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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 588136

Charge code: SC58 8136 0001

The Registrar of Companies for Scotland hereby certifies that a charge
dated 6th June 2018 and created by HF INVESTMENTS NO.1 LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 6th June 2018 .

Given at Companies House, Edinburgh on 7th June 2018

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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ACCOUNT RELATIONSHIP No. I L« 5 ”D_SS’

SECURITY AGREEMENT - CORPORATIONS

RECEIVED

Date of this Security Agreement (the Signing Date}): 0 6 JUN zma

Details of the Chargor:

Name: HF ,N\[E&STMEI\JT\S NO —7— L\MlT—(’,O
adaress: _INARATHON Hovee OtmpPie Busiiess PMLLLI DR ARIghe
Roap  BumbonpLp . LAL 4AC

Telephone number: O 15 () ;5 2 S 2. ll l)

Fax: Q I S %3 gS Z’)_Z |

Contact Person: \SH AR O LeAale §

U.K. Regislerad Number (i applicable): (5 C \S 8 8 ‘b .C'

Account Relationship Number;

Date of execution of Private Client Terms (as defined below}):

Detalls of J.P. Morgan International Bank Limited as Security Agent:
Name: J.P. Morgan Intermational Bank Limited

Address: 25 Bank Street, Canary Wharf, London E14 5JP

Telephone number: +44 (0)20 7742 8973

Fax: +44 (0)20 7742 2990

Contact Person: Office of The Chiefl Operating Cficer

Registered Numbar: 03838766

Details of Process Agent!

Name:

Address:

1 To ba compieledd It the Chargor is not resident of incerporated in England and Wales,
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"THIS DEED is dated as of the Signing Date and is made
BETWEEN:

{1) the Chargor; and

&) JP. MORGAN INTERNATIONAL BANK
LIMITED in its capacily as securily agent and trusteg
for tha Finance Parligs {ihe Security Agent).

BACKGROUND:

The Chargor enters into this Security Agresment in
connection with ihe Private Client Terms.

IT IS AGREED as follows:

1. INTERPRETATION

1.1 Definitions
In this Security Agreement:
Act means the Law of Property Act 1925,

Affilliate means a Subsidiary or a holding company (as
defined in Section 1159 of the Companies Act 2008}
of a person and any other Subsidiary of that holding
company.,

Cash Account has the meaning ascribed to it in the
Private Clieni Terms.

Gollateral Account means each Custody Account,
Cash Account and Time Deposit Account,

Caoliateral Cash means the deht owed to the Chargor
represented by the credit balance from time to time on
the Cash Account and the Time Deposit Account,

Collateral Investments means the Investrments from
time to time recorded in and represended by the Custody
Account,

Custedian has lhe meaning ascribed to il in the Private
Client Terms.

Custody Account has the meaning ascribed to it in the
Private Client Terms.

Finance Documents means:

(a) the Private Client Terms:
) lhis Securily Agreement; and
(@ any other document designated as a Finance

Document in a Third Party Instrument.

Finance Parties means the Security Agent and sach
Specified Finance Party,

Investments has the meaning ascribed to it in the
Private Client Terms.

ISDA Master Agreement has the meaning ascribed to
itin the Private Client Terms.

Limit means, in relation to the Secured Liabilites owed
by a Specified Obligor, the limit, if any, set out in the Third
Party Instrument applicable to that Specified Obligor.

Master Agreement means any OTC Derivatives Master
Agreement and any ISDA Master Agreement,

Chligor means the Chargor and each Specified Obligor,

OTC Derivatives Master Agresment has lhe meaning
asgribed 1o il in the Private Client Terms,

Party means a party to this Security Agreement.

Private Client Terms means the terms on which J.P.
Maorgan International Bank Limited undartakes banking
business with the Chargor, as executed on the date
specified in the front page to this Securily Agreement,
and including without limitation the General Terms
together with the Investment Services Speciat Terms
(discretionary investment management and dealing
and advisory}, Banking and Custody Special Terms
and Electronic Communications Special Terms and any
other Special Terms to which the Chargor is subject,
the Definitions, Application Form and any Related
Agreement, all as amended, novated, supplemented or
replaced from time to time.

Receiver means a receiver and manager of a receiver,
in each case, appointed under this Security Agreement,

Related Agreement has the meaning ascribed to it in
the Private Client Terrns,

Related Rights means:

{a) any dividend, interest or other dislribution paicl
or payable in relalion to any Collateral Investmenls; and

) any right, money or property aceruing or offered
at any time in refation to any Gollateral lnvestments by
way of redemption, substitution, exchange, bonus or
preference, under option rights or otherwise.

Secured Liabllites means all present and future
obligations and liabilities (whether actual or contingent
and whether owad joinlly or severally or in any other
capacity whatsoever) of each Obligor to any Finance
Party under any Finance Document, except for any
obligation or fiability which, if it were so included, would
result in this Security Agreement contravening any law
(including section 678 ar section 679 of the Comparnies
Act 2008 or an equivalent law in any jurisdiction,
incluging without mitation, all Relevant Liabiities {as
defined in the Private Clienl Terms),

Security means any Security Interest created, evidenced
or conferred by or under this Security Agreement,

Security Assets means all assels of the Chargor
the subject of any security created by this Security
Agreement.

