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Registration of a Charge

Company name: WATCH TOWER BIBLE AND TRACT SOCIETY OF BRITAIN

Company number: 03858051
XBKMQECY

Received for Electronic Filing: 19/12/2019

Details of Charge

Date of creation:  11/12/2019
Charge code: 0385 8051 0001
Persons entitled:  J.P. MORGAN BANK LUXEMBOURG S.A.
Brief description:
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: J.P. MORGAN BANK LUXEMBOURG S.A.

Electronically filed document for Company Number: 03858051 Page 1



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3858051

Charge code: 0385 8051 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 11th December 2019 and created by WATCH TOWER BIBLE

AND TRACT SOCIETY OF BRITAIN was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 19th December 2019 .

Given at Companies House, Cardiff on 20th December 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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FOT SEC AGRMT CORP - LON/LON - 201¢-01

J.P MOI‘gan ACCOLNT BELATIONSHIP r\ru. _

SECURITY AGREEMENT -~ CORPORATIONS

11 0EC 19

Date of this Security Agreement (the Signing Date): .

Details of the Chargor:
Name: Vatch Tower Bible and Tract Society of Britain =~
Address: |BSA House, The Ridgeway, LONDON, NW7 1RN

Telephone number: —

Fax:

U.K. Registered Number (if applica‘c\e\:03858051

Account Relationship Number:

Cate of execution of Private Client Terms (as defined below):

Details of J.F. Morgan Bank Luxembourg 5.A. as Security Agent:

Name: J.P. Margan Bank Luxembourg S.A.

Registered Address: European Bank & Business Centre, 6 raute de Treves, L-2633 Senningerberg, Luxembourg
Address for cornmunications: J.P. Margan Bank Luxembourg S.A o/o 1 Knightsbridae, London SW1X 71X
Telephona number: +352 46 26 85 1

Fax: +352 22 45 90

Contact Person: UK Banking Team

Registered Number: RCS Luxembourg: B 10958

Details of Process Agent’

Narme:

Address:

! Tobe complsted if the Chargor is not resigert ar incorperated in Ergland and YWalss,
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THIS DEED i clatex nz o 1w
BETWEEN.

ierlm el

i1 tre Chargor, andt

1P MORGAN BANK LUXEMBOURG S.A.
: capocity as secunty agsnt arel e for e
Fmance Fartss 1he Security Agent;.

BACKGROUND:

Fhe Chargor entars D this Secuity Agres
connection with the Prate Client 12rms

IT IS AGREED as inilows:

i. INTERPRETATION
11 Definitions

In s Secunty Agresrment:

Act means the Law of Progerly Act 1928

Afilliate means & Subsichary & A holding
defined in Seclicn 1158 of the Campanies Act 2006
of a persen and any cther Subsdiary of that holsing
COMPany.,

Cash Account has the meanng asanfecd ot i the
Pryvate Clort Terms.

Collateral Account means sach Custady Account

Cash Ascount and Time Depaosit Account.

Collateral Cash maans the debt owed 0 the Ghago
represented by tna credit Dalance from tirme to tme on
tre Cash Accaunt and the Tims Deposit Account

"

Collateral tavestments means ths lnwasivents ironi
lime 10 ime recordad in and representasd by the e Custody

Looount,

Custodian has the meaning asoribad todn the Private
Gz

i Torms

Custody Account has the meanng a criped o d inthe
Private Clhant Tenms.

Finance Documents i gah

{2 the Private Chern: Tenms,
k) this Securily Agreement; and
] any othar document designated ag a Fnance

Document in a Third Party Instrumant.
Y

Finance Parties mcans the Seourity Agert and each
Speciiied Finance Paity

Investments has ihe meanng ascrbed o it n the
Private Client Terms.

ISDA Master Agreement has (ha meznng ascribed 1o
i in the Private Client Terms.

Limit means, in relatien o the Secured Limbilitees mwed
byy a Specihied Obigor, the lina. if vy, set autin the Third
Party Instrumant apphicable 12 that Spechiad Oltigorn

Master Agreement means any OTC Denvatives Mastar
Agresment and any 15DA Master Agreerment
Qligor means (he Chargor ancteach Specihed Cbhgor.

r\‘!“l"‘  ala [ LT
o Dorivatives Masier
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Private Client Terms i7oin
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an Bacic Loty 3 A
Al the Charys
o et peun W Pns Sty Agre
el brotaios fhe Goereral

stvant Ser

pveslmont manayemet - and

Torns
w1 any
v Chargor s subject,
and any Petatod

repraced froe ime 1o lirne.

Receiver medns 2 2CehGr and manager on a recero
i gann case, appointad undasr s <

Related Agreement hias the meanng ascrined 1ot in
e Prvate Clent Terms

a5t of ol cistivoutan pald
ble i ralation 1o any Ooflatera’ investments” 4

Ay

i ary Adght, morey or propety ascrumg o oiterect
al any lime in relation 1o any Codateral vsesiments by
vy b rsdamphon subisitLion, ex s s o
preference, wndar optan ghle or othenwise,

Secured Liabilities means &l ard future
pivigations and labiites pwhiether aciual or went
andt wirelrer cwad jointly or severally or b any other

capacily whatssever of gach Soligor to any Fnawe
Party wnder any Finence Docurmunt. e 4 fur any
Stigation or fabilny win by i wers 20 mciLded, wy oLk
rosat i this Seounty Agreemant curliavenng ATy favay
(rehicing ssction 678 or sectan 7Y uf the L FUVES
Act ZOOR or an eguvalen ¢ i oavy juisdicaon,
wiuding without i itation, Eii Relevant Liabiltes (as
defired in ihe Private Clent Tanmsh,

Security moana any Secanty Nt 2st crealed, avicented
r ¥

ar confrred by or under this 3acuily
Security Assets meani al assols of the Chargor
e subjest of any sscurly created by (e Security
AGregment,

Security Period means the period beginming on e
dare of tMis Secunty Agresment and endng on the:
date on which al the Securad Liaviitiss have been
uncondtionaly and irevoeably paid and discharged @
full.

