy”
. mh@s pem@n

{hys JIn thfz wmt {}f any conflict Between 1 1) the: Pl@dgﬁ GMSLA& ihe Re@o -

Agreements, the Assigned - Repo ‘Agreements, the Assigned Title: Tramffzr :
~GMSLAs, the Title Transfer GMSLAs and/or the CACA and this Deed, this
Deed shall prevail; or (2) the Piedgﬁ OMELAs and the CACA, the CA{EA.
;.&Mi prevail. ' -

(1) - Aqy. refererice i m this: Decd 1o & Cl&uw org Schedme g arz;,ferﬁng;@ to a Clavse.

of o1 2 Schedule to (as aﬁp@m&bi@} ﬁm I;“de

(ineliding pursiait fo the. exercise of the Agmgneﬂ Righis) %hali ba car ried ot
- reagonably, : : e

{jj -Any currency cgﬁvﬁrﬁmns mmﬁd ut by the Trugma und&r thm D&ed. '

Beparate :S&ecﬁrﬁiiy _

Clauma 4.1 (Fix:‘?d {I‘harge gver Awmmt(.s H %{3 4.4 (ﬁimgned Rag%im Sh;;ﬁ be
‘consteged 45 each creating a separate and distinct fixed charge or dwgnmt.ni over or
of each rciﬁwam. asset within any partzw?ar aims of assets referred to m this Deed and
- thé failure 1o create an efféctive fixed charge or awgnmmt {For whatever Teason)

over orol any one asset shall not affect the natwre or validity of the charge ar

: -asmgnmem overor of any other assl whether within that same class of assets or not.
: ilerd me ﬂ:nghm

_EM@@& as @th&rmw @xpm&sly mﬁwmg}iat&d by this “ﬁee@d fil ;:;@r%::m whﬁ 1 nola party
to this Deed has no Fight under the Contracts (Rﬁgl’s‘tq of Third Partics) Act 1999 fg.. -
enforee of enjoy the benefit of any teom of this Deed and, ;mtmth%taﬂﬁing dny term of
this Deed, no consent of any thitd parly is tequired for any amendment. ¢ mdu@ing Any

rﬂEEam:: oF coinpromise of @n}f lmbslit}f} or terfiination of this ﬁa@ﬁ

e
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COVENANT T0 PAY

Covénait o pay.

The Borrdwer: c’memﬁia with the 'Timtm tﬁat it- shall, on demand of the Trustes, pay, |

dl%hﬂigﬁ and sabisfy the Secured ﬁbi;gatmn& whis ﬂmy becorne dua in amaiddmﬁ-

' wz‘ih thisir res ymiﬁfa fermy,
2 ﬁﬁﬁau}t i‘ﬂt&i‘iﬁ%i

I tim Borrower fails ’iu pay any mﬂaunt yﬁyabiﬁ §::y it nnder ihm I}aﬁd B is {iu@ ciate: -

interest shall acerne on the ‘overdue amount (both before and after judgment) from the-

dare of demand until the date of payment Laj{iﬁlﬂgﬂﬂ ort & dally basis at the ghte
‘deterrmisied in necordance with and on the ferims det out in the Pladge GMSLAs; the
"Rﬁ}?ﬂ Agifzemmﬁs .«mdfm the Tzﬂa Tt alwi‘@r GMSLA& (wﬂmai dmﬁbiaumuﬁtmg)

D {,Q}Nﬁmim%iﬂﬁ ANE} {SQW@N ?ﬂﬁVﬁSi@NS
" @anmﬁieratwrﬁ

' Thf: Bt:rm::wm" ual,@rs u"m} tim Beed in Lﬁﬁ%id&r&tﬁﬁﬁ fjf ﬁ:m paymmt by &hﬁ ’""i“mm:&fa o
© the Borrower of an amount equal to $1, The Truste shall, on execution of this Desd,
' '-_pmwda 1r the Bofrower a letrer of payment substantially i the form set out in Part 1

of. Schedule 2to this Deed. The Borrower shall deliver 1o the Trostes an

aakﬂmwlgdgmﬁm mbﬁzmntmlly in the form set outin Part Tof Schedule 2 o this E}f:ec%

Cﬁmm@n pmvimma

' All ihe. Su:umv amat&d by or gursuam to this ﬁezﬁfd ise

j{jg‘;}} m’ﬁawd i favoir of the Trosles ay i;mstﬂc fﬁr e Secured. Parims fnd S:hﬂ' .
- Trustee shall hold the E}ész it of thm Dieed and the. Security ceeated by or

-pummnt to it o trust for ﬂqﬁiif- and as rustee f{}r the r}ihw Secured Parties; and -

E {b‘} - conlinuing Samur}ty fx::}r !;Ew gar{urmaﬂm pnym&ﬂi m:d dﬁcharm: ai" all the

Secured Q”Qizg&t}ﬂm '

'E{Kﬁiﬁ SECUE&TY
.'Eixe'si- 'ﬁhﬁ‘?gﬁ aver ﬂw Aﬂ&femﬁi(s} '

