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In accordance with
Sections 859A and
859 of the Companies
Act 2006.

MRO1 STROOM | ¥

Particulars of a charge . p _E Companies House

>y |y

Go online to Tile this information A fee is be payable with this farm

www.gov.uk/companieshouse Please see "How to pay’ on thy
< What this form is for ¥ What this form is NOT for E
You may use this form to register You may not use this form to 2]
a charge created or evidenced by register a charge where there &
an instrument, instrument. Use form MR08. [

19/07/201 8
COMPANIES HOUSE

This form must be delivered to the Registrar for registration within

21 days beginning with the day after the date of creation of the charge. If
delivered outside of the 21 days it will be rejected unless it is accompanied by a
court order extending the time for delivery.

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

Company number

Company details ’— ’—' [-' ['* For oo Use
FD—FFFF’TF lgFillingin thisfqrm

Please complete in typescript or in

Company name in full | SANTANDER UK PLC bold black capita's.

‘ All fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation date |d0 ’T WF‘:’— E’T’TW

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

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

Name EUROCLEAR BANK SA/NV
1 BOULEVARD DU ROI ALBERT (I, 120 BRUSSELS, BELGIUM
Name
Name
Name

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

[ 1 confirm that there are more than four persons, security agents or
trustees entitled to the charge.
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MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which is
not a floating charge} or fixed security included in the instrument.

Brief description

N/A

Please submit anly a short
description If there are a number of
plots of land, aircraft and/for ships,
you should simply describe some
of them in the text field and add a
statement along the lines of, "for
more detaifs please refer to the
instrument”.

Please limit the description to the
available space.

Other charge or fixed security

Does the instrument include a charge (which is not a floating charge) or fixed
security over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not described above? Please tick the appropriate box.

Yes
(0 No

Floating charge

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

[3 Yes Continue
No Goto Section7 -

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 restrict the company from creating
further security that will rank equally with or ahead of the charge?
Please tick the appropriate box.

Yes
] Ne

Trustee statement @

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

[

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

Signature

Please sign the form here.

Signature

Signature

e

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

06/16 Version 2.1




MROT

Particulars of a charge

B Presenter information

n Important information

You do net have to give any contact information, but if
you do, it will help Companies House if there is a query
on the form. The contact information you give will be
visible to searchers of the public record.

Contact name

DIONNE MORTLEY-FORDE
SANTANDER UK PLC
SECRETARIAT DEPARTMENT

2 TRITCN SQUARE

Company name

Address

Post town

|
| REGENTS SQUARE
|
| LONDON

County/Region

™ Indwlel Tslaln]

M UNITED KINGDOM

|Dx

Telephone

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:

[l The company name and humber 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 on 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, if
appropriate.

You have signed the form.

You have enclosed the correct fee.

Please do not send the criginal instrument; it must
be a certified copy.

oogo o o o 0o oo

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

E How to pay

A fee of £23 is payable to Companies House
in respect of each mortgage 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, Cardiff, Wales, CF14 3UZ.

DX 33050 Cardiff.

For companies registered in Scotland:

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

139 Fountainbridge, Edinburgh, Scotland, EH3 SFF.
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 N.R. Belfast 1.

ﬂ Further information

For further information, please see the guidance notes
on the website at www.gov.uk/companieshouse or
email enquiries@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; 2294747
Charge code: 0229 4747 0018

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 4th July 2018 and created by SANTANDER UK PLC was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
19th July 2018. -

Given at Companies House, Cardiff on 19th July 2018
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Collateral Agreement
Governing Secured
Borrowings by Participants
in the Euroclear System

2010 Edition

Agreement, dated as of & '«Izr,Q_ﬁé féQQSfZ
between the borrower named on the

signature page hereof (the "Borrower”)
and Eurociear Bank,

The partes hereto agree as follows:

1. Definitions

Terms with initlal capital letters, which are
not specifically defined herein, have the
meanings assigned to them in the General
Conditions., The followlng terms, as used
hereln, have the following meanings:

‘Cash Collateral’ means all of the
Borrower's right, tide, and interest in and
to all Pledged Cash Accounts, including any
credit or debit balance which now appears
or may at any time in the future appear in
any currency or Composite Currency Unit
sub-account of a Pjedged Cash Account.