Snanifind Finance Party maans:

E1] JP Mogan Bank Lusemibourg 5.4
] any Affiiate of P Morgan designated as a

Specifed Fnance Paty ina Thed Party Instrument; and

{2 any person o which a Specied Fmance
Party assigns or ransfers all or any part of 83 rights ard

Y ¥ P 9
gniigations uncler the Frianae Dacuments.

Specified Obligor maans any parsen cesigned as a
Specified Gbiligor in @ Thirg Farly instrument,

Third Party Instrument means any clocument

W3 Y.
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{c a Spacthed Obhner milion arl Finanse

substantially in e form attached in Seheduie 1 (Fom of
Thirdd Party Inairumont)

Subsidiary means 2 subsidiary within the maanirg ol
Saction 1159 of the Campa Act 2006,

Time Deposit Account has the meanin ) asciibacl o s
in the: Miivate Client Terms.

1.2 Construction

(&) Capltalised  torms  defined i the  Private
Clent Terms have, unless expressly definsd in this
Security Agregimenl, the sane meaning in this Secarity
Agreemant.

i) A rsfarence to a Finance Document or ofle
docurment or securily micluctes fwithou pisiicdios t(,
any profikition on amendments) any amencment o
that Financa Document or other document ar security,
noluding any change in the purpose of any exiansion
of or any increase in the amount of a facility or any
acdtitinnal facity,

{c) Any covenant of the Chargor undsr this
Seouwrity Agreement {other than a paymenrt chiigation;
remains in force during the Security Period and ig Qiven
for the Lenefit of each Finance Paity,

(ci} I the Security Agant considars thal an amoun;
paid 1 & Finance Party undler a Finance Document is
capable of being aveided or otherwise se! aside on he
iquiidiation or administiation of the payer or atherwize,
then that amount will not be considered 1o have been
IrreDcaply paid {or the purposes of this Seourify
Agresment,

) Unless the contex! athorwise requres. a
relerence to a Secuity Assat inciudss:

i any parl of that Sacunly Assel: and
() the proceads of that Security Asset
{H i there is any aonflict Dalween the PIrOVISIONS

of this Security Agreemant and the Prvate Clisil Terms,

this Security Agreemant will prevail,

2. CREATION OF SECURITY

2.1 Generat

{8 Al the soowrity created under this Seourit fy
Agregmant:

3] is craated in favour of the Securily Agant:

(i is sacuriy for the payment, discharge and
performance of all the Securad Uialvities: and

(i is made with 1l tille gusrantse in accordance
wilh the Lave of Properly $fiscelizresus Frowsions) At
1992,

) The Security Agent hoids the Security and

the berei of this Secwrity Agreement on trust for (e
Finance Farlies.

2.2 Private Client Terms

The Chaigor assigns aosolutah, subject to a proviso for
re-assgnmeant on redemption, all of its rights undar the

Az rights 1o regure e
w:uli”\f(:'o ar Gash 1o the Chargat

or 1o ite grclan,

23 Coltateral Investments and Caollatera!
Cash

Tre Chargor chavges oy way of a lirst fvend charge:

Y alt Collaterz Investmarts and al Falater
Rigis,

i all Calateral Casty, and

{c) alt ulher assels held Ly the Custedian for the

Chargor fram time to tirme
24 Master Agreemeant

The Chargor assigns absolulery, ¢ subject 1o a provisa for
re-asagoment on redemiplion, all of ds rights under any
taster Agraement,

3. FURTHER ASSURANCES

he Churgur rwst at iis own o expense, take whataver
dCT‘Oﬂ the Security Agent or a Recefver may requirs for:

1ting, [:erfec-fjm: or prote l!r"g any security

ir 30 by o pursuant 1o e Securit ty
Agresment;

{i facilitaling the realisatian of any Secunty Assat,
ic) faciltating the exercize of any rignl, DOWEr

ar dlbﬂ(‘ﬂﬁl‘l axeicizable, by the Security Agant or any
Receiver or any of their dafegates o sub- -tlglegates in

respiect of any Ssourily Assst or

{cd} creating and perfacting secr'ty in favour of the

Security Agent (ecuivalent 1o ihe secility intencled to be

created by this Secunity Agreement) oval any assals of

thp Chargor iceated in sny jrsdizion outsica Enland
o Wales

This includes:

i the re-axecution of Ihis Securily
Agreement;
(i) the esectlion of anv tansfer or

assignment of any property, whether 1o tha
Security Agent or to ts nominse; ant

{iii) he gwing of any notice and the
making of any fling or ragistration,

which, in any such case, the Security Agenl may think
expadient,

4. DEALING WITH ASSETS - RIGHTS
AND RESTRICTIONS

41 Restrictions
ubject fa ciause 4.2 below, the Chargar must nat:

(a) create of permit1a subsist any Security Interest
on any Security Asset; or

o} seli, transfar or otherwise dispose al;
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4.2 Withdrawals and Substitutions
M A b Pryate Chent Terms, the Chargal

Wil e o IID'i iy wdthel e o

the Cash Accourls, Time Duposit Ac;o:-unhr o ‘Z,u
Ansounts i (prior to such wathicawal on subsbibg
Custodan has confred o the Chargaor thar

(2) ethel there are nio esisting Secured Lialxlites
o e exsting Colaters in the L,Margos '3 {sanh ACLOUNT
Tarn Ue'\o‘-tt Asmun*a antl Cuslody Aczounts has
2 i oxcess of the Ssoured

A;.com-tg anel Cua.ﬁs. >
after such wilidiawal o substiubizn
ue B ercess of 1he Secured

anmechately
will haye & Collateral Va
an-hes !

5. REPRESENTATIONS AND
WARRANTIES - GENERAL

5.1 Representations and warranties

Tre Crargor makes the reprasentatons anc warrantiss
mel gut inthie G each France Farty.

