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This form must be delivered to the Registrar for registration
21 days beginning with the day after the date of creation of the ¢
delivered outside of the 21 days it will be rejected unless it 15 acco
court order extending the time for delivery
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You must enclose a certified copy of the instrument with this form Z
scanned and placed on the public record Do not send the ongin

Company number

Company details
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Company name in full | Goldman Sachs International

|

A
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% Filling in this form
Please complete in typescapt or in
bold black capitals

All fields are mandatory unlass
specified or indicated by *
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Charge creation date

Charge creation date

o [ofs [zfofifs

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

Name

Goldman Sachs Bank USA

Name

Name

Name

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

O 1 confirm that there are more than four persons, security agents or
trustees entitled to the charge
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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 fioating charge) or fixed secunty included in the instrument

Brief description

NiA

Please submit only a short
description If there are a number of
plots of land, arrcraft and/or ships,
you should simply describe some
of them in the text field and add a
statement along the lnes of, “for
more details please refer to the
instrument”

Please mit the descnption to the
available space

Other charge or fixed security

Does the instrument include a charge (which 1s not a fleating charge) or fixed
secunty over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not described above? Please tick the approprate box

Yes
D No

Floating charge

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

O Yes Continue
No GotoSection?

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

O Yes

Negative Pledge

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

Yes
O ne

Trustee statement ©

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

O

@ This statement may be filed after
the registration of the charge (use
form MROB)

Signature

Please sign the form here

Signature

Signature

4

Xy o X

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

B Presenter information

n Important information

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

London

County/Region

lmm"m Jamie Long

Cemm T Allen & Overy LLP

|

l hadress One Bishops Square
|

%

Post town

|

= Telsl Tefalof T

" United Kingdom

|ux

020 3088 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

\ Tetephane

Please make sure you have remembered the
following

O The company name and number match the
information held on the public Register

You have included a certified copy of the
instrument with this form

You have entered the date an which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropriate boxes in
Sections 3, 5,6, 7 &8

You have given a description in Section 4,1f
appropnate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal instrument, 1t must
be a certified copy

ooo o O o o O

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

How to pay

A fee of £23 1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Compames House'

@ Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland

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

DX 481 NR Belfast 1

EFurther information

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

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

This form has been provided free of charge by Companies House

06/16 Version 2 1



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2263951
Charge code: 0226 3951 0273

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 1st September 2016 and created by GOLDMAN SACHS
INTERNATIONAL was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 7th September 2016.

Given at Companies House, Cardiff on 14th September 2016
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EXECUTION VERSION

Secunity nterest over Credit Support Amount (ISDA Euroclear Secunity Agreement subject to
held 1n a Euroclear account in its own name for Belgian Law)
the account of the Pledgee (third party

pledgeholder structure)
Safe
I D Efhcient
Markets
Except for matenal redacted pursuant

International Swaps and Denvauves Asscciaton, Inc to 5 859G of the Companies Act 2006
| certify that this Is a copy of
the cnginal documant

{
Name Y. ned Wlonran
@ Qualified as _ Solyder._ __ _
Allen Overy LLP
One Bishops Square
curoclear London E1 6AD
United Kingdom

Date b%‘ﬁm}w‘ il
EUROCLEAR SECURITY AGREEMENT

for use with

Euroclear Bank collateral management documentation
Sfor non-centrally cleared OTC derivatves

between

GOLDMAN SACHS INTERNATIONAL and GOLDMAN SACHS BANK USA
(“Security-provider”) (“Secunty-taker™)

dated as of September 1, 2016

relating to the
ISDA Master Agreement
(as defined in Section 21 (Definttions) of this Agreement) between Secunty-provider and Security-taker,
and
Collateral Transfer Agreement
dated the date hereof between Security-provider and Security-taker
This Agreement 1s entered tnto 1n relation to the ISDA Master Agreement and Collateral Transfer Agreement in order to
secure the Secunty-provider’s obligations under the ISDA Master Agreement, the Collateral Transfer Agreement and

this Agreement by creating a Belgian law first ranking security interest in respect of the Euroclear Collateral (as defined
in Section 21 (Defimtions) of this Agreement) upon the terms set out herein

Copvmight © 1016 b imemauonal Swaps and Dernatives Assorntion, ine and Eurvclear Bank SAMNY
This document s published by Euroclear Bank SA/NV (Euroclear) and the International Swaps and Derwvatives Assocation, Inc (ISDA} and 1s protecied by copyright and other propoictary
intellectual property rights It cannot be used revised or distributed exeept solely for the purpose of 3 market participant s own commersial trantactsons of 28 atherwise provaded for by Eurochear and
ISDA 1n 2 witten Licensing agreement This notice may not be remeved




Accordingly, each of the Secunty-provider and Secunty-taker (each a Party and together the Parties) agree

as follows

1. INTERPRETATION

Il Definitions

Unless otherwise defined in Section 21 (Definitions) or elsewhere 1n this Agreement, capitalised
terms defined in the Collateral Transfer Agreement have the same meaning 1n this Agreement All
references 1n this Agreement to Sections are to Sections of this Agreement, unless otherwise
specified