Security Period means the period beginring on the
date of this Securily Agreement and ending on the
date on which all the Secured Liabities have been
unconditionaily and irrevocably paid and discharged in
fulk,

Specified Finance Party means:
(@ J.F Mergan Iniernational Bank Limited:

{b) any Affifiate of J.P. Morgan designated as a
Specified Finance Party in a Third Party Instrument; and

{c) any person to which a Specified Finance
Party assigns or transfers all or any part of its rights and
obligations under the Finance Documents.

Specified Obligar means any person designed as a
Specified Obligor in a Third Party Instrument.

Third Party Instrument means any document
designated in writing as such and entered into by:

@A) the Chargar;
(b} the Securily Agent; and

PCT SEC AGRMT CORP - 2017+1 - LONDON
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(] ' a Specified Obligor and/or a Specified Finance
Party,

substantially in the form attached in Schedute 1 {Form of
Third Party Instrument).

Subsidiary means a subsidiary within the mearing of
Section 1159 of the Companies Act 2006,

Time Deposit Account has the meaning ascribed to it
in the Private Client Terms.

1.2 Construction

@ Capitalised terms defined in the Private
Client Terms have, unless expressly defined in this
Securily Agreement, the same meaning in this Securily
Agreement,

{h) A raference to a Finance Document or other
document or security includes (wilhout prejudice to
any prohibition on amendments} any amendment to
that Firance Document or other document or securily,
including any change in the purpose of, any extension
of or any increase in the amount of a facility or any
additional facility.

{c) Any covenant of the Chargor under this
Security Agreement {other than a payment obligation)
remains in force during the Security Period and is given
for the benefit of each Finance Party.

{d) If the Security Agent considers that an amount
paid to a Fnance Party under a Finance Document is
capable of being avaided or otherwise sel aside on the
liquidation or administration of the payer or ctherwise,
then that amount will not be considered {o have been
irevocably paid for the purposes of this Securily
Agreament,

(e) Unless the context otherwise requires, a
reference to a Security Asset includes:
{i) any part of that Security Asset; and
(0] the proceeds of that Security Asset,
1)} If there is any conflict between lhe provisions

of this Security Agreement and the Private Client Terms,
this Security Agreerment will prevail,

2. CREATION OF SECURITY

21 General

{a) All the securily created under this Securily
Agreement:

()] is created in favour of the Securily Agent;

{i is security for the payment, discharge and

performance of all the Secured Liabilities; and

(i) is made with full titte guarantee in accordance
with the Law of Property (Miscellaneous Provisions) Act
1994,

()] The Security Agent holds the Securily and
the benefit of this Security Agreement on trust for the
Finance Partias.

2.2 Private Client Terms

The Charger assigns absolutely, subject to a proviso for
re-assignment on redemption, ail of its rights under the

Private Client Terms {including its rights to require the
Custodian to deliver securities or ¢ash to the Chargor
or to its order).

2.3 Collateral Investments and Collateral
Cash

The Chargor charges by way of a first fixed charge:

@ all Coflateral tnvestiments and all Related
Rights;

{» all Cofiateral Cash; and

{c} all other assets held by the Custodian for the

Chargor from time to time.

24 Master Agreement

The Chargor assigns absolutely, subject to a proviso for
re-assignment on redemption, all of its rights under any
Master Agreement.

3. FURTHER ASSURANCES

The Chargor must, at ils own expense, take whaiever
action the Securily Agen! or a Receaiver may reguire jor:

@ crealing, perfecling or profecling any security
intended to be created by or pursuani to this Security
Agraement;

fis} facititating the realisation of any Security Asset;

{c} faciitating the exercise of any right, power
or discretion exercisable, by the Securily Agent or any
Receiver or any of their delegates or sub-delegates in
respect of any Security Asset: or

{d) creating and perfecting security in favour of the
Security Agent (aquivalent to the security intended to be
created by this Security Agreement) over any assets of
the Chargor located in any jurisdiction outside England
and Wales,

This includes:
i} the re-execulion of this Security
Agreement;
(i} the execulion of any transfer or

assignment of any properly, wiether 1o the
Security Agent or to its nominee; and

{iii) the giving of any nofice and the
making of any filing or registration,

which, in any such case, lthe Security Agent may think
expadient.

4, DEALING WITH ASSETS — RIGHTS
AND RESTRICTIONS

4.1 Restrictions
Subject to dause 4.2 below, the Chargor must not:

{a) create or permit to subsist any Security Interest
on any Security Asset; or

() sel, transfer or otherwise dispose of:




0] any of its rights under the Private
Client Terms or any Master Agreement; or

(i) except as expressly allowed under
the Privale Client Terms, any of its rights to the
Collateral nvestments, the Coliaterat Cash or
any other Securily Asset.

4.2 Withdrawals and Substitutions

In accordance with the Private Clignt Terms, the Chargor
will be permitted 1o withdraw or subsiitute Collaterat from
the Cash Accounts, Time Deposit Accounts or Custody
Accounts if {prior {0 such withdrawal or substitution} the
Custodian has confirmed to the Chargor that:

{a) either there are no existing Secured Liabifities
or the existing Collateral in the Chargor's Cash Accounts,
Time Deposit Accounts and Custody Accounis has
a Collateral Value which is in excess of the Secured
Liabilities; and

(v} the Collateral In the Charger’s Cash Accounts,
Time ODeposit Accounts anel Custody Accounts
immediately afler such withdrawal or substitution
will have a Collateral Value in excess of the Secured
Liabilities.”