‘Collateral’ means (1) the Securitles
Coliateral, (ii) the Cash Collateral, {{ll)

the Pledged Recovery Rights, and (iv) all
other collateral which the Borrower has
agreed or may at any time in the future
agree with Euroclear Bank shall constitute
Coliateral or secure the obligations secured
by the Security Interests.

‘Collateral Value’ of Collateral at any time
means the collaterat value of the Collateral
as determined by Euraclear Bank at such
time in accerdance with procedures in
effect from time to time.

“Event of Default’ has the meaning set
forth In Sectlon 6(a).

‘General Condltions’ means the General
Conditions Goverting Extensions of

Credit to Participants In the Euroclear
System, as amended or supplemented
from time to time. Supplements to the
Generat Conditions include, if applicable
to the Borrower, the Fixed Term Advance
Conditions, the New Issue Conditions, and
the Securities Borrowlng Conditions.

‘en’ means, with respect to any

asset, any mortgage, lien, pledge,
charge, security interest, attachment, or
encumbrance of any kind in respect of
such asset,

‘Loaned Securitles’ means securities
ivaned by the Sorrower from time to time
pursuant to the Supplementary Terms
and Conditions, as evidenced by entries

In a record-keeping account opened in the
name of the Borrower for such purpose by
Euroclear Bank,

‘Pledged Cash Accounts’ means ail Cash
Accounts which Euroclear Bank currently
has opened or at any time in the future
may apen in the name of the Borrower,
other than such Cash Accounts as
Eureclear Bank may agree in writing shall
not be Pledged Cash Accounts.

‘Pledged Recovery Righis’ means all
rights which the Borrower now has or

at any time In the future may have to
recelve repayment in a Pledged Securities
Account of Loaned Securitles or a cash
eguivalent thereof pursuant to the
Supplementary Terms and Conditions, as
evidenced by entries In a record-keeping
account opened In the name of the
Borrower for such purpase by Euroclear
Bank, including its rights pursuant to the
guaranty of Euroclear Bank set forth In the
Supplementary Terms and Conditions.

‘Pledged Securities Accounts’ means

all Securities Clearance Accounts which
Euraclear Bank currently has openad or

at any time In the future may open in

the name of the Borrower, other than
Unencumbered Securities Accounts or such
other Securities Clearance Accounts as
Euroclear Bank may agree In writng shal!
not he Pledged Securities Accounts.

‘Required Lending Value' at any

firne means the amount, determined

by Euroclear Bank, in accordance with
Sectlon 4 of the General Conditions, to
be the Borrower’s Lisage of cradit at that
tima, minus any amount Euraciear Bank
may advise from time to time shall be
subtracted from the Requlred Lending
Value,

‘Securities Collateral’ means all of the
Borrower's right, title and interest In and
to all Pledged Securities Accounts and the
amount of all securities which are now or
at any time In the future shall be standing
to the credit of a Pledged Securities
Account, Including (i) all Securities in
Translt, {I7) all amounts of cash, securities
and other property or countervalue
received or to be received with respect

to or in exchange for any Securitles in
Transit, and (lll} all rights of the Borrower
to receive any cash amounts or the amount
of any securities recovered by Euroclear
Bank in the circumstances contemplated
by Section 17 of the Terms and Conditlons
{or any successor provision) In respect of a
Pledged Securities Account.

‘Securities in Transit’ means the amount
aF 3l cecurities which 11 althnugh rot

credited to a Pledged Securities Account,
are deemed 10 be held by the holder of
such Pladged Securities Account pursuant
to the Terms and Conditions, or (i) have
been debited to any Pledged Securities
Account pending recelpt of proceeds which
are, or are intended, to be credited to a
Pledged Cash Account or Pledged Securities
Account.