12 Construction

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

(a)

(b)
(©

(d

(e)

®
(2)

(h)

a reference to any party includes its successors in title, permitted assigns and permitted
transferees,

assets includes present and future properties, revenues and nghts of every description,

a person includes any indivadual, firm, company, corporation, government, state or agency
of a state or any association, trust, joint venture, consorttum or partnership (whether or not
having separate legal personality),

a regulaton includes any regulation, rule, official directive, request or gmdeline (whether or
not having the force of law) of any governmental, intergovernmental or supranational body,
agency, department or of any regulatory, self-regulatory or other authonty or organisation,

references to a law, statute or statutory provision include

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

(1) any past law, statte or statutory provision (as from time to time modified,
re-enacted or consolidated) which that law, statute or provision has directly or
directly replaced, and

(1) any subordmate legislation made from tume to time under that law, statute or
statutory provision which 1s 1n force at the date of this Agreement,

Section headings are for ease of reference only,

any reference herein to the Collateral Service Agreement (as defined 1n the Collateral
Transfer Agreement} shall refer to the Collateral Service Agreement between Euroclear, the
Secunty-provider in uts capacity as ‘Collateral Giver’ and the Security-taker in 1ts capacity
as ‘Collateral Taker’ only,

any reference herein to the Single Pledgor Pledged Account Agreement (as defined 1n the
Collateral Transfer Agreement} shall refer to the Single Pledgor Pledged Account
Agreement entered nto between Euroclear, the Secunity-provider inits capacity as ‘Pledgor’
and the Secunty-taker 1n 1ts capacity as ‘Pledgee’ only,
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any reference herein to the Euroclear Agreements shall refer to those Euroclear Agreements
specified in the Collateral Transfer Agreement in respect of the Secunty-provider,

any reference to the ISDA Master Agreement, the Collateral Transfer Agreement, the
Collateral Service Agreement, the Single Pledgor Pledged Account Agreement, the
Amendment Agreement or any other agreement or wnstrument (including this Agreement) 1s
a reference to such agreement or instrument as the same may be amended, novated, vaned,
modified, suspended, assigned, supplemented, restated or replaced by any other agreement
or instrument,

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 goverming law of such relevant agreement, and

a reference to matching instructions from the Security-provider and the Security-taker
includes separate but matching instructions from each of the Secunty-provider and the
Secunty-taker

13 Conflicts

In case of any conflict 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 apphicable) shall

prevail

In case of any conflict between Section 22 (Other Provisions) and the other provisions of

this Agreement, Section 22 (Other Provisions) will prevail

2, SECURITY

21 Security

As secunty for the discharge and payment of the Secured Liabilities, the Secunity-provider

(a)

(b)

grants to the Secunty-taker a first-ranking commercial pledge (guge de prenmer rangfpand i
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, (1) the law of
2 January 1991 on the market for public debt securities and monetary policy instruments,
(11) the law of 22 July 1991 on treasury bonds and certificates of deposit or (111) articles 460
and 468 to 475ter of the Belgian Companies Code and the royal decree of 12 January 2006
on compantes’ dematerialised shares, and

transfers title (transfert de propriéte & wire de garanneleigendomsoverdracht ten titel van
zekerherd) to the Cash by way of secunty to the Secunty-taker in accordance with the
Financial Collateral Law as secunity for the due performance of the Secured Liabilities The
Parties acknowledge that notwithstanding the fact that the Pledged Cash Account will be
identified as a pledged account, the secunty interest granted by the Secunty-provider to the
Secunty-taker over the cash forming part of the Euroclear Collateral takes the form of a
transfer of title for secunty purposes For the avoidance of doubt, this Section 2 1(b)
(Security) shall be construed as creating, 1n respect of the Cash, a secunty interest for the
benefit of the Secunty-taker under the Financial Collateral Law

22 Euroclear Distributions

The Secunty-provider agrees that the Euroclear Distributions that are not transferred to 1t pursuant to
Paragraphs 3 5 (Subsntutions) and 56 (Transfer of Dustributions) of the Collateral Transfer
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Agreement shall, as the case may be, be booked either (a} on the Pledged Secunities Account and
thus constitute Secunties that fall within the scope of the commercial pledge referred to 1n Section
2 i(a) or (b) on the Pledged Cash Account and thus constitute Cash that falls within the scope of the
transfer of title by way of secunty as referred to in Section 2 1(b)

Ranking

The Secunty shall rank ahead of the right of preference of Euroclear as contemplated 1n Article 31 of
the Financial Supervision Law, save with respect to the latter as expressly provided otherwise 1n the
SPPA Terms and Conditions, n 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 in accordance with the Financial
Collateral Law and each Party undertakes that it will not use the Accounts for any other purpose

Fungibllity

The Secunity-provider and the Security-taker confirm and agree that the Secunties shall be treated by
each of them as fungible 1n accordance with Royal Decree n° 62 or, as the case may be, the law of
2 January 199! on the market for public debt securities and monetary policy instruments, the law of
22 July 1991 on treasury bonds and certificates of deposit, Articles 468 et seq of the Belgian
Companies Code, or the royal decree of 12 January 2006 on companies’ dematerialised shares