5.2 Status

Wois A dmited labdity company, duly incorporated and
valicyy exisling under the faws of the junstiction o v

O Eln

53 Powers and authorisations

# has the powar 1o enler inio and perionrt and has
talken a' o o agithorise the entry inlo
and perio this Sscurity Agresmant ::mi the

fransactions rnlmr-w‘Ea'o-:l by this Security Agraement

5.4 Legal validity

T

This Securlty Agreement constiutes is lagaly wvalich,
binding and enforceable obligation.

(311
i

Ihe entry mta and perdormance Dy & of and e
transactions contemplated by, this Sectnty Agresmarnl
co rot and wit nol confict with:

{a) any lawy o regulation applicable tool or
(b} its constitubonal documants; or

s dcoumert which @ hinding upon gt o any

5.6 Authorisations

Al agthorisations required by it in connection with tha
antry into, perfcrnmance, vatichty and enforosal ity of,
ard the transactons contemplated by s Security
Agreermncn:  have  been  obtained  or ofectad fas
appropriala) ard ars in full foree and effect.

5.7 pature of security

st et thone Segunty H.'Jh‘ <
jabie o be 2

=f. V’U‘[

T,

5.8 Stamp dutiss

S this
Y L \)J ’_:r t
o jurischction of ncorpsratan e
H-;;m:me::‘!.

Ay AR,

A0 slarmigs G
v o charge s payab
a7 s Sequns: b

it

5.9 Title

The S
rtels ]

ily Assets we b
for those created
Ao Gt} a0d A

thurd pa

Securty

iy favauy of

510 Times for making representations and
warraniies

{a) arw Ve rar
g irity f,x:nrramnrl frciudng n this Glause: 816

racle or ihe daiz of thie Securty Agresment
Sanurily Agresrren o degmed 10
Changar on each date curing the 5

i) Each 1epresentabon and wariarty e ths
repeated by e

:Penacd.

(o YWhena e eyraticn and w wy i rlaamac!
1, it iz aophar to e crcumsiannes axist
at e e of repetitinn,

6. PRIVATE CLIENT TERMS AND
MASTER AGREEMENTS

6.1 Representalions and warranties

o Financs

s Oherd Terrs ciealg
: g obiigatans of the
me Clstodan,

1o pucls Masier creates

Girielng and enforg igations of

and the respective counterparty under each daster
Agresimant.

fr] Al amaunts owerl Lo it by the Custadian and tha

aspective counttrparty undsn each Master Agreemenl
are anl ard wil nol be subecl 1o any right of set-off o

Sl NHAT [!g:n,

109); iris motin defaut of any of its obligations under
the Prvate Clent Terns or any Master Agreament; and

Security
Private

(e} its entry into and perfarmance of ihis

Agresment will not canflict with any tem of lhe
Clant Terms o any Master Agreament,

6.2 Preservation

Tie Ghargor may not, vathout the prior conzent ol the

ty AGeni:

E:ecur..

e

(2] amord or waive any lenr o or tenninale e
Private Chanl Terms or any Master Agreemanl; or

et balem e Asdiom anhinb emnbe el Ham
B - . i o

wF pa Dyionts Olinnt Terrs o

e [ FRC AT WS bie

201967

LT -

[t

SECA AT

TS
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6.3 Other undertakings
e Chergor must-

(a} tuly andt oramptly perfarm fs ol aticres uncis
| i i ¥ | i

the: Private Ciend Teims and each Mastor Agrssment,
ard

{t5) sUpply e Security Agent and any Heceyes
with a copy of the Private Client Teims ancl aach hMaster
Agreement and any information amd documentation
relating 1o the Private Client Terms and each Master
Agreament raguested by the Secuwrity Agent or any
Heveiver.

6.4 Instructions to Custodian

he Chargar irevocatly nstructs and atthonses the
Custodian ta:

{al on the Sacuity Agent’s request, disclose o
e Security Agem ary informatian rejating to the Prvate
Client Terma or 1o sny Coffateral Investimenia or Collatersl
Cash raquested by the Security Agent;

b hiolel all the Collateral Investments and the
Collataral Cashy 1o the arder of the Security Agent and
fcl- comply with the tarms of any wiitten notice

or instruction raiating o the Colateral Invasiments o
Collaterai Cash recsived by the Cuslodian fom ihe
Security Agent, Mcliding any instruction to roalise
the Coliateral Invastments, to delver the Coliztsial
ivvestmients to any nerson nominated by tha Sacunty
Agent and 1o pay the Collateral Cash 1o the Security
Agent or any persan the Secuwrity Agent nominates.

6.5 Instructions to courerparty in respect of
Master Agreements

The Chargor inevocably instrucls and authorises its
counterparty in respect of each rMaster Agreerment o

{a) on the Security Agent's 1equest, discloss 1o
the Security Agent any infonnation refaling tn the Master
Agresrment reguestad by the Seaurity Agent; anel

{2 comply with he terms of any wiitien rolice or
instruction relafing 1o cach Masier Agreamenl recaived
by such counterparty fram the Securly Agent, including
any inslruclicn to pay any monies owed to the Chargor
rursuant fo each Masicr Agreement o the Security
Agent or any person the Securily Agent noninales.

7. COLLATERAL INVESTMENTS

7.1 General

i Inis Clause Relevant investments means

{a} the Collateral Investments; and
{o) all Reiated Rights.
7.2 Representations and warranlies

The Chargar repraseniz and waranis o gach Finavce
Party that:

(@ the Collateral [nvestrants ara cluly anithornsad,
validly issuecl and fully paid and are not subject o any
opticn Lo purchase o similar righl;

{b} it s the person benehcially entiled 10 he
Collaloral investrments; ang

Hw Fie the o 'egn g

S righits N orelation 1o the Do

7.3 Changes to rights

Exuepl ag expressly
Terms, e Chargor must ro! take o aliw the taking
ol any a2l on ila Lenall whi may rest in e rights
aliashing 1o any Relovant hveshments being altared.