*Security Interests’ means the security
interests granted pursuant to Sectlan 2(a).

2. The Security Interests

{a) In order tc secure the prompt and
complete payment when due of all
Barrowings and other abligations,
in whatever form, that relate to or
result from the Borrower's use of the
Euroclear System, now outstanding
or which may be outstanding at any
time In the future, of the Borrower to
Euroclear Bank In accordance with their
terms and to secure the performance
of all obligations of the Borrower
hereunder, the Borrower hereby
pledges and grants to Euroclear Bank
a security interest in the Collateral,
whether now existing or hereafter
arising or acqulred, and all of the
Borrower's right, title and interest in
and to the Collateral, as well as () all
amaunts of cash, securities and other
property or countervalue recelved or
to be received with respect to orin
exchange for any and all of the then
exlsting Collateral and which are,
or are Intended, to be credited to a
Pledged Cash Account or a Pledged
Securities Account, and {li) to the
extent not covered by the foregoing,
all proceeds, product, offspring, rents,
or profits of any or all of the foregoing
{(whether acquired before or after the
commencement of any bankruptcy or
liquidation proceeding by or in respect
of the Borrower) which are, or are
intended, to be credited ta a Pledged
Cash Account or a Pledged Securitles
Account.

{b) The Security Interests are granted
as security only and shall not subject
Eurcciear Bank to, or transfer or In any
way affect or modify, any obligation or
llability of the Borrower with respect to
any of the Collateral or any transaction
in connection therewith,



3. Maintenance of Sufficient
Collateral

(a) The Borrower covenants and agrees
that 1t shall at all times assure that
the Collateral value of the Collateral
at a particular time is at least equal
to the Required Lending Value,
Without limiting the rights of Euroclear
Bank under the General Conditions
or any other agreement, If at any
time Euroclear Bank notifies the
Borrower that the Collateral Value
of the Collateral is less than the
Required Lending Value, the Borrower
shall immediately either (1) repay
Overdrafts or Securlties Borrowings,
(i1} cause to be credited to a Piedged
Cash Account or Pledged Securities
Account, in accordance with the
Operaling Procedures, additional cash
or securities as Collateral, or {jii) make
available other Collatera! satisfactory
to Euroclear Bank, In each case in
an amount sufficient to make the
aggregate Collateral Value at least
aqual to the Required Lending Value.

(b) The Borrower shall have no right to
have any Instruction to transfer, daliver
or repossess Securities credited to
a Pledged Secyritles Account or any
amount credited to a Pledged Cash
Account executed unless the Coliateral
Value of the Collateral remalning after
glving effect to such Instruction would
be at least equal to the Required
Lending Value,

4. Representations, Warranties
and Covenants

The Borrower represents, warrants and
covenants as follows:

{a) The Borrower will not parmit any
assets to be Included in the Collateral
unless the Borrower is the owner of
such assets and will immediately notify
Euroclear Bank upon the occurrence
of any event, which materially Impairs
or calls inte question the Borrower’s
ownership of any Coliateral. The
Pledged Securities Accounts do not
now, and will not at any time in the
future, inciude any securties, or rights
with respect thereto, which are cradlted
to (or otherwise identified as belong/ng
to) a customer on the Borrower’s books
or records.

{b) This Col'ateral Agreement has been

duly authorized, sxecuted and detiverag
by the Borrower and constitutes a
valid and binding obligation of the
Borrower. The execution, delivery,
and performance of this Collateral
Agreement (i) have been and will

be duly authcrized by all necessary
governmental and other approvals,
induding exchange control appravals,
(ii) do not and will not contravene,
or constitute a default under,

any provision of applicable law

ar regulation, of the certificate of
incorporation or by-laws {or other
similar Instruments) of the Borrower,
or of any agreement, judgment,
injunction, order, decree or other
instrument binding upon the Borrower,
and (1) do not and wlll not result In
the creation or imposition of any Lien
(other than the Securlty Interests)
upcn any Collateral.