Perfection of the Security

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

(b) The Security-provider shall give instructions to deliver Ehgible Collateral to the Accounts
accordance with the provisions of the Collateral Transfer Agreement, the Collateral Service
Agreement and the Single Pledgor Pledged Account Agreement The Parties will give the
appropnate notices to Euroclear 1in accordance with those agreements

(c) The Parties acknowledge that for conflicts of law purposes, the Pledged Secunities Account
1s the “relevant account” for the purposes of Article 17 of the Financial Collateral Law

Ownership of the Securities

The Security-provider shall at all nmes prior to enforcement of the Secunity pursuant to Section 7
(Enforcement) remain the legal owner of the Secunities for all purposes (it being understood that any
such nights shall be subject to the Secunty and the nghts of the Security-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
{Substiturtons) of the Collateral Transfer Agreement or otherwise 1n accordance with the terms of the
relevant Euroclear Agreements (a Substitution) or (b) a transfer of additional Euroclear Collateral
under Paragraph 21 (Deltvery Amount) of the Collateral Transfer Agreement or otherwise in
accordance with the terms of the relevant Euroclear Agreements (a Delivery) or (c) a return of
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Euroclear Collateral under Paragraph 2 2 (Return Amount) of the Collateral Transfer Agreement or
otherwise 1n accordance with the terms of the relevant Euroclear Agreements (a Return) will not
affect the continuity of the Secunity

Release

The Parties acknowledge that (a} upon the occurrence of a Substiution or a Delivery, the
substituting Euroclear Collateral or additional Euroclear Collateral transferred 1nto the Accounts will
be deemed to be pledged or transferred by way of secunty, as the case may be, under the same
condit:ons as the existing Euroclear Collateral and (b) upon the occurrence of a Substitution or a
Return, the Euroclear Collateral removed from the Accounts pursuant to such Substitution or Return
will be automatically and immediately released from the Secunty For the avoidance of doubt, a
Substitution will not constitute a release of the Security, except 1n respect of the Euroclear Collateral
which 1s substituted and removed from the Accounts All Euroclear Collateral from time to time
standing to the credit of the Accounts will remain subject to the Security

Equvalent collateral

The Parties agree and acknowledge that the new Euroclear Collateral transferred into the Accounts
after a Substitution 15 equivalent to the Euroclear Collateral which 1s replaced, for purposes of the
Financial Collateral Law

Effect

As of the date of

(a) a Substitution all references to Euroclear Collateral in this Agreement will be deemed to
include 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 in this Agreement will be deemed 10
in¢lude the additional Euroclear Collateral, and

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

RIGHTS ACCOMPANYING EUROCLEAR COLLATERAL

The Parties shall deal with any and all Euroclear Distnbutions and nghts accompanying the
Euroclear Collateral (including voting nghts) in the manner set out in the Collateral Transfer
Agreement Any transfer from the Accounts under the Collateral Transfer Agreement, the relevant
Euroclear Agreements or this Section 4 (Rights accompanying Euroclear Collateral) shall to the
extent of such transfer constitute a release of the Secunty 1n respect of the assets so transferred

NO IMMUNITY

The Secunty-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 1s effected under
and 1n accordance with the Coliateral 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 it will not be entitled to claim immumty from suut,
execution, attachment or other legal process 1n any proceedings taken 1n relation to this Agreement
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RESTRICTIONS AND UNDERTAKINGS

The Security-provider hereby irrevocably and unconditionally undertakes, until full discharge of the
Secunty 1n accordance with Section 12 (Discharge of Security), to comply with the following
restrictions and undertakings

Security

The Secunity-provider shall not create or permut 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 Secunity-provider will not have the nght to sell, pledge, rehypothecate, charge, mortgage,
assign, invest, use, declare a trust over, commingle or otherwise dispose of, secure or otherwise use
in its business any Euroclear Collateral, except as expressly permutted by or pursuant to the
Coliateral Transfer Agreement and/or this Agreement

Exercise of rights

Subject to the Single Pledgor Pledged Account Agreement and what 1s provided by and pursuant to
the Collateral Transfer Agreement, the Security-provider shall remain habie to (and the Security-
taker shall use reasonable endeavours to assist the Secunty-provider, 1f so required by the Security-
provider, to enable the Secunty-provider to) observe, perform and exercise all 1ts (subscnption and
any other) obligations and nghts in respect of the Securities

No adverse action

Subject to the nights of the Secunty-provider under this Agreement, the Secunty-provider shall not
do, cause or permit to be done anything which

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

(b} 1s 1n any material way inconsistent with the Secunity or this Agreement
Attachments

The Security-provider shall procure that no executory attachment (saisie executoire/uitvoerend
beslag) 1s made on any of the Euroclear Collateral and shall procure that any conservatory
attachment (sawsie conservatoire/bewarend beslag) on any of the Euroclear Collateral 1s released
within 30 days The Secunty-provider shall inform the Secunty-taker without delay of any such
attachment

