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Sections 859A and
859 of the Companies
Act 2006
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Particulars of a charge

Q27®&4ﬂﬁ9

glxrre

> |y

(o onfine to file this information
www gov uk/companieshouse

A fee is be payable with this form
Please see ‘How to pay' on the last page

What this form is for

You may use this form to register
a charge created or evidenced by
an instrument

)( What this form is NOT for

You may not use this form to
register a charge where there Is no
Instrument Use form MRO8

This form must be delivered to the Registrar for registration within

21 days beginming with the day after the date of creation of the charge
delivered cutside of the 21 days it will be rejected unless it 1s accompan
court order extending the time for delivery

You must enclose a certified copy of the mstrument with this form  This
scanned and placed on the public record Do not send the original

n Company details
Company number /IO_ ’2_ |—2_ I? l—3— |_9— I_S_ I_T

Company name I full [Goldman Sachs International
e

i

2 I 1771

For further information, please
refer to our guidance at
www gov uk/companieshouse

Mo

24/08/2016
COMPANIES HOUSE

Please complete in typesenpt or in
bold black capitals

Allfields are mandatory unless
specified or indicated by *

|
2 |

harge creation date

Charge creation datef FO— lq ﬁo— W

2 Fo 2 e

EN

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees
entitled to the charge

/

’Goldman Sachs Bank USA

Name

Name

Name

Name

|
|
|
|
|
|
|

If there are more than four names, please supply any four of these names then
tick the statement below

[J I'confirm that there are more than four persons, secunty agents or
trustees entitled to the charge
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MRO1

Particulars of a charge

Brief description

Please give a short descniption of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed secunty included in the instrument

Bnef description

N/A

Please submit only a short
descnption If there are a number of
plots of land, aircraft andfor ships,
you should simply descnbe some
of them in the text field and add a
statement zlong the hnes of, *for
more details please refer to the
instrument”

Please limit the description to the
avallable space

Other charge or fixed secunty

Does the mstrument include a charge (which 15 not a floating charge) or fixed
secunty over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not described above? Please tick the appropnate box

fx] Yes

[} No

Floating charge

Is the instrument expressed to contain a floating charge™? Please tick the
appropriate box

] Yes Continue
[x] No Goto Section7

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

[ Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further secunty that will rank equally wath or ahead of the charge?
Please tick the appropnate box

[x] Yes
(] No

Trustee statement ©

You may tick the box If the company named 1n Section 1 1s acting as trustee of
the property or undertaking which 1s the subject of the charge

0

© This statement may be filed after
the registration of the charge (use
form MROG}

Signature

' Please sign the form here

Signature

Signature

This form must be signed by a person with an interest in the charge

X M ey X
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MRO1

Particulars of a charge

HPresenter iInformation

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House if there i1s a query
on the form The contact information you give will be
visible to searchers of the public record

’“mm““ Vincent McConnon

ananv name
Allen & QOvery LLP

|

|“""“’-’s One Bishops Square

|
|

]"ﬂm" London

’ CountyMRegion

e (e fal Jefale [

|m““ Unzted Kingdom

|m

]T*P'm 0203 088 0000

Certificate

We will 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 information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following:
[] The company name and number match the
nformation held on the public Register
You have included a certified copy of the
nstrument with this form
You have entered the date on which the charge
was crealed
You have shown the names of persons entitled to
the charge
You have ticked any appropnate boxes in
Sections 3,5,6,7 &8
(] You have given a description in Section 4, if
appropriate
] You have signed the form
(] You have enclosed the correct fee
Please do not send the onginal instrument, it must
be a certified copy

O O d

O

Please note that all information on this form will
appear on the public record

EFOW to pay

A fee of £23 is payable to Companies House
in respect of each morigage or charge filed
on paper

Make cheques or postal orders payable to
'‘Companies House '

@ Where to send

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

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardff, Wales, CF14 3UZ

DX 33050 Cardff

For companies registered in Scotland.

The Registrar of Companies, Compantes House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered In Northem Ireland

The Registrar of Companies, Compantes House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www gov uk/companieshouse or
emall enquines@companieshouse gov uk

This form is available in an
alternative format Please visit the
forms page on the website at
www.gov.uk/companieshouse

CHFP025
04/16 Version 2 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number 2263951

Charge code: 0226 3951 0267

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 5th August 2016 and created by GOLDMAN SACHS
INTERNATIONAL was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 24th August 2016

Given at Companies House, Cardiff on 1st September 2016
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Security interest over Credit Support Amount
beld in a Euroclear account 1o its own name for
the account of the Pledgee (third party
pledgeholder structure)

Except for matenal redacted pursuant
to s 859G of the Companies Act 2008,
| certify that this 1s a copy of

the odglrwoeument.

Name /,ga,,/( M/Mfi

Qualified as Swlictor

[SDA.

Intemmational Swaps and Derivatives Association, Inc

EXECUTION VERSION

(8DA Euroclear Security Agreement subject to
Belgian Law)

Sate
Efficigr,
Markets

Allen OvaryLLP ~ o=

One Bishops Square ( 3
Londen E1 8AD .