Thr: Boitower charges with full title glatanies f‘suh;mﬁ to tha Emiudaﬁ Ytems) and hy :
- way of first fixed charge, all of'its rights, title anidl interest from time to Gme in and 10 -

each Account, all Related Riphts and any debt owed by the Custodian to the Bf:)mawer :

_mpfemm;d b}f the u&tdlt béiance oy Aﬂmmt fmm time to i’zme
- Fixed ﬂﬁafgﬁ ﬂ"%?i?!f‘ Investimenis

The Bortower fr:hargm Wlﬁ‘i full it gﬁaraﬂmﬁ {subject o th&’ Emlﬂdsd I{ezm} Emd by

way of fiest tixed charge, all of its rights, ttle and interest from time to tme nand o
_dhe Investiments dnd all dividends, interest and ‘other monies pay,ﬁﬂe in respect of -

.ﬂ?‘iﬁ%ﬁ‘ Imfﬁrstmﬁm-% gmd all Rﬁiﬁi&i R}ghi:a Whﬂii’!i‘iﬁ? derived by way of redemption,




4.3

44

45

"fhu parties intend thix

-émmm ﬂwmngf} g::m*%m&me Gpﬁ{’mm guhqmuﬁmm mnwmma mmpmmu@ﬁ o
: mim*wziw)

3 '-.ﬁg@;gﬁ-iﬁﬁﬁﬁt -ﬂf&&*ﬂﬁﬁ%ﬂ{%} '

ﬂ}{i Borrower mugm spid agwu@ {0 apsign with Tull mh: gjmram&at (auizggﬁct to-the

‘Excluded Jtans) absclutely, subject fo a proviso: for re-asei g‘ﬂmfzn‘é o rz:ciempmm in
wecordance with Clause 21 {(Release 0f Securiry), all of s rights, claims, titlg and
_ 'a,nmmsi fromi fime tor e in and to the &s;;:gu_ﬁt( 5 _gndgﬁ Related Rights.

-Aﬁgagmﬁ ﬁ;gmﬁ, .

) 'Tl’m Bumwm a&?:gﬁ@ with full ﬁﬂiﬁ guarantes gzhm}iufﬁlyﬁ ‘%Eﬂ‘};ﬁti o'a pmw% :
o for re-agsigniment on redemption v accordance with Clase 21 (Releave of -
Security), Al of its rights whilsoever without limitation in respect of the
.Aw,gncd Rjg}ﬁs {m@iudmg any claims fﬁ}r dmounis payais%a in fespect Ehm‘mf}-

b} '_.Suhjaci to the prnws:ﬁ for £ E’%SSI’ETX?T}EE‘J{ ot mﬂemptmn 8 af’mesmd iy

payment at any fime in respect of any Assigned Rights shall be ta the Trustee:
CAceomt (which payment shall mmmuzs good digchage by the ralf:vum
' S%z;rﬂd F"art},f) ' : .

" Yhﬁ Trustée ghaﬁ appiy .my am@umg mcmwd by itin mﬁg@ct t::a? oiin mnmciiﬁn w;ﬂz :
ihe Assigned Ezghi:z« {a} if an Enforcement Event has Secured as though they were the.

proceeds ol sale in accordande with. Clause 22 Mp;zaﬁcamn af Proceeds (Post-"
: .-'-Efgz:ﬁmmfzgﬁ?}% of (b} otherwise, in accordance with Clause 23 (Appfzc atien af

s {Pw—E}wamenﬁ} nd S'Ol(ﬁ.y it ;‘espf:ci of amounts received prior to the -

rence of an Enforcement Bvent, the Tausiee will apply such amounts as soon as

.__rmsanahly pmcizcabi& fﬁ?%ﬁwmg ithﬁ d&tﬁ o whmh ﬂ’m Trusice mc&ewed stich
Jamounts. -

_":Fmam:zai-isﬂuaﬁ&rai

the Iﬂgai mwigagﬂ treated pm’gmm R {13 ﬁlauw 4 4 iA,mgned
“and each of {he secwvity interests and other rights created hereunder cach.

Righis)

..cangt:lmw a s&:&mty financial cc&i’ﬁatera a.rrzmgemem nndﬁr the Rejgulations.
'lﬁﬁmemmﬁ i ﬂﬂﬁtlﬂg mmm*y mi:amﬁt

"‘"}T“hzz Trustee and the E%nrmwef acknowledge that, among. @ztms. the Borrower has

gmma& charges porsuant 1o Clauses 4.1 (Fi ved C}‘wrgg pver fhe Avcount(s)) and 4.2 -
(Fixed charge over Inyesnents) sud an assignment pursvant to- Clanse 4.3

{Assignment of Account{s)}. Wotwithstanding this, 4t any tmeé during the S&Cﬁi"lt}’"'
Period, the Trustee may by notification permit such charges . created pursaank o
Clavses. 4.1 (Fixed charge “over the Account(sly snd 4.2 (Fixed charge over
dnvestments) and sueh assighiment wmm‘fzd pErshant - Clavse 4.5 (Aagrgﬁmmi af
Account(s)) 1o take effect as ﬂaaimg %cun‘iy interests by the
Borrower accordingly: and the provisions in Clauses 4.8 .0 Crystallisation: fw postive).
wamd 4.9 ifﬂﬂﬂff?ﬁaﬁ@?’i auomaic] will agapiy ' co :

tee mjtsfymg {hie +
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; -ﬁrgfﬁiﬁ%ﬁimiim: by notice