No unmilateral action
The Secunty-provider will observe its obhigations in Paragraph 7 (Restrichon on exercise of

unilateral rights under Euroclear Agreements) of the Collateral Transfer Agreement 1n relation to
notices to Euroclear and other umlateral action under the Euroclear Agreements
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ENFORCEMENT

At any time when an Enforcement Event in respect of the Security-provider has occurred and 1s
continuing then unless the Secunty-provider has paid in full all of its Secured Liabilities, the
Secunty-taker may immediately at its sole discretion and without prior notice to the Security-
provider

(a) enforce the pledge over the Secunties pursuant to Article 8 §1 of the Financial Collateral
Law, by selling the Secunties (or any of them) by way of private sale, public auction or
otherwise, and/or

(b) appropriate (s'‘approprier/toe-eigenen) the Secunties (or any of them) pursuant to and 1n
accordance with Article 8, §2 of the Financial Collateral Law, and set-off the value thereof
aganst the amount of the Secured Liabiliies The value of the Securities n the event of
appropriation under this Section 7(b) (Erforcement) will be the Appropnation Value of such
Secunties as of, or as soon as reasonably practicable after, the date on which such Secunties
are appropnated For the purposes of this Section 7(b) (Enforcement) the Secunty-taker shall
be entitled to make any currency conversions or effect any transaction 1n currencies which 1t
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 Secunity-taker shall be
entitled to make any currency conversions or effect any transaction 1 currencies which 1t
thinks fit and to do so on the date of enforcement and at such rates as 1t thinks proper
without having to send a pnior letter of formal notice (nuse en demeure/ingebrekestelling) o
the Secunty-provider, and/or

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

The Securuty-provider hereby authonses the Security-taker to do anything which the Secunty-
provider 1s obliged to do (but has not done} under this Agreement mn connection with the Euroclear
Collateral The Secunty-provider agrees to do any act necessary to give effect to this provision,
including executing any document or agreement or granting any power of attorney

ORDER OF DISTRIBUTIONS
General

All amounts received or recovered by the Secunty-taker in the exercise of 1its nghts under this
Agreement shall, subject to the rights of any creditors having prionty, be applied 1n or towards the
payment of the Secured Liabihties, in the following order

(a) first, 1n or towards payment of any unpaid costs, fees and expenses of the Secunty-taker
under the ISDA Master Agreement, the Collateral Transfer Agreement and this Agreement
{including but not limited to Section 14 (Expenses)),

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

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

Defictencies and Excess Proceeds

(a)

(b)

The Security-provider will remain liable for all Secured Liabilites remaining unsatisfied
after the exercise of rights and remedies by the Secunty-taker under Section 7 {Enforcement)
of this Agreement or under Section 12 2 (Security-provider Rights and Remedies) of the
Other Secunty Agreement or equivalent provisions of any Other CSA

Following the exercise of such rights and remedies, the Secunty-taker hereunder will
transfer to the Secunty-provider any proceeds and Euroclear Collateral remaning after
satisfaction in full of alt payment and delivery Secured Liabilines of the Securnity-provider,
including (1if applicable) the transfer and release to the Securnty-taker by the Secunity-
provider, 1n 1ts capacity as the ‘Security-taker’ under the Other Secunty Agreement, of all
‘Euroclear Collateral’ as defined thereunder and the return of any other amounts and 1tems
posted by the Secunty-taker to the Secunty-provider as credit support under any Other CSA

Final Returns

(a)

(b)

Waiver

Subject to Section 8 2 (Deficiencies and Excess Proceeds), upon the occurrence of a Final
Secunty Release Date 1n respect of the Securnity-provider, the Security-taker will nstruct
Euroclear to transfer to the Security-provider all Euroclear Collateral, 1f any, provided that if
matching instructions are required to effect such transfer, the Secunty-provider will provide
such mstructions promptly in accordance with Section 8 3(b) (Final Returns)

If a Final Secunty Release Date has occurred n respect of the Secunity-provider and
matching instructions are required 1n order for Euroclear to transfer the Euroclear Collateral
for the purposes of Section 8 3(a) (Final Returns) to the Secunty-provider, then the Security-
provider and Security-taker must provide such matching mnstructions to Euroclear 1n order to
effect such transfer and, unless otherwise agreed, each notify Euroclear of the following (and
shall act 1n accordance with such notificattons)

(1) of 1ts intention to termunate the relevant Single Pledgor Pledged Account Agreement
between the parties and Euroclear pursuant to Section 12(a) of the SPPA Terms and
Conditions, and

(1) to close the on-demand ‘Transaction” which relates to this Agreement and the
relevant Accounts in accordance with the CSA Operating Procedures

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

LIABILITY OF THE SECURITY-TAKER

(2)

The Security-taker shall not be liable to the Secunty-provider or any other person for any
properly ncurred costs, losses, liabilities or expenses relating to the enforcement of the
Secunty or for any act, default, omission or misconduct of the Secunty-taker or any of its
officers, employees or agents 1n relanion to the Euroclear Collateral or this Agreement except
to the extent caused by i1ts own gross negligence (faute grave/grove fout) or wilful
musconduct (dol/bedrog)
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(b) The Secunty-taker shall not be under any obligation to take any steps to preserve any nights
in the Euroclear Collateral against any other parties, but may do so n 1ts sole discretion All
reasonable expenses incurred n connection therewith shall be for the account of the
Secunty-provider