{c) The Borrower has not {ncurred and will

not create, incur, or permit to axist any
Lien other than the Security Interests
on any of the Callateral.

(d) The name, type of organization,

jurisdiction of organization, and chief
executive office and chief place of
business of the Berrower are as set
forth on the signature page hereof.
The Borrower wlll give Euroclear Bank
at least five Business Days’ prior
notice of any change In its name, its
form of organizatlon, its jurisdiction
of organization, or the location of its
chief executive office and chief place of
business.

Protection of Collateral

(a) The Borrower will, at Its expense and

In such manner and form as Eurodear
Bank may require, execute, deliver,
file, and record in any jurlsdiction

any financing statement, specific
assignment, instrument, document, or
other paper and take any other action
that Euroclear Bank may request, in
order to create, preserve, perfect, or
validate any Security Interest or enable
Euroclear Bank to exercise and enforce
its rights with respect te any of the
Coliateral. The Borrower authorizes
Euroclear Bank to execute and file

in any jutisdiction, in the name of

the Borrower or otherwlse, financng
statements, instruments, decuments,
or other papers, which Euroclear

Bank in its sole discretion may deem
necessary or deslrable to parfect and
praserve the Security Interests,

(b) The Barrower will pay [n timely fashion

all taxes, assessments or charges of
any nature that are tawfully imposed In
respect of the Collateral. The Borrower
will glve notice to Euroclear Bank of,
and defend the Collateral against, (i)
any suit, action or proceeding against
the Cellateral or which could adversely
affect the Security Interests, and

(i) any Lien other than the Security
Interests that may be asserted with
respect to any Collateral.

6. Events of Default

(a) The following events shall be "Events of

Defauit” for purposes of this Coilatera!
Agreement:

{i) the Borrower shall fail to pay
any Overdraft upon demand by
Euroclear Bank;

(I} any Event of Default under the
Fixed Term Advance Conditions or
the Securities Borrowing Conditions
shall occur, if such conditions are
applicable to the Borrower;

(iii) the Borrower shall fall to abserve
or perform (A) any agreement or
covenant contalned in Section 3
or 5 of this Collaterai Agreement,
ar {8) any othar agreement or
covenant contalned in this Collateral
Agreement for ten days after
written notice thereof has been
given to the Borrower by Eurociear
Bank; or

(iv}any representation, warranty,
certification ar statement made
by the Borrower in this Collateral
Agreement, or in any certificate,
financlal statement, or other
document delivered pursuant
hereto, shall prove to have been
incorrect in any material respect
when made.

(b) The Borrower will promptly notify

Euroclear Bank of the occurrence of
any Event of Default or of any event
which with the glving of notice or lapse
of time or both would become an Event
of Default.

Remedies

(a) If the Borrower shall fall to pay any

Qverdraft upan demand by Euroclear
Bank, or if the Borrower shall fall to
return any borrowed securities upon
the Repayment Date for any Securities
Borrewing or to pay any Fixed Term
Advance when dua (whethar in
accordance with its terms, upon the
accelerztion of such Repayment Date



or maturity date as a resuit of an
Event of Default, or otherwise}, than
Euroclear Bank may exercise any or all
of the following rights with respect to
the Collateral without being required
to glve any notice, except as specified
below or required by mandatory
provisions of law:

(i) realize by way of appropriation all
or part of the Securities Collaterai
{the “Appropriated Securities”); the
value of the Appropriated Securities
shall be set off against or applied
in discharge of the Borrowings and
other obligations secured under
this Agreement; the rules set out
in Section 8 shall apply by analogy;
for the purposes of the set-off or
application in discharge, the vaiue
of the Appropriated Securlties
shall be determined by reference
to the price at which Euroclear
Bank Is able to sell them net of the
expenses and taxes or a provision
for the expenses and taxes referred
to in Section B; Euroclear Bank
shall make commerclally reasonabie
efforts, having regard to existing
market conditians, {1} to sell the
Appropriated Securities as soon
as posslble and (li) to obtaln a
goed price for the Appropriated
Securities; If a Custody Distribution
oCCcurs with respect to any
Appropriated Securities after the
appropriation but before Euroclear
Bank has sold them, the amount
s0 distributed (in the case of a
Custody Cash Distribution} or the
value of the securities, rights or
other entitfements so recelved (in
the case of a Custody Non-cash
Distribution} shall be set off 2galnst
or applied in discharge of the
Borrowings and other obligations
secured under this Agreement
net of the expenses and taxes or
a provision for the expenses and
taxes referred to in Section 8;

(it} apply the Cash Collateral In the
manner specifiad in Section 8;

(iii} transfer all or any part of the
Colliateral to its own name or that
of Its nominee, ard transfer all
or any part of the Collateral to
different locations in the same or
different jurisdictions;

(iv)exercise all rights and remedies
which secured creditors are
authorized to exercise under
Belgian law, and any other
applicable law as in effect In any
relevant jurisdiction, with respect
tc all or any part of the Collateral
including, without limitation, the
right to sell, asstgn or grant an

option or options to purchase or
ctherwlse dispose of, in accordance
with such law, all or any part of
the Collateral in such manner,

at such prices, with such timing
and upon such terms as Eurcclear
Barnk, in its scle discretion, shall
consider appropriate; provided
that Euroclear Bark will not
dispose of Securities Collateral or
Pledged Recovery Rights without
having provided the Borrower with
one Business Day’s notice of Iits
intentlon to do so; and

{v) retaln any amount of cash or
any securities to be repaid to the
Borrower In raspect of any Pledged
Recovery Rights (whether or not
such cash or securities have been
credited to a Pledged Cash Account
or Pledged Securities Account) and
exercise all rights and remedles
with respect to such cash and
securities as are set forth In clauses
(i) ta (v) above.

Euroclear Bank shall have the right to
determine in its sole discretion which
remedies to pursue and against which
Collateral to exercise such remedies;
provided that Euroclear Bank will
proceed agalnst Cash Collateral to the
extent reasonably practicable before
proceeding against any ather Coliateral.
The Borrower covenants and agrees
that It wili execute and deliver such
documents and take such other action
as Euroclear Bank in its sole discretion
deems necessary or advisable in

arder that any such exercise of rights
and remedles, Including any sale or
other disposition, may be made in
compliance with law, Upon any sale

or other disposition of Collateral by
Eurcclear Bank, it shall have the right
to dellver, assign, and transfer such
Collateral to the purchaser tharecf, free
from any clalm or right of whatscever
kind, inciuding any equity or right

of redemption of the Borrower. The
Berrower walves and releases any
equity or right of redemption and alt
rights of stay or appraisal which it has
or may hereafter have under applicable
law,

{b) Eurociear Bank may exercise, at

any time while an Event of Default
has occurred and is continuing, any
and all rights that the Borrower has
with respect to any of the Coliateral
including, without limitation, the
rights (i) to demand, sue for, collect,
recelve and glve acquittance for any
and all monies due or to become due
theraupon or by virtue therecf, (ii)
to settle, comprom’se, prosecute, or
defend any action or proceeding with
respect thereto, (ili) t¢ extend the time

of payment of any securlties credited
to & Fladged Securities Account and

to make any allowance and other
adjustments with reference thereto,
and {iv) to exercise any voting rights,
warrants, conversion rights and any
other rights or options attached to or
set forth In any securities credited to a
Pledged Securities Account. Euroclear
Bank may exercise such rights in its
own name and, to the extent permitted
by applicable law, in the pame of the
Borrower,

(c) The Borrower walves all claims, damages
and demands against Euroclear Bank
arising out of the exerclse by Euraclear
Bank of any rights or remedies provided
by this Caoliateral Agreement or the
timing or manner of such exercise,
except such as may result from the
gross negligence or wiliful misconduct of
Eurocfear Bank.