United Kingdom ::uro-clear

Date. 28 Auguct el

EUROCLEAR SECURITY AGREEMENT

for use mith

Euroclear Bank collateral management documentation
Jor non-centrally cleared OTC derivatives

between

and GOIDMAN SACHS BANK USA

GOLDMAN SACHS INTERNATIONAL
(“Security-taker”)

(“Security-provnder™)

dated August 5, 2016
relating to the

ISDA Master Agreement
(as defined m Section 21 (Definitions) of this Agreement) between Securty-provider and Secunty-taker,
and
Collateral Transfer Agreement
dated the date hereof between Secunty-provider and Secunty-taker
This Agreement 1s entered mto 1n relation to the ISDA Master A greement and Collateral Transfer A greement m order to
secure the Securtty-provider’s obligattons under the ISDA Master A greement, the Collateral Transfer Agreement and

this Agreement by creating a Belgian law first ranking securty mterest in respectofthe Euroclear Collateral (as defined
m Section 21 (Definitions) of this Agreement) upon the terms set out herem

gms 2016ty [otematonal Swaps and Dervatrves Assocrason, [nc and Euroclear Bank SA/NY
This document o pubBshed by Exroclerr Bk (Exxodesr) md the nirnshionsl Swapsand Dervatives Azsociation, Inc (ISDA) and s prmected by cwy:ﬂ:;l}d ‘:yh" mle wary
[ ‘o by Ewoclear and

miellectual poperty nghts It cnnot be wmed, revaed o disimbuted ecorpt soledy for e purpese of 2 Tadet particpant 's owncanmeraal A thoas o
[SDA o 8 wrinen [eemmg agreement. This aotice may notbe r:muvad




Accordmgly, each of the Security -provider and Securty-taker (each a Party and together the Parties) agree

as follows
1. INTERPRETATION
11 Definitions

12

Unless otherwise defined in Section 21 (Definitions) or elsewhere m this Agreement, capttalised
terms defined in the Collateral Transfer Agreement have the same meanng i this Agreement All
references n this Agreement to Sections are to Sections of this Agreement, unless otherwise
specified

Construction

Unless a contrary indication appears (and without limtting the generality of the foregomg).

(2)

(b)
©

(d)

(e)

(3]
(g)

(h)

a reference to any party mcludes fs successors i title, permitied assigns and permmted
transferees,

assets mcludes present and future properties, revenues and rights of every description,

a person includes any mdmidueal, firm, company, corporation, government, state or agency
of a state or any association, trust, jomnt venture, consortium or partnership (whether or not
having separate legal personalty),

a regulation includes any regulation, rule, official directive, request or guidehne (whether ar
not having the force of law) of any governmental, mtergovernmental or supranaticnal body,
agency, department or of any regulatory, self-regulatory or other authortty or organisation,

references to a law, statute or statutory provision mclude

(i) that law, statute or provision as from tme to tune modidied, re-enacted or
consobdated whether before or after the date of this Agreement,

(1) any past law, statute or statutory provision {as from time to tmme modified,
re-enacted or consohdated) which that law, statute or proviston has drectly or
indrrectly replaced, and

(u)  any subordmate legslation made from time to time under that law, statute or
statutory provision which s m force at the date of this Agreement,

Section headings are for ease of reference only,

any reference heremn to the Collateral Service Agreement (as defined m the Collateral
Transfer Agreement) shall refer to the Collateral Service Agreement between Euroclear, the
Security-provider mn 1its capactty as “Collateral Giver’ and the Security-taker i its capacity
as ‘Collateral Taker’ only,

any reference herein to the Single Pledgor Pledged Account Agreement (as defined m the
Collateral Transfer Agreement) shall refer to the Smgle Pledgor Pledged Account
Agreement entered into between Euroclear, the Security-provider m its capaciy as ‘Pledgor’
and the Security-taker m 1ts capacity as ‘Pledgee’ only,
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21

22

(1) any reference herein to the Euroclear Agreements shall refer to those Euroclear Agreements
specified in the Collateral Transfer Agreement in respect of the Security-provider,

() any reference to the ISDA Master Agreement, the Collateral Transfer Agreement, the
Collateral Service Agreement, the Smgle Pledgor Pledged Account Agreement, the
Amendment Agreement or any other agreement or mstrument (ncluding this Agreement) s
a reference to such agreement or mstrument as the same may be amended, novated, vared,
modified, suspended, assigned, supplemented, restated or replaced by any other agreement
or mstrument,

(3] any reference to a provision of the ISDA Master Agreement, Collateral Transfer Agreement,
Collateral Service Agreement or Amendment Agreement shall refer to such provision as
construed pursuant to the governmg law of such relevant agreement, and

{)] a reference to matching instructions from the Security-provider and the Security-taker
mciudes separate but matchmg mstructions from each of the Securty-provider and the
Security-taker

Conflicts

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

SECURITY

Security

As securtty for the discharge and payment of the Secured Liabiltties, the Security -provider

(a) grants to the Security-taker a first-ranking commercial pledge (gage de premuer rang/pand m
eerste rang) over the Securities, in accordance with the Commercial Pledge Law, the
Financial Collateral Law and Royal Decree n® 62 and/or, as the case may be, (i) the law of
2 January 1991 on the market for public debt securties and monetary policy mstruments,
(u) the law of 22 July 1991 on treasury bonds and certificates of depostt or (iit) articles 460
and 468 to 475ter of the Belgian Companies Code and the royal decree of 12 January 2006
on companies’ demateriabised shares; and

(b transfers tile (transfert de propnété a titre de garantieleigendomsoverdracht ten titel van
zekerherd) to the Cash by way of security to the Security-taker in accordance with the
Financial Collateral Law as security for the due performance of the Secured Liabilties The
Parties acknowledge that notwithstandmg the fact that the Pledged Cash Account will be
dentified as a pledged account, the security interest granted by the Securtty-provider to the
Securtty-taker over the cash forming part of the Euroclear Collateral takes the form of a
transfer of title for securtty purposes For the avoidance of doubt, this Section 2 1(b)
(Security) shall be construed as creating, in respect of the Cash, a security mterest for the
benefit of the Security-taker under the Fmancial Collateral Law

Euroclear Distributions

The Securtty-provider agrees that the Euroclear Distributions that are not transferred to t pursuant to
Paragraphs 3 5 (Substituions) and 5 6 (Transfer of Distnbutions) of the Collateral Transfer
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24