(<) For the avoidance of doubt, and without limiting the nghts of the Secunity-taker under the
other provisions of this Agreement or the Collateral Transfer Agreement, the Secunty-taker
will have no night to sell, pledge, rehypothecate, assign, invest, use, commingle or otherwise
dispose of, or otherwise use 1n 1its business 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 Secunty-taker shall be concerned to enquire
(a) whether the nghts conferred by or pursuant to this Agreement are exercisable,

(b) whether any consents, regulations, restrictions or directions relating to such nghts have been
obtained or comphed with, or

(c) otherwise as to the propriety or regulanty of acts purporting or intended to be 1n exercise of
any such rnights

SAVING PROVISIONS
Continurng Security

(a) Subject to Sections 3 2 {Release), 4 (fights accompanying Euroclear Collateral) and 12
{(Discharge of Security), the Security 15 a continuing Security and wiltl extend to the ulhimate
balance of the Secured Liabilities, regardless of any intermediate payment or discharge n
whole or in part It shall, subject to Section 12 {(Discharge of Securty), in particular not be
discharged by reason of the circumstances that there 1s at any time no Secured Liability
ansing

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

(c) All nights of the Secunty-taker under this Agreement will remain 1n full force and effect
notwithstanding any charactenisation of any operation under the ISDA Master Agreement
(including without limitation close-out netting) as a novation (novation/schuldvernieuwing)
of the Secured Liabilities

Reinstatement
If any payment by the Secunty-provider or any discharge given by the Secunity-taker {whether in
respect of any of the Secured Liabilities or any Secunty for the Secured Liamlities or otherwise) 15

avoided or reduced as a result of insolvency or any similar event

(a) the Secunty-provider shall remain liable to the Secunty-taker and the Secunty shall continue
as 1f the payment, discharge, avoidance or reduction had not occurred, and




113

114

115

116

M) the Security-taker shall, to the extent permitted by applicable law, be entitled to recover the
value or amount of that Secunty or payment from the Secunty-provider, as if the payment,
discharge, avoadance or reduction had not occurred,

1t being understood that the Secunty-provider shall promptly do whatever the Secunty-taker requires
for such purpose, without prejudice to the Secunty-provider's other obligations under this
Agreement

Waiver of defences

Neither the obligations of the Secunty-provider under this Agreement, nor the Secunty, will be
affected by an act, omission, matter or thing which, but for this Section 11 3 (Waiver of defences),
would reduce, release or prejudice any of 1ts obhgations under or pursuant to the ISDA Master
Agreement, the Collateral Transfer Agreement or the Secunity (without limitation and whether or not
known to 1t or the Security-taker) includig

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

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

(c) the taking, vanation, 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 Secunty-provider
or any other person or any non-presentation or non-observance of any formality or other
requirement 1n respect of any mstrument or any faillure to realise the full value of any
Charge,

(d) any 1ncapacity or lack of power, authonty or legal personality of or dissolution or change 1n
the members or status of the Secunity-provider or any other person,

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

) any unenforceabnlity, illegality or invalidity of any oblhigation of any person under the ISDA
Master Agreement, the Collateral Transfer Agreement or any other document or Charge, or

(2 any wnsolvency or similar proceedings

Immediate recourse

The Security-provider waives any nght 1t may have of first requiring the Secunty-taker to proceed
against or enforce any other rights or Charge or claim payment from any person before claiming
from the Secunity-provider under this Agreement

Additional Security

The Security 15 mn addition to and is not n any way prejudiced by any other guarantees or Charge
now or subsequently held by the Secunity-taker

Transferability

Neither Party may assign, transfer, novate or dispose of any of, or any interest 1n, its rights and/or
obligations under this Agreement without the pnor wntten consent of the other Party

10



12.

121

122

13.

131

132

DISCHARGE OF SECURITY
Release

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

(b} The Euroclear Collateral shall be immediately and automatically released from the Secunty
upon the occurrence of either of the following

() the occurrence of a Final Secunity Release Date, the Parties complying with their
respective obligations under Section 8 3 (Final Returns) of this Agreement and the

effective transfer of alt Euroclear Collateral in accordance with such instructions, or

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

Security-provider Rights and Remedies
If at any ume a Secunty-provider Access Event has occurred and 1s continming, then

(1) the Secunty-provider may exercise all nights and remedies available to a pledgor under
applicable law with respect to the Euroclear Collateral, and

(1) the Secunty-taker will be obligated immediately to transfer all the Euroclear Collateral to the
Secunty-provider which obligation shall, for the avoidance of doubt, be without prejudice to
the Secunty-taker’s right to submit a Notice of Contest under Section 13 3 (Nouce of
Contest) following the Security-provider’s service of a Security-provider Access Notice
under Section 13 2 (Security-provider Access Notice)

RESTRICTION ON EXERCISE OF UNILATERAL RIGHTS UNDER EUROCLEAR
AGREEMENTS

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

(a) it will not send a Notice of Exclusive Control under the relevant Euroclear Agreements to
Euroclear unless and until an Enforcement Event occurs and 1s continung, and

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

Security-provider Access Notice
The Security-provider covenants to the Security-taker that
(a) 1t will not send a Secunty-provider Access Notice under the relevant Euroclear Agreements

to Euroclear 1n relation to the Secured Accounts unless and until a Secunty-provider Access
Event occurs {except where 1t does 5o to exercise the Delivery in Lieu Right, 1f applicable, or

11




133

14.