8. Application of Proceeds and
No Discharge

The proceeds of any sale or other disposition
of any part of the Collateral shall be applied
by Euroclear Bank in the following order:

= first, to payment of, or the making of
a provision for: the expenses of such
sale or other disposition, inciuding
reasonable compensation to Euroclear
Bank and its agents and counsel, and
all expenses, llabiiities and advances
Incurred or made, or to be incurred or
made, by Eurodlear Bank in connection
therewith: and any other expenses and
taxes for which Euroclear Bank is to be
reimbursed or fndemnifled pursuant to
Section 9;

+  second, to payment of all Borrowings
and other obligations of the Borrower
In whatever form, that relate to or
result frormn the Borrower’s use of the
Euroclear System, to any office of
Euraclear Bank, which shall be due and
payable until all such obligations have
been paid in full; and

« finally, tc payment to the Borrower, or
its successors or assigns, or as a court
of competent jurisdiction may direct, of
any surpius then remaining from such
proceeds,



If the proceeds of sale or other disposition
of the Collateral are insufficlent to pay in
full all expenses and obligations described
in either clause first or second above, then
{a) Eurociear Bank shall determine in its
sole discretion to which of such expenses
or obligations (as the case may be) such
proceeds shali be applled, and (b) the
Borrower shall remain liable to Eurociear
Bank far the deficiency. It is understood
that Cash Collateral shall be applied
agalnst Borrowings only to the extent that
such Borrowings would continue to be
outstanding after exercise by Euroclear
Bank of its rights under Section 16({a)

of the Terms and Caonditions {or any
successor pravislon}.

9. Expenses

The Borrower shall on request pay or
reimburse all reasonable expenses of
Euroclear Bank, including fees and
disbursements of counsel, In connection
with {a) the exercise by Eurcclear

Bank of any of the rights or remedles
conferred upon it hereunder, and (b}

any proceedings, including proceedings
under any bankruptcy, Insolvency or

other similar law, to enable it to exercise
or preserve its rights in any Collateral

or to free any Collateral from any Lien.
The Borrower shall pay on request and
indemnify Euroclear Bank against any
taxes, including without limitation any
applicable transfer taxes and stamp,
reglstration or other documentary taxes,
assessments, or charges that may become
payable by reason of the Security Interests
or the executlon, delivery, performance, or
enforcement of this Collateral Agreement,
as well as any penalties with respect
thereto.

10.Rights of Borrower in
Collateral

Unless an Event of Default shall have
occurred and be continulng and subject

to the terms of this Collateral Agreament,
the rights of the Barrower with respect

to Cash Cellateral, Securities Collateral
and Pledged Recovery Rights shail be as
provided by the Terms and Conditions and
the Supplementary Terms and Conditions.

11.Termination and Release of
Collaterat

The Borrower may, at any time when the
Required Lending Value is zero, notify
Eurcclear Bank of its intention to terminate
the Security Interests, and the Security
Interests shall terminate upon (a) the
recelpt by Euroclear Bank of such a notice
and (b} the payment by the Borrower of all

its obligatons pursuant to this Collate-al
Agresment ang the General Cenditions.
After giving such a notice, the Borrower
shall not make any further Borrowings if
they would cause the Reguired Lending
Value to exceed zero. Upon any such
termination of the Security Interests,
Euroclear Bank will, at the Borrower's
expense, execute and deliver ta the
Borrower such documents as the Borrower
shall reasonably request to evidence such
termination.

12 Notices and Eiectlon of
Domiclle

All notices and communications by either
party hereunder shall ke given or made in
accerdance with the General Conditlons.
The Borrower elects domicile in Belgtum at
Euroclear Bank, Brussels, for the purpose
of any suit, action ar proceading fn Belgium
arising out of or relating to this Collateral
Agreement.