The Tmz}%m m.agz At gy fime by notice in writing to the BQYJ pver convert (1) amy

“security inferest created pursuant fo Clauses 4.1 (Fixed charge over the Amﬁnﬁf{,@}) o
43 (Assigiment of Accoant(s)y which takes effect ot is recharacterised as & floatidg -
“charge or (1) any floating security tnterest which takes efféct pursnant o Clause 4.7

{{:mz%?ém&mi 1o flocting: security mf@m&!} w;ﬁ} Emmeﬁ;mc ﬁff@ﬁ% into g imgd %umty'_

@

fer

G

o mﬁ,ﬂf% i
e :an: Efz'is’:ﬁaiémiﬂznt- Byvent his '{}Q{;m&;ﬁé"

] _'thfﬁ BDﬂGWﬂF bmwh&% mnv cw@ﬁaﬁz Uﬂdﬁ‘i‘ L 1?@%& 5. 1 {Nggﬁmw ;::im’gb and
: mqmgzmn o, decx!mgﬁ}

the: Tl"li%iﬁﬁ c:ﬂm;dw; acimg mmmmﬁiy that any af” the Char ger:i Fmpﬁﬁy may
¢ hetin _;eop,miy ar.in d:angar of hﬁmg %ermﬂ ar’ sold pmwam to: cmy form. fzf
'-- egai ploceds; :

lithb T{‘xus}i@u mmzdars acting, zsawnai:)}y that it is “a:mss%ary in ardﬁr t{} }}iﬂtﬁiﬁﬁ '
the yrﬂz}my r.:rf the S@curﬁy, or

{Zrystaihvsmtmn' a‘u’mmam -

()

R

@

fdy
A
o

F

- _E‘mtwﬁhsmﬁdmg C’ﬁaﬂse 4 8 {ﬂr}r&mﬁxwmy by notce) a?iaaz:m,5 and without

_ _-preguﬂm@ o any law which may have a similar effect, () any security m’imegf; :
ereated purspant ‘to Clauses 4.1 (Fixed churge over the Accouni(s)) o 4. 3- :
(Assignment of Amfemrzf( o)y which takes effect or is vecharaeterised as o
“Hoating charge or (i} any Roating security interest which takes effect pursuant

to Clanse 4.7 (Conversion o floating securlty interest) will. a;xtmmm:a}ly be’

i-cﬂmeﬁﬁd Cwithout fiotice) Wl!,h nmmmm a’;:ff@m it & fi md se-::uuiy m%eﬁzqa '
:';i . .

. an Eﬁfﬁf@:emam Bventpocurs

jths Emmwer bwache:b, aﬁy mwnmt unc’i@r Clau%e 51 (Nggﬁztwa piﬂdge ard

restriction on dealings) or any i ciréurnstance H1I8ES. Whmi‘l would give tise toan- .

'_--'ﬁﬁhg{itmn of the Borrower under Clause 9.1(b) or {g) (Pﬁs‘mw Ufﬁdﬂﬁﬂ}ﬂ}%g& -
by e Bﬁﬁrmver rmd the Agmf Lmuiezf) o mfﬂrm or notify the Tr ustee of any
. mam;i'

fasﬁy pﬁmm Tevies or 4 tﬁmpt& £ }&vy ;my dmﬁa% ﬁxe::c.utmn ot mhe:f pmc;@s*;'r
'agmmst iy of the: Charged E‘mperty including, bt ot lamzt&d o, amy--
- gharging order over alf or’any. part of the. Ch drged Po GpEtty;

"-Em Admmmramﬁn E:“;V{mf r}mum- -

g Rt,c@wﬁr is aypmm%:d over &}3 or wny @;&ii of 11'1; Chafg@d E’mputy

s wm&zmﬂ fm tém ﬁﬁﬁb]ﬁg {;3‘ d wtﬁ@hﬁmﬂ i@r ‘i;ha% valumary
p'{ﬂf the Borrower; '

gmwwm&l hqmﬁia’;@r i app@mied to me Eﬁm}war ot

i



“Triastee shall zive instructions to the Custodian to temove such restrieti

Ay & rwﬁm%ﬁfm Is passédior n miim 1% aﬂa{ia im the dissphution or wwgggm%aﬁmn. :

b tha Bor COWEL

: _;m any maimg:,i}u% @mcgfduru oL guwp if iakm in ﬁﬂ}f ;umﬁmimﬁ

Where the Trustee has tustricted the Custodian to switch @EF or otherwise restrict any

attomdtic mar gmmga automatic substitution or similar process tider the CACA (the -
“Automated Processes”) as o result of the ervstallisation nader this clause 4 ‘the-
tiong o ensble

the Autoniated Processés of the Clistodian describied in the CACA to resumis a5 soon -