15

151

152

153

154

in order to exerctse 1ts 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 Notice 1o the Secunty-taker at the
same time as 1t 1s delivered to Euroclear

Notice of Contest

The Security-taker covenants to the Secunty-provider that, following service of a Secunty-provider
Access Notice by the Secunty-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 Secunty-provider’s service of such Security-provider Access
Notice was made other than 1n accordance with Section 13 2 (Security-provider Access Notice) of
this Agreement

EXPENSES

The Secunity-provider shall, within three Local Business Days of demand, pay to the Secunty-taker
the amount of all reasonable costs, losses, habihities and expenses (including legal fees and any fees
charged by Euroclear) properly ncurred by 1t or any of 1ts delegates 1n relation to this Agreement
(including the administration, protection, realisation, enforcement or preservation of any nghis under
or m connection with this Agreement, or any consideration by the Secunty-taker as to whether to
realise or enforce the same, and/or any amendment, waiver, consent or release of or pursuant to in
this Agreement)

RIGHTS, WAIVERS AND DETERMINATIONS
Ambiguity

Where there 1s any ambiguity or confhct between the nghts conferred by law and those conferred by
or pursuant to this Agreement, the terms of this Agreement shall prevail

Exercise of rights

No failure to exercise, nor any delay 1n exercising, on the part of the Secunty-taker, any nght or
remedy under this Agreement shall operate as a waiver, nor shall any single or partial exercise of any
nght or remedy prevent any further or other exercise or the exercise of any other nght or remedy
The nghts and remedies provided 1n this Agreement are cumulative and not exclusive of any nghts
or remedies provided by law

Deternunations

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

Further assurances

Promptly following a demand made by a party, the other party will execute, deliver, file and record
any financing statement, specific assignment or other document and take any other action that may
be necessary or desirable and reasonably requested by that party to create, preserve, perfect or
validate any security interest granted under this Agreement, to enable that party to exercise or
enforce 1ts nghts under this Agreement with respect to the Euroclear Collateral or to effect or
document a release of a secunity nterest on the Euroclear Collateral

12



16.

17.

18.

19.

20.

21

NOTICES

Any communication to be made under or 1 connection with this Agreement shall be made 1n
accordance with the Collateral Transfer Agreement

PARTIAL INVALIDITY

If, at any time, any provision of this Agreement 1s or becomes 1llegal, invalid or unenforceable in
any respect under any law of any jurisdiction, neither the legality, validity or enforceabihty of the
remaining provisions nor the legality, validity or enforceabihity of such provision under the law of
any other jurisdiction will i1 any way be affected or impaired

COUNTERPARTS

This Agreement may be executed in any number of counterparts, and this has the same effect as 1f
the signatures on the counterparts were on a smgle copy of this Agreement

GOVERNING LAW

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

CHOICE OF FORUM

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

DEFINITIONS

Capitalised terms used and not defined in this Agreement have the meaming ascribed to them
(including by reference) 1n the Collaterat Transfer Agreement

In this Agreement (including 1ts recitals)

Accounts means the Pledged Secunties Account and the Pledged Cash Account

Affilhates means, 1n relabion to any person, any entity controlled, directly or indirectly, by the
person, any entity that controls, directly or indirectly, the person or any entity directly or indirectly
under common control with the person For this purpose, control of any entity or person means
ownership of a majority of the voting power of the entity or person

Agreement means this agreement

Appropriation Value means, on any date, in relation to secunties of any description (such
securitics, Relevant Securities)

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

(b) if etther (x) no Market Value as determined by Euroclear for the Relevant Securities 1s

available on such date or (y) 1n the reasonable belief of the AV Determiming Party acting in
good faith, such Market Value for the Relevant Secunities as determuned by Euroclear 1s not

13



(c)

commercially reasonable and, in either case, the AV Determining Party has received firm
bid quotations in respect of such Relevant Secunties from either

1) two or more market makers or regular dealers in the Appropriate Market of a
commercially reasonable size but which in aggregate are for all such Relevant
Secunties, or

() a market maker or regular dealer 1in the Appropnate Market for all such Relevant
Secunties,

the firm price quoted (or where more than one price 1s so quoted, the weighted average of
the prnices so quoted) for the purchase of the Relevant Secunties which, to the extent
expressed as a percentage, shall be multiphed against the face amount of the Relevant
Securities such that the Appropnation Value 1s expressed as an absolute figure and which
price shall take into account the value of any accrued but as yet unpaid distnbutions n
respect of such Relevant Securities (such Appropnation Value under limb (b) as determined
by the AV Determining Party acting in good faith and 1n a commercially reasonable manner
including, but not himited to, 1n relation to obtaiming such firm bid quotations), or

if either (x) no Market Value as determuined by Euroclear for the Relevant Securities 1s
available on such date or (¥) in the reasonable belief of the AV Determmning Party acting n
good faith, such Market Value for the Relevant Secunties as determined by Euroclear 1s not
commercially reasonable and, 1n either case, acting 1n good faith, the AV Determining Party
has erther