13.5uccessors and Assigns

This Collateral Agreement is for the benefit
of Euroclear Bank and its successors and
assigns. In the event of an assignment

by Euroclear Bank of any or all of the
Rorrower’s obligations to it, Eureclear Bank
shall have right to trensfer any or alt of its
rights hereunder, including rights of direct
enforcement, with the obligations assigned.
This Collateral Agreement shall be binding
on the Borrower and {ts successors, The
Borrower shall not have the right to assign
its rights or obligations hereunder.

14.Changes in Writing and
Walvers

(a) None of the terms ar provisions of
this Collateral Agreement may he
changed, walved, discharged or
terminated except by an instrument
In writing which is duly executed by
the party against which enforcement
of the change, waiver, discharge, or
termination is sought.

(b) No fallure or delay by Eurcclear Bank in
exercising any right, power or privilege
under this Collateral Agreement shali
operate as a waiver thereof nor shall
any single ar partial exercise thereof
preclude any other or further exercise
thereof or the exercise of any other
right, power, ar privilege. The rights
and remedies provided In this Collateral
Agreement are cumulative and not
exclustve of any rights or remedias
prov'ded by law or by any cther
agreement between the Borrower and
Euroclear Bank,

15.Governing Law and Headings

This Collateral Agreement shall be governed
by and construed in accordance with the
laws of Belgium. The headings herein are
included for convenience anly and are not
to affect the interpretation hereof.

16.Records

Subject to the right of Euroclear Bank to
correct errors and omissions, Euroclear
Bank's own books and records (whether
kept on paper, microfilm, microfiche, by
electronic or magnetic recording, in any
other mechanically reproducible form or
otherwise) shall, absent manlifest error,
constitute concluslve evidence as to

what constitutes the Collateral. In order

to perfect Its Security Interest In the
Collateral, Euroclear Bank shall have the
right to (a) Indicate an any statement

of account for a Pledged Cash Account,
Pledged Securitles Account, or any other
account opened by Euroclear Bank on Its
books in the name of the Borrower and
included in the Collateral that such account
is pledged to Euroclear Bank, (b} designate
{in the Operating Procedures or elsewhere)
one or more such statements as belng

the definitlve statement of such account,
and {c) retain original copies of such
statements.

17.Severability

If any provision hereof is invalld and
unenforceable In any jurisdiction, then,

to the fullest extent permitted by faw, (a)
the other provisions hereof shall remain

In full force and effect in such jurisdiction
and shall be liberally construed in favor of
Euroclear Bank in order to carry out the
intentions of the partles hereto as nearly
as may be possible, and (b) the invalidity
or unenforceabllity of such provision in
such jurlsdiction shall not affect its validity
or enforceabllity In any other jurisdiction.

18.Counterparts

This Collateral Agreement may be executed
in two or more counterparts, each of which
when 50 executed and delivered shalt

be an original, but all such counterparts
together shall constitute gne and the same
instrument.



IN WITNESS WHEREQF, the parties
kereto have caused this Collateral
Agreement to be signed and dated
below by the requisite number of thelr
duly authorized representatives.

Bormrawer Name

SAnTHpER. UK~ AcC

rganised under the laws of

ENGLAOD L dedriiss

Type of organisation (please indicate one of the following):

O Corporation {including limited company, société anonyme, Aktiengeselischaft, etc.),
Bank {having a bank charter permitt’ng deposit-taking, including savings banks and

the like),

O Government, central bank or other government agency,
0O Other {indicate partnership, trust, international organisation, etc. as appropriate):

Address of principal place of buslness:

A Tmresy Oauvare

Resizrre Face

ZDMDM
AD! BAND

By: ‘_S)tm;m Q CCQ“'LE’

Address of chief executive office:
(If different}

ornied roiION Wickins
Szntandar Glohal
- [ M

V] = -

Title:

Seal (if required)

Euroclear Bank SA/NYV

By:
A ——

Printed name:

Printed name:

o
3} Gert Kerokhof
Title: ((-:/} Manager

nurpsleac

ive Cryns
Director