@5 practicable upon the Trustee reasonably ﬁﬁiermini;ﬁg resuming the Automated

B Processes of the Custodian described in the CACA is not. gr&guﬁ;maﬁ i the Secured

Parties (by reference 1o the circumstances existing prior to the event which triggered
the tr ystﬂﬁmaimn} and that when makmg sich determingtion the Trustee will do g0 {‘1)
on the hasis of the position of dctual of hypetimtig,di Secured Partics 'on the date -

. _.thgf’mf and (2) considering any- representations made by the Borrower. For the
svoidance of doubt, ihe Tmﬁ;[@c will not be obligated 6 give any bue;:h matm@imm at -
-c{}f}}? tmﬁ@ following the occTences Gf an Elﬁ@xcam&nz E&mnt :

?R@WSEGN& AS *m SFC%JREN ANE ymmm“mm
| .?ﬁegﬁim ﬁﬁ&%ﬁigﬁ and ‘N}%I‘W‘tiﬂﬂ a1t daahﬂgﬁ

© The Borrower shall i‘“mt {Gr d‘ﬂ&mpt fﬁj,; W;lth(}ﬁt the priot wiitien - Lfaﬂ%m of tfif::- =
.Tsmtef: ' : B

S ) Ci@d%ﬁ or perinit to subsist Aty Exicumbrance, other than any %Ex«::ﬁudad Tetas,

aver all or. any of the Charged Pmp&ﬁy {mcm{img the iaﬁai title to the: r&!evant
' Aﬁmgnﬁd Rights where such Charged Propeérty consists of the henefisial tie
“only), any Assigned Title ?Lamfﬁai GMSL}% &%1@%@ Rs:pﬁ Agresinent oo
P cfige GMSLA o

(’b) - {other thai ;n-fam}m ﬁf”%{ha?Tﬂflstéz puﬁuam ic this Dead) '.i%iiﬂ:ﬁ_ﬂé., ledse, Joan, .

- grant 4by option over, sell, transfer, assign, declare a trust over ¢r otherwise
- dispose of or otherwise deal with any of the Charged Property: (including the:

' Eega[ fitle fo the relevant . Mmg,med Rights where such Charged  Property
consists.of the beneficial title onlyy of any Assigred “Title: Tigisfer GMSLA,

- Assigned Repo Agmemﬁnt ot Pledpe GMSLA or, in gacli case, any part orany”
wights thereel o dtfempt or agree 1o do 50 except in the case of {hsp@‘:als -
expressly permitted by the ferms of the P!&d@& {%MELA anci tzﬂnﬁmiﬁ:d .

- accordance with the CACA or : S .

: 'Wﬂiwr'-ﬁf -sét- %ﬂsff -

'Withﬂu;t prejudice 1o the m%la«-agreﬁment closé-out mechanics o§' any Pigdge GME‘%LA,
o Title Teansfcr GMSLA or Repor Agreement the Bortower waives any tights i Ay
have © apply, set off and/or consolidate any and - all amowts’ payable by it to a -
Becured. Party against any amournts payable o the Borrower by a Secured Party n
connection with the Assigned: Righm wmspmvc of which apreement such rights -

arise wnder and whether such mg‘hm are actual of ﬂﬂﬂhﬂgﬁlil The Borrower shall

- procure: thiat ﬂﬂ aihham ai‘ the Borrower shall set olf and/or coisolidate ;my and 4l



62

-ammmm payable. E‘ﬁz i o 4 Smmmd ?m}f BgainE am,f Aniunis. pwah & id 1he
:Em rower by a S&’:m ed Pmy m (ﬁﬁﬁmtmﬂ wath the Mmgﬁacj ﬁzgif‘sta

: Emﬁ;ﬂigd a{wmamg for hiﬁﬁ

Ay The covenants w61 oul i seetions 3{]} {2’} aﬁdﬁ( ’i"'}'@.f thi Lav of ?sé’pﬁrﬁy”:'

- {Miscellaneouos Fmvma}m) Ast §‘9§‘4 wzﬂ 1o Bxiwd éﬁ %Tiéuwd {F f}fed- -
L E{wum}} :

' {b} Ter the mtﬁni hat full title guarantes is gjm"wdé:ﬂ by the: Borrowar umdﬁr |

Clause 4 (Fleed Secarity), it shall b amgﬁlad in respect of Clause 4 (’Fm,ed

' :Sé’{*ui‘ﬂji}- that the Borrower 15 disposing of the Charged ?mpm ty free from all

e dnd ﬂnaum‘%azanr:m (whether monetary or not) and from all other rights.