5. REPRESENTATIONS AND
WARRANTIES - GENERAL

5.1 Representations and warranties

The Chargor makes lhe representations and warranties
set out in this Clause to each Finance Party.

52 Status

itis a limited fability company, duly incorporated and
valicly existing under the faws of the jurisdiction of its
incorporation.

53 Powers and authorisations

It has the power 1o enter into and parform and has
taken afl necessary action to autherise the entry into
and performance of, this Security Agreement and the
fransactions contemplated by this Security Agreement.

5.4 Legal validity

This Security Agreement constitutes its fegally valid,
binding and enforceable obligation.

5.5 Non-conflict

The entry infto and performance by it of and the
transactions contemplated by, this Security Agresment
do not and will not confiict with:

(a2 any law or regulation applicable to it; or
{b) its constitutional documents; or
(c) any document which is binding upon it or any

of its assets,

56 Authorisations

All authorisations required by it in connection with the
entry into, performance, validity and enforeeahility of,
ardi the transactions contemplated by, this Security
Agreemen! have been obtained or effected (as
appropriate) and are in full force and effect,

5.7 Nature of security

This Security Agreemant creates those Security interests
it purports to ereate and is not fiable to he avoided or
ctherwise set aside op its bankruptcy, insolvency,
liquidiation or administration or ofherwise.

5.8 Stamp duties

As al the date of this Security Agreement, no stamp or
registration duty or similar tax or charge is payable in
its jurisdiction of incorporation in respect of this Security
Agreement.

5.9 Title

The Secwrity Assets are free from any Security Interests
(except for those created by or under this Security
Agreement) and any other rights or interests in favour of
third parties,

5.10 Times for making representations and
warranties

{a) The representations and warranties set out in
this Security Agreement (including in this Clause) are
made on the date of this Security Agraement,

(b} Each representation and warranty under this
Security Agreement is deemed to be repeated by the
Chargor on each date during the Security Period.

{c) When a representation and warranty is deemed
to be repeated, iLis applied to the circumstances existing
at the time of repatition.

6. PRIVATE CLIENT TERMS AND
MASTER AGREEMENTS

6.1 Representations and warranties

The Charger represents and warrants to each Finance
Party that:

(a) the Private Client Terms create legally vafid,
binding and enforcaable obligations of the Chargor and
the Custodian;

(e} each Master Agreement creates legally valici,
binding and enforceable obligations of ihe Chargor
and the respective counterparty under each Master
Agreernent:

© allamounts owed to it by the Custadian and the
fespective counlerparly under each Master Agreernent
are not and wifl not be subject to any right of set-off or
similar right;

{d) itis not in default of any of its obligations under
the Private Cliant Terms or any Master Agreement; and

(e) its entry into and performance of this Security
Agreement will not conflict with any term of the Private
Client Terms or any Master Agreement,

6.2 Preservation

The Ghargor may not, without the prior consent of the
Security Agent:

(a) amend or waive any lerm of or terminate the
Private Client ferms or any Master Agreement; or

(b) take any action which might jeopardise the
existence or enforceabllity of the Private Cligrst Terms or
any Masler Agreement.
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6.3 Other undertakings
The Chargor must;

(a) duly and promptly perform its obligations under
the Private Client Terms and each Master Agreement;
and

{by supply the Securily Agent and any Recelver
with a copy of the Private Client Terms and each Master
Agreement and any informaticn and documentation
relating to the Private Client Terms and each Master
Agreement requested by the Security Agent or any
Receiver.

6.4 Instructions to Custodian

The Ghargor imevocably instructs and authorises the
Custodian to:

(a} on the Securily Agent's request, disclose to
the Security Agent any information relating to ihe Private
Client Terms or to any Collateral Investments or Collateral
Cash requested by the Security Agent;

() hold all the Collateral investments and the
Coliateral Cash to the order of the Security Agent; and

©) comply with the terms of any written notice
or instruction relating to the Collateral Investments or
Collateral Cash received by the Custodian from the
Security Agent, including any instruction fo realise
the Collateral Investments, o deliver the Collateral
Investments to any person nominated by the Security
Agent and to pay the Collateral Cash to the Security
Agenl or any person the Security Ager! nominates.,

6.5 Instructions to counterparty in respect of
Master Agreements

The Chargor #revocably instructs and authorises its
counterparty in respect of each Master Agreement to:

{a) on the Secunty Agent's request, disclose to
the Security Agent any information refating to the Master
Agreement requested by the Security Agent; and

[(s}] comply with the terms of any written notice or
instruction refating to each Master Agreemenl received
by such counterparty from the Security Agent, including
any instruction to pay any monies owed to the Chargor
pursuant to each Master Agreement to the Security
Agent cr any person the Security Agent nominates.

7. COLLATERAL INVESTMENTS

71 General

In this Clause Relevant Investments means
(a) the Callateral Investments; and

() 2ll Related Rights.

7.2 Representations and warranties

The Chargor repyresents and warrants to each Finance
Party {hat:

(a) ihe Collateral investments are duly authorised,
validly issued and fully paid and are not subject to any
aption to purchase or similar right;

by it is the person beneficially entitled to the
Collateral lnvestmenis; and

) it is the sole legal and beneficial owner of alt of
its rights in relation to the Collateral Investments.

7.3 Changes to rights

Except as expressly aflowed under ihe Private Client
Terms, the Chargor must not take or allow the taking
of any action on its behalf which may result ins the rights
attaching to any Relevant Investments being altered.