7.4 Calls

{a) The Chergor mus pay al calls and other
paymenls dug and payable in respect of &l Helovant
investmaerts,

{3 If the Crargor faie to o sa, the Securty Agant
may pay any such calls or ather npayments on behalt of
the Chargar. The Charger must immiecliatsly on requas(
‘efmitiurse the Security Agant for any payment made Ly
the Security Agant undar s Subcizuse.

7.5 Other obligations in respect of Relevant
Investments
{1 The Chargor must comply with all requests

forinformation which is within it snodedige and h
&t mads under any iaw or reguiation o by any listing
or other authaity o any similar provision contained in
any constilutional docurnent refetng 1o any Relavant
Invastments. if it fails t¢ do so, the Secunity Agent may
elact fo pravide such information as it May have on
Lehalf of the Chargor,

{) The Ghargor must prompily supply 1o the
Sacurity Agent a coepy of any informaiion raferred ta in
sub-paragraph (a) ahove.
(c The Chargor must comply with al other
conditions and obligations assumsd By it in respect of
any Relevanl Investments,

o]} Mo Finance Party ik obfiged to:
i perfom any abhlgation of the Chargor:
{5} Mare any payment:
i} make any endidry as Lo the nature or

sutficlency of any payment receivar Dy it or tha
Chargor; or

fivy) present of file any claam or take arny
clher action o collecl ar enforce the payment
of any amount o which i may be enfitieg
under this Secunty Agrasment,

in respect of any Falevant Investmants.

7.6 Voling rights and dividends

{a) Belora this Security becomes enforceatilo,
the Charger may conlinue w0 exarcige thn voting righls,
powens and olher rights in respact of the Relavant
nvestioents in accordance wih the Private Chent Terme.

{t) After this Secunty nas become enforceable,
the Secunty Aganl may serve a notice on the Custochan

recuiring that:
i any voling rights; and

(i} ary ather pawers o rights which may
e axercised by the legal or banedcial GWNEr
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: reiatng) b the | weirnents tial o vent i
e Seourily Agent,

yooes

N Financial Collateral
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{m each nase for tha purpase of and as u,unem N ing
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o0 (S 2005 Mo, 3224 the Sedr
tre gt after thig Secunty has

apraopriale ary part af Ihat ina
e the satsfaction of the Sedured L ’\h!l =
{tn Where sy inancia’ colateral @ argrop ratecd

{1} I e fnancia collater
traded unar

e taicen 2% TI

lwen sold on the ex
appropration or

(it} iy oany olher case, the vaiis of the
Frencial colataral vl be
Seouity Agent reasonably deter
taken inlo account adm @ obtansd
an inclenencdant \me
fin of
eachi F

8. COLLATERAL CASH

a1 Representations and warranties

i Fnance

The Chargo
2arty thal:

r repregants and wanants

)] it 13 the sole iegal and benslial ovna of the

Collaterzl Cash; and

)] the Collateral Cash is free from any
toresl {except for thosa created by or un

Swcurity Agreermenti and any olha nghts o interesis
favcur of thir parties.

9, PRESERVATION OF SECURITY

a1 Continuing security

5 continuing sactrity and wl sxtend e
ance of the Sscured Linbiites, regarcioss
iate payineni or disiangg i wibwole o

This Seauity is a
tie ultimate bai
Of any teime
aart.

g.2 Aeinstatemant

v

R e REN BRI

ity Agreenont vl contina
diacharge o arrangsinent hady

9.3 Waiver of defences

: o Chargor undes
nt el nat s affectadd by any acl omission o
then fher or nol Imﬁ“ﬂ (e ]
\_.-,.h_m bt Ao Dus rowison, v
or prejudes any of 45 0big

oI any I':r‘.;’xr*-:“,e IBF:

Acreemant, This s
) any i Suogranto Tl (O ar ToTi0E i

wilth, SNy el enn,

G uncen e e s O

ANy COT0E I'l.u arangzrent

(i an, amendmentofa ’ﬂnanc-z— Dagcgrent or any

Len: O 28y ©

eegnahilly, B
nm provapility of any obigation

e Document or any ot ficu

0.4 Immediate recourse

ight it inay have ol
ystes o agent on ks
s e right

st reaLiling
pehali

or sacunty

woolagn -
St in &l
Lopiclaton procesdings
bhafore cl:;.'wc g from o Zharggey

L Aingy-upe ©
malative 1o any ONGE DEYson
under s Sequity

9.5 Appropriations

Ar gy Ume curivg the Seourity 2ericd, aach Finance
Pavty for any trustas or agent or i) ey vAlhous
atacting e fakality of the Cha ancier this Security
et

Y rafrain from dying o enfocng any ¢ine
moniss, secunty or rights Reld of recer ol by thatl
Finance Parly for any trustee of agenl on its behalli
against thase amounis, or apply and enforce them in
such mannar and order as it sees fit (whelher agarsl

ose aouriis ur othEidae), 500

i Hokd i an irterest-beanng sus @ aceount
any mores iecayed from dne Thargor o un auuuum of

ths Chargo's lalility unde: this Security Agrasiment.

9.6 Non-competition

Linkess ha Sacurd
toont othenaien

Parinr Dag sxpired o e Sacurity
et the Chargor will ot after a
acde undder this Sacuty AYrasiment o
onmance by i ancer his

SRR A
by vatue of any naymant or o
Sacinity Agreemeant.

[ R R Pl B e
Pla, ey S ind

e Finane Party iny A
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il rght af contpt

nclenu =it madis or 5
resaived on ac i2rgn s fability unzier tivg
Ciguss;

{C SR, rAnk, prove of vale as a Gracitor of any

Cidgor orits estate in cormpetilion with any Firance
Party (o any lrustae or agenl on s boha'h; cor

{cd receive, claim or have the bensll of any
payment. distrioution o secuily iam or an acooant of

any Qbiigor or exercise any Aght of set-off as against any
Obitigor.