“exercisable by third pariies {mcmdmg ligbilities Iamgmwd and rights. L{m{"mﬁd' o
"by ar under any enactment). _—

- -.Ffﬁmﬁm A@SSER&HC%}

Exﬁ:&mmn of zmpked mvenam '

'f"l?he covenant set out i section 2{1}{5} of %hc: Law of ?m;mr%:y {Mi%@f‘:ﬂ&l‘%eﬂk}‘;-
Provisions)y Act 1994 shall extend to inelnde the obligations set'out in Clapse 6.2
o {Further assurance) bal&w

i fgui‘tﬁﬂﬁi‘ .aSs’ﬂ&&m& 2

- The Borrower shail promptly, at its own cost, take all such action (including making
© all filings, registrations and notarisations) and execite all such documents (including -

mglgnmﬂntg itmmfﬂﬂ mmrgag@m r::im‘ig% E’Iﬂﬁc&ﬁ zmd matmczti@ﬁ&) a%: ih@ Tm%mﬂ :

' -:ﬂ:% nmmt}aﬁ{ﬁ}

(@) o "pﬂrfegl, @r@t&a{ and/or maintain the Sccm‘xty z:reamd ‘o mmﬁdf;d fo be

created in respect of the Charged Property yurauant to this D&ed or fm' ﬂ’lﬁ-_
exercise of the Gc}lia‘t@rﬁl Rtghm :

{h) 10 vonter or :ﬁzfeats a:m.tlm'Trustﬁc thie securify intérest on iy asset, fight o

 undertaking of the Borower intended to be crested: or vonferred by or
- pursuant to this Deed in réspeet of the Charged Property, which may include
- the execution by the Borrower of a charge or assignment over all or any of the.

assets, rights or underfakings constituting, or intended 5 constitute, the

; Z{Jhargﬁ::i ?mpeﬂyo, andior

(s“:} *.{D %ai,ﬂl!,&t& the Z‘%fﬂ‘i'%ﬁfiﬂn of thfé: Ch&fgﬁd F‘mpﬂriy

A pari Gf stich fmihf;r “dssurance; i;fi{:z Efg}rmwm’ dgwe;:& ‘I,hat the Tms!:uﬂ 1';:13,}’ i
accordance with Claose: 13 {Num:e af Awgﬂmm:} give such n@tim in @rd@r b T
' -'mmfﬁ't amy ﬁfd:imiéhlﬁ asii et to o &gzj %s:gnmaﬂt a



INVESTMENTS

Dividends a'nd-diﬁﬂ;ﬁ%miﬁﬁg

- AH dividends, interest mé Q‘ﬂ?&ﬂl‘ monies or dmiﬁbmh@m arising from the Investirents

shall be credited to the. Aveount(s) and subject to the Secirity created by of pursiiant

o this Deed. Following the octurvence of a- Enfordement Event, all dividends,
~interest and othér morites arising from tﬁa Inves tmeatis may be: applicd 23 tﬁ{mgh ey
were the pmwﬁdq of sdle in ﬂu:ardanm with Clause 22 (Application. ﬂf Pmree{fa

{ P&ﬁ e Erg‘"mwmmm

'Eﬁrmwgr E‘igh‘i& pmm‘ m en’f{m:&ment ﬁ§ the Sﬁs:mrtty

-?i”iﬁ?‘ io the enforcement of the Smmﬂy credted by op pursﬂﬂm iy ﬁm I}eed tﬁi{: '
Bosrower shall not éxercise any of s Tighis and - pgwmg inrelation o any of i:bf::--
B “Investiments {maludmg wﬁnﬂ righis): : co :

: 'Vn*&mg nghizs aﬁ%r @ni‘wﬂ@mmt 9‘%’ thig: Sﬁmrﬂy

_{Z-Subjeat 3;@ Qiau‘«;e 74 (Waiver g::f mu;’ag ﬁgfm Eni Tf"éﬂ.‘s‘i‘ééf}i, u@m‘; the oceirrence. QF an L
Briforcement Bvent and. where the Trustee takes steps o enforce the security in -
- accordance with Clause 12 of this Deed, the Trustes miay (Bot without having any
: 'mb%zgatmﬁ torido o) give notice to the Borrower that this Clanse 7.3 will apply, With

effect fron the giving of 1hal notize the Trustes may, at its discretion, in the name 6f

he. Borrowet' of ﬂthuwzw anid m%h@ui any ﬁmher mmaﬂi OF ::mthmﬂy fmm thf: :
: .BQHQW@I” : E

'(a}. - exefeise (Qr fﬂfmm fmm ﬁKﬁfGiSiﬁg} zm}f v@%mﬁ rlgm% m mspmt of the.

Inve%tmmts fnd

by “exercise {cn* refrain fmm ﬁmmﬂmg) ti‘ﬁm pﬁwam and ;ﬂg%m mn’fﬁrmcﬂ o Gr

cxercisable by the legal o benefieial owner of the Investioents ncludmg the

' ﬂg‘ﬁt in relation o any wmpaﬁy whose shares. or G%har W;uﬂh&% dre. mcmd@d s
in the Inwmnam&, 1D conCur or pdmupatcf in:

o the r&eanstmcncm amalgammmn sale ot -other dmp%ai of such .

company or any.of its assets or uidertaking (mﬂuﬁ;m the’ mchanga_

-onversion or reissog of aﬁy qhmﬁ or ﬂmuritlszﬁz A5 & LOnsequence.
- -.ghm@@f)x o : ' g

iy iha reledse, Iﬁﬂ@]ﬁﬂ&ﬁﬁﬂ c?r vmmmﬁ of any - mghrs m 1;;11:;11;%15&1
o at&.mhmg to %uch shﬁms of wwntmb zmd