7.4 Calls

{a) The Chargor must pay all calls and other
payments due and payable in respect of all Relevant
Investments.

] If the Chargor #ails to do so, the Security Agent
may pay any such calls or other paymenis on behalf of
the Chargor. The Chargor must immediately on request
reimburse the Securily Agent for any payment made by
the Security Agent under this Subclause.

7.5 Other obligations in respect of Helevant
Investments
{a) The Chargor must comply with all requests

for information which is within its knowledge and which
are made under any law or regulation or by any listing
or other authority or any similar provision contained in
any constitutional document relaling to any Relevant
Investments, If it fails to do so, the Security Agent may
elect to provide such information as it may have on
behalf of the Charger.

{b) The Charger must prompily supply to the
Security Agent a copy of any information referred 1o in
sub-paragraph {g) above,

(c The Chargor must comply with all other
conditions and obligations assumed by it in respect of
any Relevant Investments,

(i} No Finance Party is obliged to:

® perform any obligation of the Chargor;
() make any payment;

{ii§) make any enquiry as to the nature or
sufficiency of any payment received by it or lhe
Chargor,; or

) present or tile any claim or take any

other action to coflect or enforce the payment
of any amount to which it may be entitled
under this Security Agreement,

in respect of any Relevant Invesiments,

7.6 Voting rights and dividends

(@ Before this Security becomes enforceable,
the Chargor may continue to exercise the voling rights,
powers and other rights in respect of the Relevant
Investments in accordance with the Private Cliant Terms.

(b} After this Secuwrity has become enforceable,
the Security Agent may serve a notice on the Custodian
requiring that:

{i) any voling rights; and

{ii) any other powers or rights which may
be exercised by the legal or beneficial owner




of any Relevant Investments, any person who
is the holder of any Relevant Investments or
otherwise,

be exercised as directed by the Security Agent,

(c} The Security Agent will have no liability to
the Chargor for any loss that results from the exercise
or non-exercise of any voling rights akaching to the
Relevant Investments or for any failure to deal with any
NGlice relatling to the Refevant Investments that is sent to
the Security Agent,

7.7 Financial Collaterat

& To the extent that the assets mortgaged or
charged under this Security Agresment constitute
“financial collateral” and this Security Agreement and the
obligations of the Chargor under this Security Agreement
constitute a “security financial collateral arrangement™
(in each case for the purpose of and as defined in the
Financiat Collateral Arrangements {No. 2) Regulations
2003 (Sl 2003 No. 3226) the Security Agent will have
the right after this Security has become enforceable 1o
appropriate all or any part of that financizl collateral in or
towards the satisfaction of the Secured Liabilities,

(b} Where any financial colfateral is appropriated:

(i} if the firancial collateral is listed or
traded on a recognised exchange its value wil
be taken as the valua at which it could have
been sold on the exchange on the date of
appropriation; or

{ii) in any olher case, the value of the
financial collateral will be such amount as the
Security Agent reasonably determines having
taken into account advice obtained by it from
an independent investment or acocountancy
firm of naticnal standing selected by it, and
each Finance Party wil give credit for the
proportion of the value of the financial collateral
appropriated to s use,

8. COLLATERAL CASH

8.1 Representations and warranties

The Chargor represents and warranits to each Finance
Party that;

(a) it is the sole legal and beneficial owner of the
Collateral Cash; and

{B) the Coflateral Cash is free from any Security
Interest {except for those created by or under this
Security Agreement) and any other rights or interests in
favour of third parties.

9, PRESERVATION OF SECURITY

9.1 Continuing security

This Security is a continuing sacurity and will extend to
the ultimate balance of the Secured Liabilities, regardless
of any Intermediate payment or discharge in whola or in
pari.

9.2 Reinstatement

if any discharge (whelher in respect of the obligations
of any Obligor or any security for those obligations or
otherwise) or arangement is made in whole or in part
or the faith of any payment, security or other disposition
which is avoitfad or must be restored on bankruptey,
insolvency, liquidation, administration or otherwise
without limitation, the liabitity of the Charger under this
Security Agreement will continue or be reinstated as if
the discharge or arrangement hae! not occurred,

9.3 Waiver of defences

The obligations of the Charger under this Security
Agresment will not be affected by any act, omission or
thing (whether or not known to it or any Finance Party)
which, but for this provision, would reduce, release
or prejudice any of its obligations under this Security
Agreement. This includes:

{a) any time or waiver granted 1o or composiion
with, any person;

[(s)] any release of any person under the terms of
any composition or arrangement;

{c) any amendiment of a Finarnce Document or any
other document or security; or

{d) any unenforceabiiity, illegality, irvalidity or
non-provability of any obligation of any person under a
Finance Document or any other document or security,

9.4 immediate recourse

The Chargor walves any right it may have of first requiring
any Finance Party (or any trustee or agent on its behalf)
1o proceed against or enforce any other right or security
or claim payment from any parsan or fila any proof or
claim in any insolvency, administration, winding-up or
liquidation procesdings relative to any other perscn
before claiming from the Chargor under this Security
Agreement,

9.5 Appropriations

At any time during the Security Period, each Finance
Farty (or any trustee or agent on its behali) may without
affecting the liablfity of the Chargor under this Security
Agreement:

{a} sefrain from applying or enforcing any other
monies, secuity or rights held or received by that
Finance Parly {or any trustee or agent on its behalf)
against those amounts, or apply and enforce them in
such rmanner and order as it sees fit (whether against
those amounts or otherwise); and

{) hold i an interest-bearing suspense account
any monigs received from the Chargor or on account of
the Chargor's liability under this Secuity Agreement.