The Chargor must hold in tust for and imimecliately pay
or transfer (o the Security Agent for the Finarea Parties
any payment ol dishibuton or benefit of seeur yigcsivid
Ly it contrary to this Clause ar in accordance with amy
direchons given by the Security Agent under this Clause.

97 Additional security

This Security Agreement s in addition o and is not
in any way prejudiced by any ather security nows or
subsecuantly held by any Enance Party.

10. THE SECURITY AGENT

101 Duties of the Security Agent

The Secutlty Agent has crly thase dules wiich ara
exprassly speoified in this Security Agreemenl, Those
chulies are sclaly of a mecharical and administrative naturs.

10.2 Individual pasition of the Security Agent

ITH is also & Finance Party in anv athar capacity, the
Securily Agent in such other capacity may exeroise its
rights and powers under the rslevant Finance Documents
as though it were not the Security Agent,

10.3 Reliance
The Security Agant may:

(a] tely or any notics or docurant balisvad Iy it ta
be gznuine and corect and to have Been signad by or
with the authonty of, the IrCper Persomn;

(b el on any statement made by any person
regarding  any  malters  which may reasonably be
assuimed 10 be within tug Knowledge or within his power
Lo verify;

] engade, pay for and rely on professional
advisars selectad by it {nclucing those representirg the
Chargary, and

fcl) act under this Securily Agresment Hrough ity
personnal and agents.

10.4 Finance Parties’ instructions

The Seccurity Agent is fully pralected if it acts on the
neluchions of a Finance Party in the exercise of ary
right, power or discrelion or any matier nol expressly
provided for in this Security Agresment. In the abserce
ofingiructions, the Sacurity Agentmay acl as il consiclers
1o bz in the besi interests of the France Partigs.

10.5 Information

(& In acting as the Secuwrity Agert, the Secuity
Agent wil be regaled as acting thraugh ils agency
divigion which will be traatad as 2 separate entity om

s other dedsiong e tlepartmensa Ay rdormaton
zoepared Uy e Sgourty Aget whish, i jig CRENION, 13
acquired ty anothal fdragior o depariment or cinenyise
fManarits canacity as the Seoiuity Agery may be treated
as conficeniial by the Seourity Agent anci wilt not e
treated as Informaton nossessed by thes Sacurity Aganl

148 capacity a5 such,

{o The Chavgor brevccaly aulhorsas the Sevuriy
Agent tu disalose 10 the Finance Parties any infcrmalicn
which, inits opinion, is roceiverd By it i its capacily as
the Seowrity Agent.

10.6 Compliance

Tne Securily Agent may refrain rom daing anything
pnciucing he disclosure of any information) winch might,
imils opinfan, consifune a breach of any law or regulation
or L& giherwiss aclionatie af the suit of any parson and
mMay do znvthing which, in s QpEOICN, is recessary or
cesiabe 10 comply with any law or regulation.

10.7 Resignation of the Security Agent

=} The Ssounity Ageni May resgr and appornt
ary of s Affliates as sucesssor Securiy Agant by giving
netice to the Partios.

it The resiunation of the Seourity Agent and the
appointment of ary successor Security Agent vall both
becams effective oy s ihe successor Secuity
Agent notles the Chargs: and the Financs Parties that
Raccsts its appointment.

{3} On gving of the natification, the sucoesans
Securily Agent wii succesd o the posilicn of tha
security Agant and the term Security Agent wil mean
ng successor Sscurity Agen,

i The Chargor must, &t its own cosl, take any
action and enter into and defiver any document which is
requirad by the Security Agent 10 enaua thal this Sectirity
Agreement provides for effzctiva and perfectad Securily
Intergsis in favowr of any successor Securiy Agent.

11 SECURITY

111 Title

The Security Agant may accent without enquiry the title
(if eny) the Chargor may fave to any assat over which
any Security is intended Lo be creatac Dy tnis Seowrity
Agresment,

1.2 Possession of documents

Unless the Security Agent agrees otherwise. the Security
Agent s not abliged 1o hold 0 it CWIN possession this
Security Agreement, lite dess or othar document in
conneclion with any asset over which secunty s intended
0 e cieated by this Sacurity Agrezmen:. Tre Security
Agent may allow the Chargor to retain any such decuments
n 5 passession § 1§ cansiders i iz appeoznate te do so.
Without prejucios 15 the atove, {he Secuily Agent may
allow any bark puoviding sale Custody services or any
profassonal acviser Lo tha Security Agent to retain any of
lhasze documents in its AOSSEsson.

11.3 Investmeants

Except 28 otherwise movidad  in o thig Secunity
Agreement, all manias recered by the Security Agenl
undz this Saounity Agisemen may bz invasted in the
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Faly Petty ogrees 1o 00
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115 Enforcement

The Enou |\| ¥ i‘:ru:n! inr

ok responsdoie 1ot
fe to pnforos o 1o maxn :
aient.

11.6 Release of Security

o dienenal o @iy asset owned by the Gha

t i any Securty oulihis in truz

(i e Fanoe Patios

] by e Private
il et

the chaposal is all
pms ancd el ot
Aty be expected 1D resir an
‘f any terrn of the Private Chenl [ Terms,

L

trsach

m_—wiu at ihe
NCEE

{i i} ihe

stovall e 1e A o any Seciily
ing it and crealed by this  Sacurity
Agreemicil

F T An Al

accurdance

wwln ln(, Private Clieﬂl TPHT\&, of, where
reodraments of s Seour iy &nraemer

() “-'he Serurity Agenl i3 oy 2ach
Finance Parly to execute any docun rent which s
Ieas mabiy recuired (o achieve a release abrwed unwler

g Subokse.

1z, VWIHEN SECURITY RECOMES
[ od %
ENFORCEABLE

121 Timing

This Secunty wilt hacame immediatery s enforceable 4 an

Evenl of Defaull occurs o at any fime whils ar Ceent of
Daiault s continuing and the Securty Agent ghas notice
1o ik Chargor that this Security 15 & fercgable.