{iii). - the exercise, mnunmﬁmn ar a%lgnmfm% af” dﬁy nghf; 1o *«mbsmheﬁ for
' ' ..any shares or secuirities, :

i cach case o the mnner and oy the s lhe Trm,i:eﬁ ‘Ehl[ﬂ&'-, m and the
: pm@@uﬂw ﬂf‘aﬂy %Ud’i agmﬂ shiall form part ﬂi the ?ﬁvaqgmﬁnts
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‘Waiver of voting righis by Tristes

{ﬁﬁ - The: Trustee m@im in its. absolite diseretion: and -withont any conseit or

:ﬂli‘%ﬁﬂflw from the olher Becured Parties ot the Borrowir, ab agy Gme, by

1iokiee to the Borower (which notice shall be. mgzv%ab}.@} slect to give up the
- cright W oexereise (or refrain from exercising) all vouing rvights and powers in
- tespeet of the Shares conferred o to tie conferred on the Trastee pursuant (©

Clauge 7.3 (Voting - rights after gﬁfam@mmf af the Seeurityy and the other

Secured Parties wiconditionally walve any vights they may. ﬂthiﬁ%’WlﬂE: frave fo.

i&{;ﬂl,‘{‘ﬁ: the Trustes wot 1o make such elaction oo redire the Trustee to -

sndeinnify, comprngate ot otherwise make gﬁ@d {or -any. losses, costs or
{abilities incurred by any of them i relation toorasa mmﬁqumm of thi:l
Tmst@tf m;ﬁcmg mxch {ffﬁﬂtm“ﬂ

by {‘}mﬁ@ a:_-nﬁtic&' -has bmﬂ' msmd by the Trastée under paragrdph (41 of this-

 Clawse 7.4, on and Trom the date of sich notice the Trustee shall cease to have
+ the rights to exercise 'or refrain. from exercising mimg rights and powers in
- respect of the Shares conferred or to be conferred o it pursugnt o Clause 7.3 -

: {Voting righis after aaﬁfmmﬂ«'mﬁf af the Sﬂ:mmfy,‘) OF Arty ﬁthm gjmvmcm mf 1%115
Deed. . _

'_.imeatmmis and Shares: Fawmni of Gﬂﬂ%

The Borrower qhaii pay wheit: due: ail r:ﬂii% m c‘aﬁwt pwmm‘%t& Wi’liﬁ}’i miay be or
g 'mmmﬁ dm in :&Spe@t of any of i:hsz inwmimmm -

AQ@QUNT(S}

Account(s): Notification and variation

The Bs:srmww aha}i o Mecutlm‘i of this ?)e&d ngf to the Custadian o mﬂc& m I;he :

- form set out in Part I'of Schedule 1 to this Deed; and use reasoriable efforts to procure
- that the Custodiag executes and delivers o the Tmﬂf&e the- ac:f%mﬁwl@dgﬁmem set-out.
S Part 1T of Schedule 1 1o il Deed. :

'--ﬁpemi:mn of -&mmﬁt{s) g

The Borrower shall m:;t be cﬂtiﬁ&:l tt:a receive, wﬁhdmw o ofherwise transfer any .
- credit balance from time to time in any Agoount save as pmmrﬁi@d under the terms of
- ‘the Pledge {}MSLAS am in ammmmma with ﬂ}ﬁ terms of the CACA

. &ﬂg_:e:mm_t{g}; A ﬁpjmatms; of monies.
The Trustes shall, upon the peeunence of g Enforcesiient Event, be entitled without - -

- notice taapply, immfm (it
“the Account(s) in or towards the payment or other'satisfaction of all or port of the

~off any or all of the credit balances from time to time in

Secured Obligations in accordance wrth Clause 22 {Aﬁp&mnmm af Proveeds (mefs_:.-

-.i:'.*gfm Ggﬁiem)}
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‘M g

- ?ﬁhfﬂ’?F wmmmgmm BY THE ﬁ@RR@WF E AND THF &GEM’E
-'.@ENBER

_ Tﬁfhﬁ: ;Em mwm -%iﬁrzﬂ%*

) '-"eiuiy @ﬁiiqzm {:Z‘E of ity thgdimns wder ihe Pfiﬁdge ﬁMS&fi*ﬁ E:i’zé;: Tﬁi{i

' Tmmi@r GMSL% tiw Repo &gfﬁemm% m{} the i’: ACA;

(b’} . 'nﬁt;i}f the TMJ&»EL@ w5 500N as xmwﬁably pf agﬂm!:%lm after E:}rmwm“ hegoiies