9.6 Non-competition

Unless the Security Period has expired or the Security
Agent otherwise directs, the Chargor will not, after &
claim has been made under this Security Agreement or
by virtue of any payment or performance by it under this
Security Agreement;

)] be subrogated lo any rights, security or monias
held, received or receivable by any Finance Party {or any
fruslee or agent on its behalf);
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) be entitled to any right of contribution or
indemnity in respect of any payment made or monies
received on account of the Chargor’s liabilily under this
Clause;

(c} claim, rank, prove or vole as a creditor of any
Obligor ar its estate in competition with any Finance
Party {or any trustee or agent on its behalf); or

(ch receive, claim or have the benefit of any
payment, distribution or security from or on account of
any Obligor or exercise any right of set-off as against any
Obligor.

The Chargor must hold in trust for and immediately pay
or transfer to the Security Agent for the Finance Parties
any payment or distribution or benefit of security received
by it contrary to this Clause or in accordance with any
directions given by the Security Agent under this Clause.

9.7 Additional security

This Security Agreement is in addition to and is not
in any way prejudiced by any other securily now or
subsaquently held by any Finance Party.

10.  THE SECURITY AGENT

10.1 Duties of the Security Agent

The Security Agent has only those duties which are
expressly specifiad in this Security Agreement. Those
dulies ere solely of a mechanical and administrative nature,

10.2 Individua! position of the Security Agent

If it Is also a Finance Parly in any other capacily, the
Security Agent in such other capacity may exercise its
rights and powers under the relevant Finance Documents
as though it were not the Security Agent.

10.3 Reliance
The Security Agent may:

{a) rely on any notice or document befieved by it to
be genuine and correct and 1o have been signed by or
with the authority of, the proper person;

(b) rely on any statement made by any person
regarding any matters which may reasonably be
assumed to be within his knowledge or within his power
1o verify;

o] engage, pay for and rely on professional
advisers selected by it {including those representing the
Chargor); and

{ch) act under this Security Agreement fhrough its
personnel and agents,

10.4 Finance Parties’ instructions

The Security Agent is fully protected if it acts on the
instructions of a Finance Party in the exercise of any
right, power or discretion or any matter not expressly
provided for in this Security Agreement. In the absence
of instructions, the Securily Agent may act as it considers
to be in the best interasts of the Finance Parties.

10.8 Information

(a) In acting as the Security Agent, the Security
Agent will be regerded as acting through its agency
division which will be treated as a separate entity from

its other divisions and departments. Any information
acquired by the Security Agent which, in its opinion, is
acquired by another division or department or otherwise
than in its capacity as the Security Agent may be treated
as confidential by the Security Agent and will not be
treated as information possessed by lhe Security Agent
in ils capacity as such.

) The Chargor irrevocably authorises the Security
Agent to disclose to the Finance Parties any infonmation
which, in its opinion, is received by it in its capacity as
the Security Agent.

10.6 Compliance

The Secwity Agent may refrain from doing anything
{including the disclosure of any information) which migit,
inits opinion, constitute a breach of any law or regulation
or be otherwise actiorable at the suit of any person and
may do anything which, in its opinion, is necessary or
desirable to comply with any law or regulation.

10.7 Resignatfion of tha Security Agent

{a) The Security Agent may resign and appoint
any of its Affifiates as successor Security Agent by giving
notice to the Parties.

(b} The resignation of the Security Agent and the
appointment of any successor Security Agent will both
become eflective only when the successor Security
Agent notifies the Chargor and the Finance Parties that
it accepts its appointment,

ic) On giving of the notification, the successor
Security Agent will succeed 1o the position of the
Security Agent and the term Security Agent will mean
the successor Security Agent,

) The Chargor must, al ils own cost, take any
action and enter into and deliver any document which is
required by the Security Agent to ensure that this Security
Agreement provides for effective and perfected Security
Interests in favour of any successor Security Agent,

11. SECURITY

111 Title

The Security Agent may accept without enguiry the tifle
{if any} the Chargor may have to any asset aver which
any Security is intended to be created by this Security
Agreement,

11.2 Possession of documents

Unless the Security Agent agrees otherwise, the Security
Agent is nol obliged to hold in its own possession this
Security Agreement, titte deed or other document in
connection with any assat over which security s intended
to be created by this Security Agreement. The Security
Agentmay allow the Chargor toretain any such documents
in #s possession if it considers it is appropriate to do so.
Without prejudice fo the above, the Securily Agenl may
aliow any bank providing safe custody services or any
professicnal adviser to the Securily Agent 1o relain any of
those documents in its possession.

11.3 Investments

Except as otherwise provided in  this Security
Agreement, all monigs received by the Security Agent
under this Security Agreement may be invested in the




name aof or under tha contro! of the Security Agent in
any investments which may be selected by the Securily
Agent,  Additionally, those monies may be placed
on deposit in the name of or under the control of the
Security Agent al any bank or institution (including iself)
and upon sueh terms as it may think fil.

11.4 Co-operation

Each Party agrees to use reasonable endeavours to
ensure that any Security is held by the Security Agent
(lo the extent legally possible) for the joint benefit of
the Finance Paries in accordance with this Security
Agreement,

11.5 Enforcement

Thie Security Agent is not responsible to the Chargor for
any failure to enforce or to maximise the proceeds of any
enforcement.