25

26

27

31

Agreement shall, as the case may be, be booked either (a) on the Pledged Securities Account and
thus constitute Securrties that fall within the scope of the commercial pledge referred to in Section
2 1(2) or (b) on the Pledged Cash Account and thus constitute Cash that falls within the scope of the
transfer of title by way of securtty as referred to m Section 2 1{b)

Ranking

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

Special accounts

The Parties shall treat the Accounts for all purposes as special segregated accounts specifically
opened for the purpose of holding the Euroclear Collateral i accordance with the Financial
Collateral Law and each Party undertakes that it will not use the Accounts for any other purpose

Fungibility

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

Perfection of the Security

(a) The Securtty-provider and the Security-taker have appomted Euroclear as third party
security holder of the Secunties and the Cash, and Euroclear has accepted that appointment
by executmg (or otherwise entering mto) the Single Pledgor Pledged Account Agreement

(b) The Security-provider shall give instructions to deliver Eligible Collateral to the Accounts mn
accordance with the provisions of the Collateral Transfer Agreement, the Collateral Service
Agreement and the Smgle Pledgor Pledged Account Agreement, The Parties will give the
appropriate notices to Euroclear n accordance with those agreements.

{c) The Parties acknow ledge that for conflicts of law purposes, the Pledged Securities Account
is the “relevant account” for the purposes of Article 17 of the Financial Collateral Law

Ownership of the Securities

The Security-provider shall at ali times prior to enforcement of the Securtty pursuant to Section 7
(Enforcement) remain the legal owner of the Securtties for all purposes (it bemg understood that any
such rights shall be subject to the Security and the rights of the Securty-taker under this Agreement)

SUBSTITUTION AND MARGIN ADJUSTMENTS
Continuity of Security

The Parties agree that (a) a substitution of any part of the Euroclear Collateral under Paragraph 3.5
(Substitutions) of the Collateral Transfer Agreement or otherwise m accordance with the terms of the
relevant Euroclear Agreements {a Substitution) or (b) a transfer of addrtional Furoclear Collateral
under Paragraph 2 1 (Delivery Amount) of the Collateral Transfer Agreement or otherwise in
accordance with the terms of the relevant Euroclear Agreements (a Dehivery) or (c¢) a return of
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34

Euroclear Collateral under Paragraph 2 2 (Return Amount) 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 Security

Release

The Partes acknowledge that (a) upon the occurrence of a Substitution or a Delvery, the
substituting Euroclear Collateral or addrtional Euroclear Collateral transferred mto the Accounts will
be deemed to be pledged or transferred by way of securtty, as the case may be, under the same
condttions as the existng Euroclear Collateral and (b) upen the occurrence of a Substitution or a
Return, the Euroclear Collateral removed from the Accounts pursuant to such Substitution or Return
will be automatically and immediately released from the Security For the avowdance of doubt, a
Substitution will not constituie a release of the Security, except in respect of the Euroclear Collateral
which is substituted and removed from the Accounts All Euroclear Collateral from time to time
standing to the credit of the Accounts will remam subject to the Security

Eguivalent collateral

The Parties agree and acknowledge that the new Euroclear Collateral transferred mto the Accounts
after a Substitution 5 equivalent to the Euroclear Collateral which 1s replaced, for purposes of the
Financial Collateral Law

Effect
As of the date of

(a) a Substrtution all references to Euroclear Collateral i this Agreement will be deemed to
mnclude the substituting Euroclear Collateral and to exclude the Euroclear Collateral
removed from the Accounts pursuant to such Substitution,

(b) a Delivery all references to Euroclear Collateral n this Agreement wil be deemed to
include the additional Euroclear Collateral; and

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

RIGHTS ACCOMPANYING EUROCLEAR COLLATERAL

The Parties shall deal with any and all Euroclear Dstributions and nghts accompanymg the
Euroclear Collateral (including voting rights) m the manner set out m the Collateral Transfer
Agreement Any transfer from the Accounts under the Collateral Transfer Agreement, the relevant
Euroclear Agreements or this Section 4 (Rights accompanying Euroclear Collateral) shall to the
extent of such transfer constrtute a release of the Security m respect of the assets so transferred

NO IMMUNITY

The Securty-provider represents and warrants to the Security-taker (which representation will be
deemed to be repeated as of each date on which a Delivery Amount or Substitution s effected under
and m accordance with the Collateral Transfer Agreement and the Euroclear Agreements) that the
execution and performance by the Security-provider of this Agreement constitute commercial acts
performed for commercial purposes, and  will not be enttled to clam mmunity from suit,
execution, attachment or other legal process i any proceedings taken i relation to this Agreement




61

62

63

64

65

66

RESTRICTIONS AND UNDERTAKINGS

The Security-provider hereby irrevocably and uncondtionally undertakes, until full discharge of the
Securtty in accordance wnth Section 12 (Discharge of Security), to comply with the followmg
restrictions and undertakmgs

Security

The Security-provider shall not ¢reate or permtt 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 or this Agreement

No use

The Security-provider will not have the right to sell, pledge, rehypothecate, charge, mortgage,
assign, mvest, use, declare a trust over, commungle or otherwise dispose of, secure or otherwise use
m s busmess any Euroclear Collateral, except as expressly permitted by or pursuant to the
Collateral Transfer Agreement and/or this Agreement

Exercise of rights

Subject to the Single Pledgor Pledged Account Agreement and what 15 provided by and pursuant to
the Collateral Transfer Agreement, the Security-provider shall remain Lable to (and the Security-
taker shall use reasonable endeavours to assist the Security-provider, if so required by the Security-
provider, to enable the Security-provider to) observe, perform and exercise all ts (subscription and
any other) obhgations and rights m respect of the Securtties

No adverse action

Subject to the nghts of the Security-provider under this Agreement, the Security-provider shall not
do, cause or permi to be done anything which