12.2 Enforcement

[y

Afer tras Security has becoms enforceabile, the Seculity
Agent may o its absolute discration enforce =t o any

pari of lhg Seaunly i any R IATRT AT

13. ENMFORCEMENT OF SECURITY

1341 General

1IL:1_.-‘
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3.2 No liability as merigages in nossession

Ly redsan uan aringyir g RoGSess0n Of
B sasson or far an
Sy for Wi a

13.3 Privileges

Eacn Recels ancd the Secuni
trg nighis pOWErS, Driviedas =
sriding the Act: on mongages
Stecl uncler any law firciuding the At
3 ol e Act does not apily

by
duy a
ther 5

13.4 Applying Collateral Cash

Yhe Gonurly Agenrt may ab sy tine al flen this Secunly
Ranmmas enfoi: squite T Cusdiar o pay
Cottataral Gash Lo the Secunty Agent o a8 the Sty
by clivecl i the Seourly Age trpay apphy Al

ash aganst ai or any

thie

Mo EN=

Seount

comcersed 1o eholire

1) wenaier the Senurad Lialilisg pave Lecore
mayails,

it yinsther oy power wiich the Secutity Agent

ne o Recever s puporting 1 exsrcse has DecHTe

axprosaule o s being properly exercised

f whalher amy money ramaing dus under the
Gl ; ¥
Finance Dooumenis; of

el) how any money paid o the Securty Agert of
1 that Receiver is 10 be agpled,

13.6 Redemption of prior mortgages

el AL any tme after this Secunity has become
anferceable, tng Sscunty Agert may:

m recdeam any pnor Secuily iterest
aoaingt any Securlty Assst andor

—-

{8 procure the transfa of that Securidy

Interas! 1o itself;, ancl/or

setie and pass the azcounts of the

qon chorges o greumbrancern

sad vl be.

,,..n. s 2 eatleo and oo

the alvesnes At manifess e

s

[ ||n.1 Ao (7 Rakiielats
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19)] Ther Chargror rgsi ray o tha
armediately on demana, e costs and
insurred] by the Seuwily Ayent in oonneclion
such reciamption and o transfsr, Churling the naynent

of any rincipal ar inteast

13.7 Contingencies

IMthis Security is enforee & a tme when i @micunt s
dug under the Finarce Documents Lot al 3 tirmes wbiens
Armounts may or will becore due, the Security Agent (o
the Receiver) may pay the prossds of ane R SS
eleciad by it into sush number of SUSHISe 2nounls
ag it consldors appronale.

14. RECEIVER

4.1 Appoiniment of Receiver
(@) Except as providsd bslow, the Securiy Agent
may anpoint any one or mora gersons to be a Reraiver
af all or any part of the Secunty Assets if;

il tus Senurty has hecome anforceats;
! ¥

o]

(i the Chargar so requests the Senurity

Agonl inwriting at any time.

(3] Any apporiment Lncer pvaragraph (& above
may ba by desd, under seal or in writing under s hangl,

(© Excopt a5 provided below, anv restriclion
Mposeq Dy faw on the ight of a mortgages to sppoint a
Receiver fincluding uncler seclion 10841) af the Acl) does
ot appiy tohis Sequrity Agresment.

(ch The Sceunty Agent 1s not entities 1o appcitt a
Receiver solaly as aresult of the cbtaming of & meratarum
{or anvihing done with a vaw o obtsining & moratarim)

under Section 1A of the Insolvency Act 1945,

14.2 Removal

The Seowrity Agent may by writing under its band
remove any Recevar appomntad by it and may, whenavear
wthinks fit, appoint a nevs Fecaiver n {he place of any
Recaiver whose aopaintment may for any reason have
ferminated.

14.3 Remuneration

Tne Sectrity Agent may fix the remuneration of any
Recaiver appointad by it and any maxinumrate imposer
by law {inciuding under section 109(6) of the Act) will not
apply,

14.4 Agent of the Chargor

{a) A Receiver vl e desmed 1o ba lhe agent
of the Chargor for all purposes and accordingly will be
deemed to ha in the same position as a Recsivar duly
appointed by a motgages under the Al The Chargor
15 solely rasponsitle for ine contracts, eNgagements,
acts, omssions, defaulls and 1osses of a Receivar ard
for lizabulites incurred by a Receiver,

(&) Mo Finarce Party will inour any lahility (pither
lo the Chargar or to any olher person by reason of the
appentment of & Receiver or for any cther regagon,

14.5 Relationship with Security Agent

fulgat extent aloweg By ey any nghl power or
A conterad by this Seaounty Agraament leihe

Sl o by law on g Peceber may

any Secuwity Assst
o rotwithstanding

tha spoointment of a Recaive:,

15. POWERS OF RECEIVER

159 General
{2) A Recener has al' the fights, powers and!
discrations set out balow i this Clause in adddion 1o

those conforred on i by any lave. This includes all the
Agbls, powers and discrelions confensd un a recohor
{or a receivor ang mansgod urkler the Act ard the
Inscivency Acl, 1956

i) If there 15 more than ons Receiver nalding
oflice at the same time, each Recawor may (uniess the
GSCUmEnt appoiniing Fim stales otherwise} exarcise al;
the poveara conferred on a Recoiver under s Security
Agrezment indiviclizlly and o the exclusian of any other
Receiver

15.2 Fossession

A Fecever may lake immediate passession of, get in
and colfect any Sacunly Assal,

15.3 Sale of assets

() A Recelver may ze, exchange, comwert inlo
money aid rashse any Seourity Assat by public auction
or private contract and genaraily in any manner 2o on
any terms which he thinks fit.

{tn The consideration for any such transaction
may conzist of cash, debentures or other abligations,
shares, stock o ather valuahle conziderston ancl any
such considasration may ba payable in a ump sum or by
nstamanis soreact over any petiod which he thinks (it

15.4 Receipts

A Receiver may give a valid TeCeint for any manies and
execuis any assurance or thing which may be proper o
deshable for realising any Security Agsat.

15.5 Delegation

A Regeiver miay delegate his powers in azcordancs with
this Security Agraement.