- aware ofany. elatm by-any pm‘sa:m {other than TTustes or Agent Lender GI‘ Any
- Becurities Leﬁdmg Chﬁm} m aﬂy interest in s ﬁﬁy of the Charged Fmpmy,

e ".fﬁﬂhwnth iiforn the Trustee of any {:imm or ﬁaime mlaﬁmg to ihe thfgﬁd

”Pzgywty teceivad by it me any other paﬁy

(dj - provide the Trustes wxih all infor maimn dnd d@mm@nmﬁmn fmm time 1o time

rmmm%ﬂy reguired by it ia. mmugm tt::i the Chm’gﬂé Pfﬁy&rw and -

dg) ” - notify i,hr: Trustes as soon mascmably praat:cabiﬁ aﬁar Borrower bemme:s

aware of any pending or threatened action. suit or ph ac&edmﬂ b faw o I
-equity or before any cour, tribunal, g,wemmentai body, agency or Gtficidl of
- any arbitvator againg( the Borrdwer that is likely to adversely affect the iag&lﬂy«-
validity or enforceability against it of this Deed or any other documentation.
relating -to this Deed 1o which it is a party or its ability (o perform its
--obligations under this Deed ot any such docunient and defend against any sugh

Siit, action, pu:aﬁeesdmg or liep that involves @’Zﬁa;”g&d Property that could

-adversely affect any security inferest axpm&sad tis be e:reamd by the Emmwe; '
- under Clase 4 (Flxed Semtsfv}

G Gm Wmﬂ{m demind ﬁﬁm the’ ‘E‘"‘m@teﬁ tor the Agent Le:nderﬂ thie Ageﬂt Lﬁ:ﬂdm‘ ;ﬁwﬁ :

notify the Trustee of the Allocated Collateral attr 1§3u§&€1 to mati ﬁaﬁuntms Lﬁﬂdmg

©Client at that titne under 1 Pledge GMSLA

..Tha EQIT()W&K’ miist, m‘: {a} amaﬁd o Waive %my term: @f Ay Pladge GM&LA .
'Amigm,d Repo fagzeemﬁni: ot Assis

ed Title Transfer OMSLA tiless it does 0 in
writing in-a document execiled by The Bank of New York Mellon (az:i,mg in its

- -gapacity as agent for the relevant Secuiities Lending Client tor such Pledge GMBLA,

Assigned Repo Agre&mmt ot Assigned Title Transter GMSLA), of (b) take any other

© caction which might jeopardise the existence or endorceability of any Pledge GMSLA,
_ Assigned Repo Agreement or Assigned Title Transfer GMSLA ur- ﬂw Charged :
- Property (pthet than in accordince with the termis thereaf). :

The Agent Lender wﬁi pmvzd{e thie Trustee mth a copy of the terms of e:ach &ss&gﬁffci "
Tiile Transter GMS&A amd Aﬁ%igﬁﬁd Repo Ags"eﬁimmt and will notify the Tristee

Following the ereation m‘f gnch Awgngd Title Tmﬂ@fﬂf GM%LA andior ﬁass%gﬁﬁd: :
i -E%iapm Agreement ' : : -

Re) Lﬂi?iﬁ éay %hai undur ‘£hﬁ terms. of i’i:le CACA, the Truﬁ*i@a i§ o cmnﬁim the
_--ﬁbhgam}u Amount {as defined in the ‘CACA} to the Custodism, thﬁ Ag@nt Tender

agmes with Bgmwar and the. Tr&stﬁﬁ At will, i d tzmely manner: saiauiat& m



accordance with the CACA the @bhgaﬁ@n Amoiit aﬁd Tt zfy fhig T ustes s}% ﬂ;uzh :
' .ﬁi}hgaﬁ!ﬁm Am@um &l ;&Ufﬁ?‘s day. .

'_WMWR OF MWNW&

- T}m @bhgai:mns awum&ﬁ fmd the Swnmty w@aie{i by the Eﬁrmv««ar uider ihis Z!&eci
© and the Collateral Rights, will not be affected by any act, omission, cifcumstance,
Toatter or thing which, buot for this Clavse 10, might aperate to vedues, release or
-@re;udxm any of its @blzgdﬁ:mm wrider, or the Seenr) ty created by, his Deed ( whr::ﬂmr-
- or not kivown to the Barrower, the Tmﬁt{m or any mhm Secm ad Paﬂ:}g} ine ;z;&ng

g :-_':m}y e, m:%r nr:du] g&nm GrConsent grant@t% ’gs:g F mmpmmmﬁ wath tm

: "_ermwer OF-Any. Gth@%’ person;

{b} : i%:m relesse of the Bm‘mww or any Cﬂ;hm' pm‘wn m@&fﬁﬁr the - terms of. amy-

. _-E}Eﬁfﬂp@&ﬁ}ﬂﬂ @1‘ armnggmeni

e} the taking, varlaimﬂ extension, compromise, exc%zaﬂge mmwa! o felafzw ﬂf _

'mr ;‘e:ﬁ%i%i o aeglm:t i:s;} paz f&sz ‘{aﬁm np o mfumm ,my {arma m‘ @my P‘?cdg@ :

_ramﬁdam agam%t i -uﬂty over aﬁsais mf the Emmww or a.ny chf:f pmwni .
Or any non-presemtation or non-observance of . any formality’ or ‘other’
- requirement in respect of any ingtrument or any Fail e m [‘E:Eih*ae the hﬂl vainﬁ '
cof aﬂy béﬁﬁili}ﬁ, _

dy -ﬁﬁy mg@:ﬁ mmmﬁﬂm di%ab;hiy ii"impac,lty or lack of [}GW&I auﬂ:mmty or legal

- personality OF or dissolition or chiange in the members of status of; or mher"_ -