(a) will, or could be reasonably expected to, dwectly or mdirectly adversely affect the
effectiveness, ranking, validity, value or enforceability of the Securtty or the rights of the
Securtty-taker under this Agreement, or

(b) 1s i any material way nconsistent with the Security or this Agreement
Antachments

The Securty-provider shall procure that no executory attachment (saste exécutorre/utvoerend
beslag) 15 made on any of the Euroclear Collateral and shall procure that any conservatory
attachment (saisie conservatowre/bewarend beslag) on any of the Euroclear Collateral 15 released
withm 30 days The Securny-provider shall inform the Securtty-taker without delay of any such
attachment

No unlilateral action

The Securtty-provider will observe its obhgations m Paragraph 7 (Restriction on exercise of
unilateral rights under Euroclear Agreements) of the Collateral Transfer Agreement m relation to
notices to Euroclear and other unilateral action under the Euroclear Agreements




ENFORCEMENT

At any time when an Enforcement Event m respect of the Securtty-provider has occurred and is
contmumg then unless the Securtty-provider has paid m full all of s Secured Liabilties, the
Security-taker may unmediately at s sole discretion and without prior notice to the Securtty-
provider.

(a) enforce the pledge over the Securtties pursuant to Article 8 §1 of the Fmancial Collateral
Law, by sellng the Securtties {or any of them) by way of privaie sale, public auction or
otherwise, and/or

() appropriate (s'appropnier/ioe-eigenen) the Securtties (or any of them) pursuant to and n
accordance with Article 8, §2 of the Financial Collateral Law, and set-off the value thereof
agamst the amount of the Secured Liabilities. The value of the Securities m the event of
appropriation under this Section 7(b) (Enforcement) will be the Appropriation Value of such
Securtties as of, or as soon as reasonably practicable after, the date on which such Securities
are appropriated For the purposes of this Section 7(b) (Enforcement) the Secunty-taker shal
be entitled to make any currency conversions or effect any transaction i currencies which it
thinks fit, and to do so at such times and rates as 1t thinks proper, and/or

(c) apply the Cash to the Secured Liabilities; and for these purposes the Security-taker shall be
entitled to make any currency conversions or effect any transaction n currencies which nt
thinks fit and to do so on the date of enforcement and at such rates as it thinks proper
without having to send a prior letter of formal notice (mise en demeure/ingebrekestelling) to
the Security-provider, and/or

(d) exercise all nghts and remedies it possesses under all applicable laws, and act generally in
relation to the Euroclear Collateral m such manner as 1t shall reasonably determme, provided
that no such action should be inconsistent with what may be requrred by the Single Pledgor
Pledged Account Agreement, the ISDA Master Agreement and/or the Collateral Transfer
Agreement

The Security-provider hereby authorises the Security-taker to do anything which the Security-
provider 1s obliged to do (but has not done) under this Agreement m connection with the Euroclear
Collateral. The Securtty-provider agrees to do any act necessary to give effect to this provision,
meluding executing any document or agreement or grantmg any power of attorney

ORDER OF DISTRIBUTIONS
General

All amounts received or recovered by the Securtty-taker m the exercise of ts rights under thus
Agreement shall, subject to the nghts of any creditors having priority, be appled m or towards the
payment of the Secured Liabiltties, m the followmg order

(a) first, m or towards payment of any unpaid costs, fees and expenses of the Security -taker
under the ISDA Master Agreement, the Collateral Transfer Agreement and this Agreement
(includmg but not mited to Section 14 (Expenses)),

(b) secondly, in or towards payment of any accrued interest due to the Security-taker under the
ISDA Master Agreement, the Collateral Transfer Agreement and thss Agreement, and




(c) thirdly, m or towards payment of any amount (other than as described m Section 8 1(a) and
(b) above) due to the Securtty-taker under the ISDA Master Agreement, the Collateral
Transfer Agreement and this Agreement

82 Deficiencies and Excess Proceeds

(a) The Security-provider will remam hable for all Secured Liabilities remamnmng unsatisfied
after the exercise of rights and remedies by the Security-taker under Section 7 (Enforcement)
of this Agreement or under Section 12 2 (Secunity-provider Rights and Remedies) of the
Other Security Agreement or equivalent provistons of any Other CSA.

{b) Followng the exercise of such nghts and remedies, the Security-taker hereunder will
transfer to the Securtty-provider any proceeds and Euroclear Collateral remaiming after
satisfaction m full of all payment and delivery Secured Liabilities of the Security -provider,
incfudng (if apphcable) the transfer and release to the Securty-taker by the Security-
provider, in s capacity as the *Security-taker’ under the Other Securtty Agreement, of all
‘Euroclear Collateral’ as defined thereunder and the return of any other amounts and tems
posted by the Security-taker to the Security-provider as credit support under any Other CSA.

83 Final Retumns

(@) Subject to Section 8 2 {Deficiencies and Excess Proceeds), upon the occurrence of a Fmnal
Securtty Release Date m respect of the Security-provider, the Security-taker will mstruct
Euroclear to transfer to the Security-provider all Euroclear Collateral, if any, provided that «
matching mstructions are required to effect such transfer, the Security-provider will provide
such mstructions promptly in accordance with Section 8 3(b) { Final Returns)

(b) If a Final Secunty Release Date has occurred n respect of the Secunty-provider and
matching mstructions are required m order for Euroclear to transfer the Euroclear Collateral
for the purposes of Section 8 3(a) (Fnal Retwns) to the Security-provider, then the Security-
provider and Security-taker must provide suchmatchmg mstructions to Euroclear m order to
effect such transfer and, unless otherwise agreed, each notify Euroclear of the follow ing (and
shall act n accordance wth such notifications)

§)] of its mtention to termimnate the relevant Smgle Pledgor Pledged Account Agreement
between the parties and Euroclear pursuant to Section 12(a) of the SPPA Terms and
Conditrons, and