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

(n) determined that 1t would not be commercially reasonable to obtain such quotations,
(including, without limitation, owing to circumstances affecting such Appropnate
Market),

the fair market value of the Relevant Securities determined by the AV Determining Party,
acting 1n good faith and 1n a commercially reasonable manner, by reference to any relevant
information, including, without himitation, one or more of the following prnicing sources and
methods

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

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

(C) information consisting of relevant market data 1n the relevant market supplied by
one or more third parties including, without lunitation, relevant rates, prices, yields,
yield curves, volatilities, spreads, cormrelations or other relevant market data in the
relevant market, or

(D) information of the types descnibed in paragraphs (A) or (C) above from internal
sources (including any of the AV Determining Party's Affiliates) if that information
15 of the same type used by the AV Determmming Party in the regular course of its
business for the valuation of symilar securities

14




In this definition of Appropnation Value, the following tenms will have the meanings set out
below

Appropriate Market means, n relation to securities of any descniption, the market which 1s
the most appropnate market for secunties of that description, as determined by the AV
Determining Party

AV Determining Party means

(1) for the purposes of deterrmming the Appropnation Value under Secton 7
(Enforcement) of this Agreement, the Secunity-taker, and

(n) for the purposes of determining the Appropriation Value i relation to the exercise
of the Delivery in Lieu Raght (if applicable), the Secunity-provider

Market Value has the meamng ascribed to such term in the Collateral Service Agreement
Belgian Civil Code means the Belgian Code Civil/Burgerlyk Wethoek

Belgian Companies Code means the Belgian Code des Societés/Werboek van Vennootschappen
dated 7 May 1999

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

Charge means a mortgage, charge, secunty, lien (including privilege/voorrecht) or other secunty
interest or transfer by way of secunty arrangement securing any obhgation of any person, a mandate
to create the same or any other nght ansing by operation of law, agreement, or arrangement having a
sumular effect

Collateral Transfer Agreement has the meaning given to 1t on the first page of this Agreement
Commercial Pledge Law means the Belgnan Law of 5 May 1372 on commercial pledges

Delivery 1n Lieu Right, if applicable, has the meaning given to such tertn i Section 22 (Other
Provisions)

Enforcement Event has the meaning given to that term 1n Section 22 (Other Provisions)

Euroclear means Euroclear Bank SA/NV, a credit institution incorporated under the laws of
Belgium, as operator of the Euroclear System, and which 1s recognised as a central securities
depositary 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 Secunties, other property or Euroclear Distnbutions that have been
transferred to or received into the relevant Account pursuant to the Collateral Transfer Agreement or
otherwise credited 1o the relevant Account by Euroclear and not transferred to the Secunty-provider
pursuant to the prowvisions of the Collateral Transfer Agreement or this Agreement, or otherwise
debited from the relevant Account(s) by Euroclear

Euroclear Distributions means all amounts received by Euroclear in respect of Euroclear
Collateral, whether by way of interest, principal, premium, dividend, return of capital or otherwise,
and whether mn cash or m kind, standing to the credit of the Accounts and all the right, title and
mterest of the Secunity-provider 1n and to such amounts.
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Euroclear System means the clearance and settlement system for internationally traded securities
operated by Euroclear, including all services offered by Euroclear 1n respect of secunities held or
recorded 1n any account as set forth in the Euroclear Terms and Conditions

Final Security Release Date means, 1n relation to the Secuniy-provider, the first date to occur upon
which all Secured Liabihties 1n respect of such Secunty-provider (except for any potential liability
under Section 2(d) of the ISDA Master Agreement or any obligation to transfer any interest payment
under any Other CSA) have been satisfied in full

Fmancial 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 meaning given to that term in the Collateral Transfer Agreement

Notice of Contest means, with respect to the Euroclear Agreements, a notice given by the Secunty-
taker (as “Pledgee”) to Euroclear under Section 6(a)(1v)(bb) of the SPPA Terms and Conditions
following service of a Secunty-provider Access Notice by the Secunty-provider (as ‘ Pledgor™)
under such Euroclear Agreements,

Netice of Exclusive Control means, with respect to the Euroclear Agreements, a notice given by the
Secunty-taker (as “Collateral Taker”) to Euroclear under Section 9(a)(u1} of the CSA Terms and
Conditions 1n respect of a default of the Secunty-provider (as “Collateral Giver™), as referredto as a
notice for the purposes of Section 6(a)(11) and 12(d)(1) of the SPPA Terms and Cond:tions,

Other Security Agreement means, 1n relation to the Collateral Transfer Agreement, the Security
Agreement defined thereunder which 1s not this Agreement (if any)