11.6 Release of Security

{a) If a dispasal of any asset owned by the Chargor
which is subject to any Security oceurs in the following
circumstances:

{i) the Finance PFarlies agres to the
disposal;

(i} the disposal is aliowed by the Private
Clent Terms and will not result or could not
reasonably be expected to result in any breach
of any term of the Frivate Client Terms;

{iii} the disposal is being made at the
request of the Securily Agent in circumstances
where any Securily has become enforceable: or

{iv} tha disposal is being effectad by
enforcement of this Security Agreement,

that asset will be released from any Sacurity
affecting it and created by this Security
Agreament,

(]} The proceeds of any disposal {or an amount
corresponding to it) must be applied in accordance
with the Private Client Terms or, where relevant, the
requirernents of this Security Agreament.

{c} The Security Agent is authorised by each
Finance Parly to execute any document which is
reasonably required 10 achieve a release allowed under
this Subclause.

12. WHEN SECURITY BECOMES
ENFORCEABLE
124 Timing

This Security will become immediately enferceabls if an
Evant of Default occurs or at any time while an Event of
Cefault is continuing and the Security Agent gives notice
to the Chargor that this Security is enforceable.

12,2 Enforcement

Afler this Security has becoma enforceabls, the Security
Agent may in its absolute discretion enforee all or any
par! of this Security in any manner it sees fit,

13. ENFORCEMENT OF SECURITY

13.1 General

{a) The power of sale and any other powers
conferred on a mortgages by law {including under
Seetion 101 of the Act), as amended by this Security
Agreement, will be immediately exercisable at any time
after this Security has become enforceable,

(b} Any restriclion imposed by law on the power
of sale {including under Section 103 of the Act) or the
right of a mortgagee to consolidate mortgages {including
under Section 83 of the Act} does not apply to this
Security,

13.2 No liability as mortgagee in possession

Neither the Security Agent nor any Recelver will be liabte,
by reason of entering into possession of a Security Asset
1o account as mortgagee in possession or for any loss
on realisation or for any default or omission for which a
mortgagee in possession might be liable.

13.3 Privileges

Each Receiver and the Security Agen is entitted to all
the rights, powers, privileges and immunities conferred
by law {including the Act) on mortgagees and receivers
duly appointed under any law (including the Act), except
that Section 103 of the Act does not apphy.

13.4 Applying Collateral Cash

The Security Agent may at any time after this Security
becomes enforceable require the Custodian to pay the
Collateral Cash to the Security Agent or as the Security
Agent may direct and tha Security Agent may apply all
or any part of the Collateral Cash against all or any part
of the Secured Liabilities.

13.5 Protection of third parties

No person (including a purchaser) dealing with the
Security Agent or a Receiver or ils or his agents will be
concernad to enguire:

[&); whether the Secured Liabiities have become
payable;
{tz} whether any power which the Security Agent

or & Recaiver is purporting to exercise has bacome
exercisable or is being properly exercised:

{c} whelher any money remains due under the
Firance Documents; or

(c} how any money paid to the Security Agert or
to lhat Receiver is to be applied.

13.6 Redemption of prior martgages

(a) At any tme after his Securily has become
enforceable, the Securily Agent may:

B redeem any prior Security Interest
against any Securily Asset: and/or

it} procure the transfer of that Security
Interest to itself; and/or

iy setlle and pass the accounts of the
prior mortgagee, chargee or encumbrancer:
any accounts so settled and passad will be, in
the absence of marifest errer, conclusive and
binding on the Chargor.
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{b} The Chargor must pay to the Security Agent,
immediately on demand, the cosls and expenses
incurred by the Security Agent in connection with any
such redemption and/or transfer, including the payment
of any principal or interest.

13.7 Contingencies

If this Security is enforced at a time when no amount is
due under the Finance Documents bul at a time when
amounts may or will become due, the Security Agent (or
the Receiver) may pay the proceeds of any recoveries
effected by it into such number of suspense accounts
as it considers appropriate.

14. RECEIVER

141 Appointment of Receiver

(a} Excepl as provided below, the Security Agent
may appoint any one or more persons 1o be a Receiver
of all or any part of the Security Assets if:

(i this Security has becoeme enforczable;
or
(i) the Chargor so requests the Security

Agent in writing at any time,

) Any appointmant under paragrapit {8) above
may be by deed, under seal or in writing under its hand.

(c) Except as provided below, any reslriction
imposed by law on the right of 2 morigagee to appoint a
Receiver (including under section 109(1) of the Act) does
not apply to this Securily Agreement.

(d) The Security Agent is not entitled to appoint a
Receiver solely as a result of the cbtaining of a moratorium
(or anylhing done with a view to oblaining a moratorium)
under Section 1A of the fnsclvency Act 1986,

14.2 Removal

The Secusity Agent may by wriling under its hand
remova any Receiver appointed by it and may, whenever
it thinks fit, appoint a new Receivar in the place of any
Receiver whose appcintment may for any reason have
terminated.

14.3 Remuneration

The Security Agenl may fix the remuneration of any
Receiver appointed by it and any maximum rate imposed
by law {including under section 109(6} of the Act) will not
apply.