(u) to close the on-demand ‘Transaction’ which relates to this Agreement and the
relevant Accounts m accordance with the CSA Operating Procedures

84 Waiver

To the extent applicable, the Security-provider expressly waives the beneft of Article 1253 and
Article 1256 of the Belgian Crvil Code

9, LIABILITY OF THE SECURITY-TAKER

(a) The Security-taker shall not be liable to the Securtty-provider or any other person for any
properly mcurred costs, losses, labilities or expenses relatmg to the enforcement of the
Security or for any act, default, omission or msconduct of the Securtty-tzker or any of its
officers, employees or agents in relation to the Euroclear Collateral or this Agreement except
to the extent caused by tts own gross neghgence (faute grave/grove fout) or wilful
musconduct (dol/bedrog)
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(b) The Securmy-taker shall not be under any oblhgation to take any steps to preserve any rights
in the Euroclear Collateral agamst any other parties, but may do so in 1ts sole discretion. All
reasonable expenses mcurred m connection therewith shall be for the account of the
Securty-provider

©) For the avoidance of doubt, and without kmiting the rights of the Security-taker under the
other provisions of this Agreement or the Collateral Transfer Agreement, the Securrty -taker
will have no right to sell, pledge, rehypothecate, assign, mvest, use, commmgle or otherwise
dispose of, or otherwise use mn its busmess any Euroclear Collateral, except as expressly
permitted by or pursuant to the Collateral Transfer Agreement and/or this Agreement

PROTECTION OF THIRD PARTIES
No person dealing with the Security-taker shall be concerned to enquire
(a) whether the rights conferred by or pursuant to this Agreement are exercisable,

(b) whether any consents, regulations, restrictons or directions relating to such rights have been
obtaned or complied with, or

(c) otherwise as to the propriety or regularity of acts purporting or intended to be m exercise of
any such rights

SAVING PROVISIONS
Continuing Security

(a) Subject to Sections 3 2 (Release), 4 (Rights accompanymg Euroclear Collateral) and 12
(Discharge of Security), the Securtty s a contmuing Securtty and will extend to the ultimate
balance of the Secured Liabilties, regardless of any mtermediate payment or discharge m
whole or m part [t shall, subject to Section 12 (Discharge of Security), m particular not be
discharged by reason of the crrcumstances that there 1s at any time no Secured Liability
arsmg

(b) The Securtty will not be discharged by the entry of any Secured Liabilities mto any current
account, in which case the Security shall secure any provisional or final balance of such
current account up to the amount of the Secured Liabities designated as being subject to the
current account relationship

(<) All rights of the Security-taker under this Agreement will remam m full force and effect
notwithstanding any characterisation of any operation under the ISDA Master Agreement
(mchidmg without lmaitation close-out netting) as a novation (novation/schuldvermeuwing)
of the Secured Liabilities

Reinstatement

If any payment by the Security-provider or any discharge given by the Security-taker (whether m
respect of any of the Secured Liabilities or any Security for the Secured Liabilities or otherwise) is
avoided or reduced as a result of nsolvency or any smular event

{a) the Securtty-provider shall remain hable to the Security-taker and the Security shall continue
as if the payment, discharge, avoidance or reduction had not occurred, and
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114

115

116

(b) the Security-taker shall, to the extent permitted by applcable law, be entitled to recover the
value or amount of that Security or payment from the Security-provider, as if the payment,
discharge, avowdance or reduction had not occurred,

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

Waiver of defences

Nerther the obligations of the Security-provider under ths Agreement, nor the Security, will be
affected by an act, omission, matter or thmg which, but for this Section 11 3 (Waiver of defences),
would reduce, release or prejudice any of s oblgations under or pursuant to the ISDA Master
Agreement, the Collateral Transfer Agreement or the Securty (without mitation and whether or not
known to it or the Security-taker) mcludmg

(a) any timme, warmver or consent granted to, or compositton with, the Security-provider or any
other person,

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

(© the takmg, variation, compromise, exchange, renewal or release of, or refusal or neglect to
perfect, take up or enforce any rights against, or Charge over assets of, the Security-provider
or any other person or any non-presentation or non-observance of any formality or other
requirement in respect of any nstrument or any falure to realse the full value of any
Charge,

{d) any mcapacty or lack of power, authority or legal personality of or dissolution or change in
the members or status of the Security-provider or any other perscn;

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

{H any unenforceabiltty, egalty or mvalidity of any oblgation of any person under the ISDA
Master Agreement, the Collateral Transfer Agreement or any other document or Charge; or

(2) any msolvency or similar proceedings
Immediate recourse

The Security-provider waives any right it may have of first requirmg the Security-taker to proceed
agamst or enforce any other rights or Charge or claim payment from any person before claiming
from the Securtty-provider under this Agreement

Additional Security

The Security 15 in addrion to and is not m any way prejudiced by any other guarantees or Charge
now or subsequently held by the Security-taker

Transferability

Neither Party may assign, transfer, novate or dispose of any of, or any interest in, its rights and/or
obhgations under this Agreement without the prior written consent of the other Party

10




12 DISCHARGE OF SECURITY

121 Release

(a) Unless released m accordance with Section 3 (Substitution and Margin Adjustments),
Section 4 (Rights accompanying Euroclear Collateral) or Section 12 1(b) (Release), the
Security created and perfected n accordance with this Agreement will contmue and rerain
m effect until expressly released by the Security-taker The Security-taker may at ts sole
discretion grant a full or partial release of the Securiy

()] The Euroclear Collateral shall be inmedately and automatically released from the Security
upon the occurrence of etther of the followmg

€} the occurrence of a Final Securtty Release Date, the Parties complymg with ther
respective obligations under Section 8 3 (Final Returns) of this Agreement and the
effective transfer of ali Euroclear Collateral m accordance with such instructions, or