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

Pledged Securities Account means the Secunties Clearance Account (as defined 1n the Euroclear
Terms and Conditions) 1n the Euroclear System in the name of Euroclear, acting in 1ts own name but
for the account of the Secunty-taker, opened pursuant to the Single Pledgor Pledged Account
Agreement

Royal Decree n® 62 means the Belgian Royal Decree n® 62 of 10 November 1967 concerning the
custody and clearing of fungible financial instruments (as coordinated)

Secured Liabilities means all present, future, actual and contingent obligations of the Secunty-
provider (including moneys, debts and liabilities due, owing or incurred by the Secunity-provider to
the Secunty-taker) under the ISDA Master Agreement, the Collateral Transfer Agreement, this
Agreement and the Other Secunty Agreement, provided that, 1\f the parties have elected in the
Collateral Transfer Agreement that the *One Way Provisions™ are applicable and the Security-
provider is specified as the ““Posting Party™ thereunder, the definition of Secured Liabihities shall also
include all present, future, actual and contingent obligations of the Posting Party to the Other Party
under any Other CSA (including, without limitation, to pay default interest or equivalent amounts
ansing from a failure by Posting Party as a secured party thereunder to comply with 1ts obligations to
transfer or otherwise procure the return of 1mtial margin to the Other Party)
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Securities means all secunties standing from time to time to the credit of the Pledged Securimes
Account and all nght, title and interest of the Secunity-provider relaung to or ansing from such
securies

Security means the first ranking secunity (siireté de prenuer ranglzekerheid n eerste rang) created
by or pursuant to this Agreement

Security-provider Access Event means (where any term used hereunder but not defined in this
Agreement shall be as defined in the ISDA Master Agreement or Collateral Transfer Agreement, as
applicable, and 1n each case subject to Section | 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 respect
to the Secunty-taker, (2) the Secunty-provider has provided a statement to the Secunty-taker in
respect of such Early Termination Date pursuant to Section 6(d) of the ISDA Master Agreement and
(3) an amount under Section 6(e) of the [ISDA Master Agreement 15 payable to the Security-prowvider,
18 zero or was payable by the Secunty-provider but has been discharged n full together with any
accrued nterest (including, without limitation, pursuant to the Delivery 1n Lieu Rught, 1f applicable)

Security-provider Access Notice means, with respect to the Euroclear Agreements, a notice given
by the Secunty-provider (as ‘ Collateral Giver”) to Euroctear under Section %(a)(u) of the CSA
Terms and Conditions 1n respect of a default of the Security-taker (as “Collateral Taker"), as referred
to as a ‘Notice of Default’ for the purposes of Section 6{(a)(1v) and 12(d)(n) of the SPPA Terms and
Conditions
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22

221

222

223

OTHER PROVISIONS
Enforcement Event

Enforcement Event means (where any term used hereunder but not defined in this Agreement shall
be as defined in the 1SDA Master Agreement or Collateral Transfer Agreement, as applicable, and in
each case, subject to Section 1 2(k) {Construction)) (1) an Early Termination Date 1n respect of all
Transactions has occurred or been designated as the result of an Event of Default or Access
Condition with respect to the Security-provider or (2) an Event of Default has occurred and is
continuing with respect 1o the Secunity-provider and uts obhgation to pay an amount under Section
6(e) of the ISDA Master Agreement relating to an Early Termination Date with respect to all
outstanding Transactions

Modification to Security-provider’s Rights and Remedies

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

Applicable

The Security-provider may, without the consent of the Secunty-taker, direct Euroclear to transfer to
the Secunty-taker so much of the Euroclear Collateral as 1s the cash equivalent (as deterrmined by the
Secunty-provider acting 1n good faith and a commercially reasonable manner and, in respect of
Euroclear Collateral comprising Securities, by reference to the Appropnation Value of such
Secunities determined by the Secunty-provider on or about such date of direction) necessary to
satisfy (together with any other payments already made by the Secunty-provider) all amounts
payable by the Secunty-provider pursuant to Section 6(e) (together with any accrued interest) of the
ISDA Master Agreement such that a Secunty-provider Access Event occurs Such Section 6(e)
(together with any obhgation to pay interest} payment obligation of Secunty-provider will be
deemed satisfied to the extent of such transfer For the avoidance of doubt, the Secunity-provider in
all events will remain hable for any amounts remainmg unpaid after such transfer, and to the extent
of any transfer of Euroclear Collateral under this subsection, the Secunty-provider waives any nght
to redemption or similar nghts 1n relation to the Euroclear Collateral or to require the Security-taker
to make disposition of, account for any surplus in respect of, or request the sale of such Euroclear
Collateral by the Secunty-taker ”

Other provisions
(a) Section 8 1(c) shall be replaced n its entirety as follows

*(c)  thirdly, in or towards payment of any Secured Liabiliiies (other than as descnbed 1n
Section 8§ 1(a) or 8 L(b) above) to the Secunty-taker

(b) This Agreement will only become effective as of the Effective Date

Effective Date means September 1, 2016

THIS AGREEMENT has been duly executed with effect from the date stated at the beginning For
documentary duty purposes, this Agreement was executed outside of Belgium
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