14.4 Agent of the Chargor

() A Receiver will be deemed to be the agent
of the Chargor for all purposes and accordingly will be
deemed to be in the same position as a Receiver duly
appointed by a mortgages under the Act. The Chargor
is solely responsible for the contracts, engagements,
acts, omissions, defaults and losses of a Receiver and
{or liabilities incurred by a Receiver.

(b} No Finance Party will incur any liabllity {either
{o the Chargor or to any other person} by reason of the
appointment of a Receiver or for any other reason,

14.5 Relationship with Security Agent

To the fullest extent allowed by law, any right, power or
discretion conferred by this Security Agreement (gither
expressly or impliedly) or by law on a Receiver may
after this Security becomes enforcaable be exercised
by the Security Agent in relation 1o any Security Assel
without first appointing a Receiver or notwithstanding
the appointment of a Receiver.

15. POWERS OF RECEIVER

15.1 General

@ A Recelver has all the rights, powers and
diseretions sel out below in this Clause in addition 1o
those conferred on it by any law. This includes alt the
rights, powers and discretions conferred on a receiver
for a receiver and manager) under the Act and the
Insclvency Act, 1986,

(b) If there is more than one Receiver holding
office at lhe same lime, each Receiver may {unless the
decument appointing him states otherwise) exercise all
the powers conferred on & Receiver under this Security
Agreement individually and 1o the exclusion of any other
Receiver,

15.2 Possession

A Receiver may take immediate possession ol, get in
and callect any Securily Asset.

15.3 Sale of assets

(&) A Receiver may sell, exchange, converi into
money and realise any Security Asset by public auction
or private contract and generally in any manner and on
any terms which he thinks fit,

[{a)] The consideration for any such transaction
may consist of cash, debentures or other obligations,
shares, stock or other valuable consideralion and any
such consideration may be payable in a lump sum or by
instaiments spread over any pericd which he thinks fit.

15.4 Receipts

A Receiver may give a valid receipt for any monies and
execute any assurance or thing which may he proper or
desirable for realising any Security Asset,

15.5 Delegation

A Receiver may delegate his powers in accordance with
this Security Agreement.

15.6 Other powers
A Beceiver may:

() do all other acts and things which he may
consider desirable or necessary for realising any Security
Asset or incidental or conducive to any of the rights,
powers or discretions corderred on a Receiver under or
by virlue of this Security Agreement or faw;

() exercise in relation to any Security Asset all
the powers, authorities and things which he would be
capable of exercising if he were the absolute beneficial
owner of that Security Asset; and

{c) use the name of the Chargor for any of the
above purposes,
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16.  APPLICATION OF PROCEEDS

{a} Unless otherwise determined by the Security
Agent or any Receiver, any monies received by the
Security Agent or that Receiver after this Security has
become enforceable must be applied in the fofowing
order of pricrity:

[0} in or towards payrment of or provision
for all costs and expenses incurred by the
Security Agent or any Receiver under or in
connection with this Security Agreement and of
all remuneration due to any Receiver under or in
cennection with this Security Agreement:

{y in payment to the Security Agent for
application towards the balance of the Secured
Liabiliies owed to J.E Morgan Internaticnal
Bank Limited in its capacity as a Specified
Finance Party and, if a Limit is applicable in
respect of the Secured Liabilities owed to
JP Morgan International Bank Limited by
any Specified Obligor, then in relation to such
Secured Liabilities in an amount up to and not
exceading the amount of that Limit;

(iiiy in payment to the Security Agent for
application towards the balance of the Secured
Liabilities pro rata to the amount of the Secured
Liabilities owed to each other Specified Finance
Party and, if a Limit is applicable inrespact of the
Secured Liabilities owed to any such Specified
Finance Party by any Specified Obtligor, then in
relation to such Secured Liabilities in an amount
up to and not exceeding the amount of hat
Limit; and

{iv} in payment of the surplus {if any} to
the Chargor or other person entitled to it,

{ty This Clause is subject to the payment of any
claims having priority over this Secuwrity. This Clause
does not prejudice the right of any Finance Party to
recover any shorifall from the Chargor.

17. EXPENSES AND INDEMNITY

The Chargor rmus:

(a) immediately on demand pay all costs and
expenses (ncluding legal fees) incurredt in connection
with this Security Agreement by any Finance Party,
Recsiver, atlorney, manager, agent or other person
appointed by the Security Agent under this Securily
Agreement; and

(b} keep each of them indemnified against any loss
or liability incumed by it in connection with any litigation,
arbitration or administrative proceedings concerning this
Security,

18. DELEGATION

18.1 Power of Atlorney

The Security Agent or any Receiver may delegate by
power of atiorney or i any other manner io any person
any right, power or discretion exercisable by it under his
Security Agreement,

18.2 Terms

Any such dalegation may be made upon any terms
{including power to sub-delegate) which the Security
Agent or any Receiver may think fit,

18.3 Liabifity

Neither the Security Agent nor any Receiver will be in
any way lizble or responsible to the Chargor for any
loss or liability arising from any act, default, omission or
misconduct on the part of any delegate or sub-delegate.