(i) the Single Pledgor Pledged Account Agreement having been termmated in
accordance with 1ts terms and the transfer of the Euroclear Collateral m accordance

with its terms
122 Security-provider Rights and Remedies
If at any tme a Security-provider Access Event has occurred and 1s contmuing, then

0] the Securty-provider may exercise all rights and remedies avalable to a pledgor under
apphcable law with respect to the Euroclear Collateral; and

(i) the Securty-taker will be obligated immediately to transfer all the Euroclear Collateral to the
Security-provider which obligation shall, for the avoidance of doubt, be without prejudice to
the Secursty-taker’s right to submz a Notice of Contest under Section 13 3 (Notice of
Contest) followng the Secunity-provider’s service of a Security-provider Access Notice
under Section 13 2 (Security-provider Access Notice)

13. RESTRICTION ON EXERCISE OF UNILATERAL RIGHTS UNDER EUROCLEAR
AGREEMENTS

131  Notice of Exclusive Control
The Security-taker covenants to the Security-provider that

(a) it will not send a Notice of Exclusive Control under the relevant Euroclear Agreements to
Euroclear unless and untl an Enforcement Event occurs and is contmwmng, and

(b) 1t will deliver a copy of any Notice of Exclusive Control to the Security-provider when 1t 15
delivered to Euroclear

i32 Security-provider Access Notice
The Security-provider covenants to the Security-taker that
{(a) it will not send a Security-provider Access Notice under the relevant Euroclear Agreements

to Euroclear mn relation to the Secured Accounts unless and until a Security-provider Access
Event occurs (except where 1t does so to exercise the Delivery m Lieu Right, if applicable, or

1




133

14.

15.

151

152

153

154

m order to exercise gis right to return of Euroclear Collateral pursuant to Section 8 3 (Final
Returns) of this Agreement), and

{b) it will deliver a copy of any Security-provider Access Notce to the Security-taker at the
same time as 1t 15 delivered to Euroclear

Notice of Contest

The Security-taker covenants to the Secunty-provider that, following service of a Securty-provider
Access Notice by the Security-provider to Euroclear under the relevant Euroclear Agreements in
relation to the Secured Accounts, it will not send a Notice of Contest to Euroclear under such
Euroclear Agreements unless the Security-provider’s service of such Securtty-provider Access
Notice was made other than i accordance with Section 13 2 {Securaty-provider Access Notice) of
this Agreement

EXPENSES

The Security-provider shall, within three Local Busmess Days of demand, pay to the Security-taker
the amount of all reasonable costs, losses, habilities and expenses (mcludmng legal fees and any fees
charged by Euroclear) properly mcurred by it or any of s delegates n relation to this Agreement
(including the administration, protection, realisation, enforcement or preservation of any nghts under
or m connection with this Agreement, or any consideration by the Securtty-taker as to whether to
realise or enforce the same, and/or any amendment, warver, consent or release of or pursuant to m

this Agreement)
RIGHTS, WAIVERS AND DETERMINATIONS
Ambiguity

Where there 1s 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 af rights

No faillure to exercise, nor any delay m exercising, on the part of the Security-taker, any right or
remedy under this Agreement shall operate as a waiver, nor shall any single or partial exercise of any
right or remedy prevent any further or other exercise or the exercise of any other right or remedy

The rights and remedies provided n this Agreement are cumulative and not exclusive of any nghts
or remedies provided by law

Determinations

Any determmation by or certificate of the Security-taker under this Agreement 15, in the absence of
manifest error, conclusive evidence of the matters to which 1t relates

Further assurances

Promptly following a demand made by a party, the other party will execute, deliver, file and record
any financng statement, specific assignment or other document and take any other action that may
be necessary or desirable and reasonably requested by that party to create, preserve, perfect or
validate any security interest granted under this Agreement, to enable that party to exercise or
enforce #ts rights under this Agreement with respect to the Euroclear Collateral or to effect or
document a release of a security mterest on the Euroclear Collateral.

i2




16.

17.

18.

19.

20,

21,

NOTICES

Any communication o be made under or m connection with this Agreement shall be made m
accordance with the Collateral Transfer Agreement

PARTIAL INVALIDITY

If, at any time, any provision of this Agreement 15 or becomes illegal, mvahd or unenforceable m
any respect under any law of any jursdiction, netther the legality, validity or enforceability of the
remammg provisions nor the legality, validity or enforceability of such provision under the law of
any other jurisdiction will n any way be affected or mparred

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

GOVERNING LAW

This Agreement and any non-contractual obligations arismg out of or m connection with this
Agreement are governed by Belgian law

CHOICE OF FORUM

The courts of Brussels, Belgium have exclusive jurisdiction to settle any dispute arising out of or n
connection with this Agreement (including a dispute relating to the existence, validity, interpretation,
performance, breach or termuation of this Agreement or any non-contractual obligation arising out

of or n connection with this Agreement)
DEFINITIONS

Capitalised terms used and not defmed in this Agreement have the meaning ascribed to them
(mcludmg by reference)} in the Collateral Transfer Agreement

In this Agreement (including its recitals),
Accounts means the Pledged Securities Account and the Pledged Cash Account.