15.6 Other powers
A Recebvar may:

{a) do al other acls and things which he may
consier desirails o racessary for reafising any Sesurily
Assel o incidentat or conducive to ary o the righls,
Lervers o diszrelions confoired on a Recelor under or
oy vitue of Ihis Securily Agreemani or vy,

(b} Bxereise in rafation to any Security Assal al
fhe powers, authorties and things which ha wouldl be
capable of exercising if ne were the absolutg beneficial
Gwmer of that Seounty Asset: and

{2 use e name of the Chargor for any of (he
slove purpnses,

11




16. APPLICATION OF PROCEEDS
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17. EXPENSES AND INDEMNITY

Tha Chziger must

() meediatsly on demangt pay al costs and
sxpenses [neluding legal tees) naun ad in conneston
with tris Security Agrzemsnt by any Finance Party,

alorney, manager, agent ol olhar person
apportead by e SECURTy AN ke 1S RSN
Agreement: and

Reaceivar,

() kesp sach of themndenmyr el against an
o liablity incunred by fia connestian with any iEgaton,
arbilialion o administrative proceacting concorning this
Security

18. DELEGATION

18.1 Powaer of Attorney

Tre Seourity LJL«W ar ary Becshver muy Ge

Of atliin Dbinibent B ais

vt

L N y ol Bl U i

PPN o B TE RN (R S E

Sequlty Agracmant

18.2 Terms

19, POWER OF ATTORNEY

ubtr i_]u[‘ S

My .‘nfiun gy the \Jl'am- o i obi
e L T
coolinms

20. CHANGES TO THE PARTIES

20.1 The Chargor

20.2 The Finance Parties

=t oo gy of R gnis
Wit i acoordancs vath 1 ms of the Fmases
umnntq i owheh it is 2 r:-ait';f arel gy (sciose any
mﬂ:ﬁ O AS C0S ¢ o e Changor to any
actual or progpectng assgnse |ra. isforoe or paricipant

sty Agent i
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21. MISCELLANECUS

211 Covenant to pay

Tie Chargon must pay or dischags e Securad Liabilities
n lhe mamnr provicesc for in e Firance Documents
silyject (whare g splcable) to any Limil inre zapact of Um

- skl e
LJ(‘\. TR IS NP T TR

sl e any Snwecifier] glatlyiny

21.2 Tacking

Esch Firance Porry must perform ils caligations under
the Finance I‘Jc-uumen finclucing any obligation 10
moke avaialle further advan

21.3 New Accounts

{a) ooy suhassauent chage o oihgr nterast
sfients any Seourty Assat the relevant Finance Party
PTG R B ey 2CCUUNT W itx tha Chargor
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EOT

e Az from that tims al EAVITETYS
Fnance Party wili be cedited o be o
been crechied o the new acooun? srd
to rethuce amy Seawen Lisbdity

patledd as having
wall ol operals

27.4 Currencies

Far the pupose of EREE 2y dghl 1o auply the
Callaseral Ca:h e the Secured Lialilittes, if ah or ary o
o the Collatural Culbii and the Secwred Liabdtics are 0
diffzrent currences, the Secunity Agonl may corver elther
amolnt at a marleel rate of exchiangs inits usual Clu s of
susingss for the purpuse of exanGising Lhat right.

sieliy

21.5 No liahility

The Secunly Agent will nat ba liabis for any loss uf aw
kind restiling from the exarcise of iz rghis unclar
Sezurity Agrzemen! o regiire the Custodian to account
ot for the Colateral Cash.

22, RELEASE

Al the end of the Security Pericd, the Finance Dar ties
must, at the request and cost of the Chargo, taka
wihatever action is reago nabily Necessary to ralease is
Securlty Assets from this Sacurity.

23. EVIDENCE AND CALCULATIONS

23.1 Accaunts

Accounts mantained by a Finance Party in connechinn
wilh this Security Agreement are onima facie evicance of
the mattars to which they relate for {he purpose of any
itgation or arbitralion oseedlings,

23.2 Certiticates and determinations

Any certilication or deternination by 2 Finance Parly of
arale o7 amount undler the Finance Dooumients will b,
i the absance of manifas! areor, Conclusive ovidarcea of
the matters 1o which it relatos.

23.3 Calculations

Any interest or fee accruing under  this Security
Agresment accruss fiom day to day and is calow aiecf
an the basts of the actuzl number of days elapsad and
a year of 380 or 365 days or otherwise, depending on
what the Security Agent detarmines s market practice,

24, NOTICES

fa) Al commurication  or  notices gen e
connection with this Security Agreemant must he
given in waiting and 0 accordance with Clause 2
{Communication) of the Privae Client Terms.

{t} Tha contact detads of the Chargor ard ihe
Securily Agent for all nolices @1 conpection with this
Security Agreement are those sel cut in lhe front page
of this Securily Agresrnent,

25, SEVERABILITY

e tarm of this Security Agreemont iz or DOCOMmas
itzoal, invalid or unenforceable n any resnicl under any
juristhction, that will not aficct:

£

snforeeabiity i Mat

i) I'L frcpait . *, yaig h
i Sesunty Agresmenl;

w alarceabiiny Inany other
janisdhicion of thal or amy oty e ol th ie Spouwity
Aagrowmen.

26. WAIVERS AND REMEDIES
CUMULATIVE

Tre rghts of each Fnancs Party urder this Ser CHirity
Ag "erETent:

i3h may b exarcised as ofter: ag Necessary,
() dre cumalaiive and not sxclusive of its fighs
Lncier the geansral lawy; ang

o} Cigy b waived anly in wriling and spe ificaily.

(Dalay n exercizsing or non-exercise of any righl is nct a
vkl of that right,

27. COUNTERPARTS

Thiz Secwrity Agrasment may Da exacuted in an'_.f
number of counlerparts. This has the sama efirct gs
the signatures on the couterpants were on a gingle o pr
of this Secuity Agrasment,

238, GOVERNING LAW

This Bezwrity Agreement anc any  non-contractuai
obfigaticns adsing oul of or in connestion with it e
govarned by English law.