' _mmum&tanw s’elaimg to, ﬁlﬁ ﬁﬂ)ﬁ(}w&r any. guarantor or any @tfm’ person;

ey any meﬁﬁmf‘ﬂt variafion, novation, mpplernﬁm extension, rﬁﬂ;mt&mﬂnt (-

.gach- ¢ase, however fundamental %md whether 6 not fHore. orerous ) oF -
“replacement of a Pledge GMSLA, Repo. Agreement ¢ Assigned Title Transler
GMSLA or any ofher document or security oi-of the Secured Obl ;gatmﬁs >
-mclﬁdmg any change in the purpose of, any extension of or incredse in any
Tacility or the. addition of any new facility under any Pledge GMBLA,
Agsigned Repo Agreement or A%ﬁigﬂ&d Title Transfer GMSLA or- athﬁf- '
documesnt or wf:um&y, '

D any unemmmﬁahmm 3wy eguimiy ﬂlf:gamy of mmhdﬁy af fmy {}hhgamm of

- the Bortower ot any other person under any Pledze GMSLA, Assigned Repo
-.Ay@amsmt or Assigied Title Transfer GMSLA or any other document or
Security or of the Secored, Qiﬂ:ga’tmm oF any pmmn&i ol Testure 4w or order of
any governmient or aut?mrzty {whether of ragi’zt G fact) purporting to reduce
“oir otherwise affect any of such obligations to the intent that the Booower's
obligations under this Decd shall peroain in - full fores and this Deed shall be

_construed aumdmgiy as:if there were no such i f:gu].mtjy unmf@wmbmiyﬁ_
‘invalidity, illegality, Taw ororder; ;m;:f

gy any m&;«'{?bf@ﬁéy or similar pi}"@gﬁﬁdﬁ;gﬁ.-.:
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{a)

(d)

@

- Ahy

| REPRESENTATIONS _Af%s_ﬁ-’%@mm;&ﬁﬁ%_ BY THE .mmﬁwm- :

B Thﬁ Borrows: 'f:ég]ﬁmgﬁnm: g;;;g:_-wmm 1 the Tritslee sm_:_fhe dute: :-hé?gﬁ%’ :_zs_.;:;'d_ {other
- than with fespest 16 sitb-clause 110k) below) o each date during the Sécurity Period:

: _'ii’li. ha,é taken all ﬁ@C%‘é&f}f steps o enable §t to gxﬁﬁ% the 'S&é:urii? i:é%fu”;ﬁia:
- Charged Property i dctordance. wuh this Deed and it has taken no stéps to-
% mﬁjué‘%w@ its nghi title and interest i and 1o the- Chafged Pmpu‘ty

s ti“m h@naﬁmﬁ% mwsz of ind has full rtgﬁt &ﬁd title iy the: Chafgﬁ:d Fraperty,

and thesame is free from any Bricumbtance (other ihzm the Emlﬁdw Tierns);"

g duly mwmmamc} anid” whdly exists mﬁdﬁj the ‘iawa of t§m }&mmhctmn of
-ty reglstration. or incorporation” and, if relevant, undeér such law is in good
-atandmg and has full power to create and perform its obligations urder this
Teed, the Pledge GMBLAs, the A@gxgﬁm Repa ﬁagwamcmt& the Aagzgﬁad-_
' __Taﬁﬁ ’E”ramfﬁr GMSLAs and L§1e CACA, -

- all am@%ary cor pi)?ﬁtﬁ: action 1o enabie il o gzmcum dtzﬂwm and perf@rm ﬁs o
. obligations under - this Deed, the Pledge GMSL&& the Assigned - Repo - -
Agrectients; {
taken and the: signatories hereto have been duly aothorised and are entitled 19
“exgcute this Deed; the Fledge GMSLAs, the Assigned Repo Agreements, the
- Assigned Title Transter GMSLAs and the CACA "md it by obtained and will -
maintain in full force. and effect all - necessaty consents, licences and
sHuthoritiey required in- connectipn with this Deed, the Pledge GMSLAs, the
Asgsigned Repo Agreements, the Assigned Title. Tramfﬁx GMSLA% amd the
- CACA;.

e Assigned Title Transter GMSLAs and the CACA has been

ﬁ’lﬁ ﬂmcu%mn ﬁﬁlﬁfﬁfy’ and pﬁrfmma}wﬁ Gf this Deed, ih@ Plﬁdg& {%MSL&& |

the Assigned Eﬁ’gﬁf} Agreements, e Agsigned Titlﬂ Tranifer GMSLAs and the -
CIOACA by it does not-and will not (i) conflict with or breach :
- chnstifute a default voder’ any agrﬁﬁmaﬂi a;:’imrgﬁ or other instrument to which -
itis @ party or is hub;eci or by which itis bound.or (it} result in the ereation or
Jimposition -of or oblige it to crente any Hneumbrance {other fthan the -
“Brcumbrances craated pm‘suant o this Deed) with 1%@&@!: 16 the Chearged.

- Property;

< thers s aiot pi:’n"din'g or, to its knowledge, th