Affiliates means, m relation to any person, any entity controlled, directly or mdirectly, by the
person, any entity that controls, directly or indirectly, the person or any entity directly or indirectly
under common ¢ontrol with the person For this purpose, control of any entity or person means
ownership of a majortty of the votmg power of the entity or person

Agreement means this agreement

Appropnation Value means, on any date, m relation to securtties of any description (such
securities, Relevant Securities)

(a) subject to sub-paragraphs (b) and (c) below, the Market Value determined by Euroclear for
such Relevant Securities on such date,

(b) if etther (x) no Market Value as determmed by Furoclear for the Relevant Securities 1s
available on such date or (y) m the reasonable belief of the AV Determmning Party actmg in
good faith, such Market Value for the Relevant Securities as deterrmmed by Euroclear 15 not

13




©

commercially reasonable and, i either case, the AV Determming Party has recerved firm
bl quotations in respect of such Relevant Securities from erther

@ two or more market makers or regular dealers in the Appropriate Market of a
commercully reasonable size but which m aggregate are for all such Relevant
Securities, or

(i) a market maker or regular dealer in the Appropriate Market for all such Relevant
Securities,

the firm price quoted (or where more than one price 15 so quoted, the weighted average of
the prices so quoted) for the purchase of the Relevant Securities which, to the extent
expressed as a percentage, shall be multipled against the face amount of the Relevant
Securities such that the Appropriation Value is expressed as an absolute figure and which
price shall take into account the value of any accrued but as yet unpad distributions m
respect of such Relevant Securtttes (such Appropriation Value under limb (b) as determmed
by the AV Determining Party acting m good faith and i 2 commercally reasonable manner
including, but not lmited to, in relation to obtaining such firm bid quotations), or

if etther (x) no Market Value as determmmed by Euroclear for the Relevant Securities s
available on such date or (y) in the reasonable belef of the AV Determining Party actmg in
good faith, such Market Value for the Relevant Securities as determmed by Euroclear 15 not
commercally reasonable and, 1 erther case, acting in good faith, the AV Determining Party
has etther

(i) endeavoured but been unable to obtam quotations n accordance with paragraph (b)
ahove, or

() determmed that it would not be commercially reasonable to obtain such quotations,
(including, without limiation, owing to crcumstances affectng such Appropriate
Market),

the far market value of the Relevant Securities determuned by the AV Determmmg Party,
acting m good farth and m a commercially reasonable manner, by reference to any relevant
mformation, including, wthout limitation, one or more of the followmg pricing sources and
methods

{A) avallable prices for securities with similar maturities, terms and credat characteristcs
as the Relevant Securities supplied by one or more third parties,

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

© mnformation consisting of relevant market data m the relevant market suppled by
one or more third parties includng, without limstation, relevant rates, prices, yields,
yeeld curves, volatilmies, spreads, correlations or other relevant market data n the
relevant market, or

(D)  mformation of the types described in paragraphs (A) or (C) above from mnternal
sources (mcluding any of the AV Determmmg Party's Affiliates) if that mformation
15 of the same type used by the AV Determining Party m the regular course of rts
buswness for the valuation of similar securdies

14




In this definttion of Appropriation Value, the following termns will have the meanmgs set out
below

Appropriate Market means, m relation to securities of any description, the market which 1s
the most appropriate market for securties of that description, as determmned by the AV
Determming Party

AV Determining Party means

() for the purposes of determmmng the Appropriation Value under Section 7
{(Enforcement) of this Agreement, the Security-taker, and

(u) for the purposes of determming the Appropriation Value in relation to the exercise
of the Delivery n Lieu Right (if applicable), the Security-provider

Market Value has the meaning ascribed to such term m the Collateral Service Agreement
Belgian Civil Code means the Belgian Code Civil/Burgeriyk Wethoek

Belgian Companies Code means the Belgian Code des Sociétés/Wetboek van Vennootschappen
dated 7 May 1999

Cash means any money (espéces/contanten as defined m the Fmancual Collateral Law) standing
from time to time to the credit of the Pledged Cash Account

Charge means a mortgage, charge, securtty, lien (including privilége/voorrecht) or ather securtty
mterest or transfer by way of security arrangement securing any obligation of any person, a mandate

to create the same or any other right arismg by operation of law, agreement, or arrangement having a
smmilar effect

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

Delivery in Lieu Right, if apphcable, has the meaning given to such term m Section 22 (Other
Provisions)

Enforcement Event has the meaning given to that term in Section 22 (Other Provisions)

Euroclear means Euroclear Bank SA/NV, a credit mstitution mcorporated under the laws of
Belgium, as operator of the Euroclear System, and which 15 recognised as a central securries
deposttary for purposes of Royal Decree n® 62

Euroclear Collateral means the Securities and the Cash, other property, the Euroclear Distributions
and all proceeds of any such Securities, other property or Euroclear Distributions that have been
transferred to or recerved mto the relevant Account pursuant to the Collateral Transfer Agreement or
otherwse credited to the relevant Account by Euroclear and not transferred to the Security-provader
pursuant to the provisions of the Collateral Transfer Agreement or this Agreement, or otherwise
debited from the relevant Account(s) by Euroclear

Euroclear Distributions means all amounts recerved by Euroclear m respect of Euroclear
Collateral, whether by way of mterest, principal, premium, dividend, return of capral or otherwise,
and whether m cash or in knd, standmg to the credtt of the Accounts and all the night, title and
mterest of the Security-provider m and to such amounts
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Euroclear System means the clearance and settlement system for mternationally traded securities
operated by Euroclear, mclidmng all services offered by Euroclear m respect of securities held or
recorded m any account as set forth m the Euroclear Terms and Conditions

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

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

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

ISDA Master Agreement has the meanmg gven to that term n the Collateral Transfer Agreement

Notice of Contest means, with respect to the Euroclear Agreements, a notice given by the Security-
taker (as “Pledgee”) to Euroclear under Section 6(a}{iv)(bb) of the SPPA Terms and Condttions
following service of a Security-provider Access Notice by the Secunty-provider (as “Pledgor™)
under such Euroclear Agreements,

Notice of Exclusive Coatrol means, with respect 1o the Euroclear Agreements, 2 notice given by the
Securtty-taker (as “Collateral Taker™} to Euroclear under Section 9(a)(u) of the CSA Terms and
Condrtions in respect of a default of the Securtty-provider (as “Collateral Giver”), as referred to as a
notice for the purposes of Section 6(a)(in) and 12(d)(1) of the SPFA Terms and Condrtions,

Other Security Agreement means, in relation to the Collateral Transfer Agreement, the Security
Agreement defined thereunder which s not this Agreement (if any)

Pledged Cash Account means the Cash Account (as defined m the Euroclear Terms and
Conditions) m the Euroclear System in the name of Euroclear, actmg m its own name but for the
account of the Security-taker associated with the Pledged Securities Account (including any sub-
account of such cash account)

Pledged Securities Account means the Securities Clearance Account (as defined in the Euroclear
Terms and Conditions) m the Euroclear System m the name of Euroclear, acting i its own name but
for the account of the Security-taker, opened pursuant to the Smgle Pledgor Pledged Account
Agreement

Royal Decree n® 62 means the Belgian Royal Decree n® 62 of 10 November 1967 concerning the
custody and clearmg of fungible financial mstruments (as coordmated).