29. ENFORCEMENT

29,1 Jurisdiction

)] The English courts have exclusive Juriscliction
to settie any dispute ichuding a dispute refating to non-
contractua! abligations arising ot of or i conneclion
with this Szourity Agresnent,

{t) The Enghsh couris are the most Afpropriate
and conveniant courts o settls any such dispute in
connection with this Seclrity Agreemant. The O aryor
agrees natto argue to the comliary and walvas chjection
ta thase cowrts on the grounds of inconvanient forum o
othenvise in relaton to procesdings in connectian with
th.s Sectrity Agreement.

fc This Clause is for the banaft of the Finance
Parties orly. To the extent allowed by law, a Finance
Party ray take

fit procesdings i any other counrl; anc

(f concurtent
number of jurisdictions.

proceedings i any

led) Refzrences n this Ciause to a dispute 10
connection with this Ssourity Agrzement includes any
disputs az to the existence, validily or lermmnation of this
Sacurily Agrsement.
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10y il Securiy

() Thie: Chaegor agracs hat faulurs: Ly @A posess ¢

e cedings

I=) This Clause raas nos attect any athe mathod of serdce alicyan] by law

2.3 Waiver of Immunity

(=) Thiz Clagsa oty appkes i Ihe Chare s not cesicient o ircarperatad n biglapd anc vales,

5 Tag Chanor weyecebly and unooncde by

At by g Finanoe Pany
Grtle behall;

rorm jaaceedings b

i anraes rat o Shm any ety
1 s Securry Acrearrent ancl e argae 1hat 0% sTh clalm =T

b

{1 corsents generaly 1 tha guing o
proceedngs. and

(i) wanes ol nghls of Immunity fsspedt 20T o i3 asmels

This Searity Agreantert has lieen ente
elrearac on the date statad al tha begrmng of e o

el 1t raay e sxacute |y

Chargor

EXECUTED a¢ 5 DEED Ly

Watch Tower Bible and Tract Society of Britain

[Insert name of Company]

Fusmil

acing by ROBERTT v IO ATRATS BATTALL

T Director

I the prasence of,

Vitness's sighatna:

Hame:

MEZ LLEWELLMMS o L

Acldress: [ —

Erigland
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Security Agent
EXECUTED »s = DEED [
J.P. MORGAN BANK LUXEMBOURG S.A. & CONRE NSO At n Lisernineg g, acing by e Below named

Persan o, n acemidance wil the laws of that warilcny, is acting under the autharly of the company.

Feridg Hanka-KuIesza
M, ASS OCiatE

Tha terms of this Securily Agreemienl are acknoviadgod by
J.P. MORGAN BANK LUXEMBOURG S5.A.
it s capacly as Cuslodian

acting by

Ferida Ranka-Kulasza
Associate

MName:

The terms of this Security Auresmen! ars acknovdeddged by
J4.P. MORGAN BANK LUXEMBOURG S.A.
nils capacily as countenarty in respect of sach OTC Darpvatives Masler Agrao

actng by

Ferida Hanka-Kulesza
Associate

Mame:

The termz of this Security Agreament are ackncwledlyad by
J4.P. MORGAN BANK LUXEMBOURG S.A,
in its capacity as counlerparly in respocl of each (SDA Mastar Agresment

acling by

- Ferida Hanka-Ku!esza
850Ciata




SCHEDULE 1

FORM OF THIRD PARTY INSTRUMEMT

DS OATEY L AEG LA B DL BLIWE

(1 . ‘ (e 1T

Hnsert name of Affiliate of JAMBL as Specified Finance Party, where relevant]
(3

[tnsert name af Specitiad Obligor, where relevant]. anvl

oF LB MORGAN BATE LXEMBOL

Seoity Agreement delinad Delow) [ the £

S5 A as agent and fustas 1o T i

Lpar).

BACKGROUND:

Tig  Chaigar - o . L e

[insert narme ofAfrmale of JPMBL} finsert name of Specified
Obligor] and the Secunty Agant BITTEL ) s vl the S
datan ! “l‘fl et Jom ity Agarl (ie Security

s Ao o
4"Lr:,- AQrEer o

Agreement; it 7esed tm e \Jhﬁ]JJrl ozl gatons U

Ary tarm used oot ot deinec o tie Thirgd Pauty insiianent shal b he roanig Qs
Agreanant,

IT IS AGREED as Iohows:

1. Erom ha date of e Thrd Part :; AEMTL, . - . . . finsert
name of Affiliate of JPMBL] shall iz & < Soecilen baance Pat for the Durp ciie Seourthy Agresmant 3

e . finsert name of Affiliate of JPMBL] asa Spen w.ﬁ sance Party 2l ._s-mle\h;-.*;
tre tores of hie Secunty Aoesmert]

z. {From ine date of this Third Penty inshument, o [insert
npame of Specified Obfigor] sha ke g Specified Ouigor for tha purposes of the Zecu iy Agrepment and

finsert name of Specified Obligor] 2z a Srouifigel Ol
4 Agresnart ]

aclknowladias b l o (TS -“H @ 500 '

T4 .”J:

4. [Far the purpuses of Pths Se pent, a Livat of . . gzl
apply it relaton o the Segurac Liabdites cwed by . . - finsert name of
Specified Obligor] 1o [J. P Margan Bank Luxembourg S Al

finsert name of Affiliate of JPMBL]!

4. Each of the faliowing doctments will be & Binancs Documart for ine purpetes of e 5 Security Agresment. 1
adcition 1o any other Finance Dogumenis

fa) thes Trind Parly Instrument; and

] [ U . . el

a. This Third Parly Insrument ard ary nov- _contractaal obiigations arging Lul of orn conneclion with i are

aoverned by Eng fish 1w
EXECUTED a3 = DEED by . -

[Correct signature blocks to be inserted when a Third Party Instrurnent is to be executed]
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