Secured Liabilities means all present, future, actual and contingent obligations of the Security-
provider (including moneys, debts and lhabilities due, owing or incurred by the Security-provider to
the Security-taker) under the ISDA Master Agreement, the Collateral Transfer Agreement, this
Agreement and the Other Security Agreement, provided that, if the parties have elected in the
Collateral Transfer Agreement that the “One Way Provisions™ are apphcable and the Security-
provider 1s specified as the “Postmg Party” thereunder, the definttion of Secured Liabilities shall also
include all present, future, actual and contingent obligations of the Postmg Party to the Other Party
under any Cther CSA (ncludmg, without hmitation, to pay default nterest or equivalent amounts
arismg from a fallure by Postmg Party as a secured party thereunder to comply with tts obhgations to
transfer or otherwise procure the return of intial margm to the Other Party)
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Securities means all securities standmg from time to tme to the credit of the Pledged Securities
Account and all right, title and interest of the Security-provider relatmg to or arising from such
securries

Security means the first ranking security (séireté de premier rang/zekerherd in eerste rang) created
by or pursuant to this Agreement

Security-provider Access Event means (where any term used hereunder but not defined m this
Agreement shall be as defined in the [SDA Master Agreement or Collateral Transfer Agreement, as
apphcable, and mn each case subject to Section 1 2(k) (Construction)) {1} an Early Termination Date
has occurred or been designated as the result of an Event of Default or Access Condition with res pect
to the Security-taker, (2) the Security-provider has provided a statement to the Security-taker mn
respect of such Early Termmation Date pursuant to Section 6{d) of the ISDA Master Agreement and
(3) an amount under Section 6(e) of the [ISDA Master Agreement i1s payable to the Securtty -provider,
is zero or was payable by the Security-provider but has been discharged m full together with any
accrued mterest (includng, without hmitation, pursuant to the Delivery m Lieu Right, if apphcable)

Secunty-provider Access Notice means, with respect to the Euroclear Agreements, a notice given
by the Securtty-provider (as “Collateral Giver”) to Euroclear under Section 9(a)(u) of the CSA
Terms and Conditions m respect of a default of the Securtty-taker (as “Coliateral Taker™), as referred
to as a ‘Notce of Default’ for the purposes of Section 6(a)(v) and 12(d){(n) of the SPPA Terms and
Condrtions
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22,

221

222

223

OTHER PROVISIONS
Enforcement Event

Enforcement Event means (where any term used hereunder but not defined i this Agreement shall
be as defned in the ISDA Master Agreement or Collateral Transfer Agreement, as apphcable, and in
each case, subject to Section 1 2(k) (Construction)): (1) an Early Termmation Date i respect of all
Transactions has occurred or been designated as the result of an Event of Default or Access
Condtion with respect to the Security-provider or (2) an Event of Default has occurred and 15
contmuing with respect to the Security-provider and nts obligation to pay an amount under Section
6(¢) of the ISDA Master Agreement relatmg to an Early Termmation Date with respect to all
outstandmg Transactions

Modification to Security-provider’s Rights and Remedies

If specified as applicable here, the below (the Delivery in Lieu Right) will be nserted at the end of
Section 12 2 (Security-provider Rights and Remedies)

Applicable

“The Security-provider may, without the consent of the Securty-taker, direct Euroclear to transfer to
the Security -taker so much of the Euroclear Collateral as 1s the cash equivalent (as determined by the
Security-provider acting m good farth and a commercally reasonable manner and, n respect of
Euroclear Collateral comprising Securities, by reference to the Appropriation Value of such
Securities determined by the Securtty-provider on or about such date of direction) necessary to
satisfy (together with any other payments already made by the Securty-provider) all amounts
payable by the Security-provider pursuantto Section 6(¢) (together with any accrued interest) of the
ISDA Master Agreement such that a Security-provider Access Event occurs  Such Section 6(e)
(together with any obligation to pay interest) payment obligation of Secunty-provider will be
deemed satisfied to the extent of such transfer For the avoidance of doubt, the Securtty -provider in
all events will remam liable for any amounts remaming unpaid after such transfer, and to the extent
of any transfer of Euroclear Collateral under this subsection, the Security-provider warves any right
to redemption or similar rights in relation to the Euroclear Collateral or to require the Securtty -taker
to make disposition of, account for any surplus m respect of, or request the sale of such Euroclear
Collateral by the Securtty-taker ”

Other provisions
Section 8 1(c) shall be replaced i tts entirety as follows.

*(c} thirdly, n or towards payment of any Secured Liabilittes {other than as described m Section
8 1{a) or 8 1(b) above) to the Security-taker ”
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THIS AGREEMENT has been duly executed on the date stated at the begimnmg in 2 origmals

For documentary duty purposes, this Agreement was executed outside of Belgum

GOLDMAN SACHS INTERNATIONAL
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GOLDMAN SACHS BANK USA

By Maxﬂo\(xa_-\— Verch €4
Tile  AHwviovited %{‘DWGTVY