19. POWER OF ATTORNEY

The Chargor, by way of securily, irevocably and severally
appoints the Security Agent, each Receiver and any of
their delegates or sub-defegates to be its attarney to
take any action which the Chargor is obliged 1o lake
under this Security Agreement. The Chargor ratifies and
confirms whatever any attorney does or purports to do
under its appointment under this Clause,

20. CHANGES TO THE PARTIES

20.1 The Chargor

The Ghargor may not assign or transfer any of its rights
or obligations under this Secunity Agreement without tha
priar consent of the Security Agent,

20.2 The Finance Parties

{a} Any Finance Party may assign or otherwisa
dispose of all or any of ils rights under this Security
Agreement in accordance with the lerms of the Finance
Documents to which it is a party and may disclose any
information inits possession relating to the Chargor o any
actual or prospective assignee, transferes or participant,

&) Relerences to the Security Agent in  this
Secunly Agreemenl include any successor Securily
Agent appalnted under Clause 10.7 of this Security
Agreement,

21, MISCELLANEQUS

211 Covenant to pay

The Chargor must pay or discharge the Secured Liabiities
in the manner provided for in the Finance BDocuments,
subject (where applicable) to any Limit in respect of the
Secured Liabiities owed by any Specified Obligor.

21.2 Tacking

Each Finance Party must perform its obligations under
the Finance Documents (including any obligation to
make available further advances).

21.3 New Accounts

(&} If any subseguent charge or other interest
aflects any Security Asset, ihe relevant Finance Party
may open a new account with the Chargor,

{b) If the relevant Finance Perty does not open a
new account, it will navertheless be treated as if it had
done so at the time when it received or was deemed lo
have received notice of that charge or other interest,
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(&)} As from Lhat time all payments mada to the
Finance Parly will be credited or be treated as having
been credited to the new account and will not operate
o reduce any Secured Liability.

21.4 Currencies

For the purpose of exercising any right to apply the
Collateral Cash to the Secured Liabiities, if all or any part
of the Collateral Cash and the Secured Liabilities are in
different currencies, the Security Agent may convert either
amount at a market rate of exchange in its usual course of
business for the purpose of exercising that right.

21,5  No liabifity

The Security Agent will not be liable for any loss of any
kind resulting from the exercise of its rights under this
Security Agreement 1o require the Custodian to account
to it for the Collateral Cash.,

22 RELEASE

At the end of the Security Period, lhe Finance Parlies
must, at the request and cost of the Chargor, take
whatever action is reasonably necessary to release its
Security Assets from this Security.

23.  EVIDENCE AND CALCULATIONS

23.1 Accounts

Accounts maintained by a Finance Party in connection
with this Security Agreement are prima facie evidence of
the matters to which they relate for the purpose of any
litigation or arhitratton proceedings.

23.2 Certificates and determinations

Any cerlification or delermination by a Finance Parly of
a rate or amounl under the Finance Documents will be,
in the absence of manifest error, conclusive evidence of
the matters to which it relates.

23.3 Calculations

Any interest or fee accruing under this Security
Agreement accrues from day to day and is calculateg
on the basis of the actual number of days elapsed and
a year of 360 or 365 days or otherwise, depending on
whal the Security Agent delermines is markel practice.

24, NOTICES

&) Al communication or aolices given in
connection with this Securily Agreement must be
given in writing and in accordance with Clause 2
{Communication} of the Private Client Terms,

(] The contact dstails of the Chargor and the
Security Agent for all notices in connection with this
Security Agreement are those set out in the front page
of this Securily Agreement.

25. SEVERABILITY

Ii a term of this Security Agreement is or becomes
ilegal, invalid or unenforceable in any respect under any
jurisdiction, that will nat affect:

@) the [egafity, validity or enforceebility in that
jurisdiiction of any ather term of this Security Agreement;
or

{ the legality, validity or enforceabillity in any other
jurisdiction of that or any other term of this Security
Agreament.

26.  WAIVERS AND REMEDIES
CUMULATIVE

The rights of each Finance Party under this Security
Agresment:

[E)] may be exercised as oflen as necessary;

(b} are cumulative and not exclusive of its rights
under the general law; and

{c) may be waived only in writing and specifically.

Delay in exercising or non-exercise of any right is not a
waiver of that right.

27. COUNTERPARTS

This Securily Agreement may be executed in any
number of counterparts. This has the same effect as if
lha signalures on the countarparis ware on a single copy
of this Security Agreerment.

28. GOVERNING LAW

This Security Agreement and any non-contractual
obligations arising cut of or in connection with it are
governed by English law.

29,  ENFORCEMENT

20.1 Jurisdiction

{a} The English courls have exclusive jurisdiction
to settle any dispute including a dispute relating to non-
contractual obligations arising out of or in connection
with this Security Agreement.

{b} The English courts are the most appropriate
and cenvenient courds to settle any such dispute in
connection with this Security Agreement. The Chargor
agrees not to argue to the contrary and waives objection
to those courts on the grounds of inconvenient forum or
otherwise in relation to proceedings in connection with
ihis Security Agreement.

{© This Clause is for the benefit of the Finance
Parties only. To the extent allowed by law, a Finance
Party may take:

6] proceedings in any other court; and

] concurrent  praceedings  in any
number of jurisdictions.

(ch References in this Clause to a dispute in
connection with this Security Agreement includes any
dispute as to the existence, validity or termination of this
Security Agreement.
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26,2 Service of process
{a) This Clause ondy applies if the Chargor is not resident or incorperated in England and Wales.

b) The Chargor irrevocably confirms that it has appointed art agent to accept service of legal process in England
and Wales on its behalf in any proceedings before the English courls in connection with this Security Agreement.
The Chargor confirms that the name and address of such process agent are listed in the front page of this Security
Agreement.

(c} IF any person appointed as process agenl under this Clauss is unable for any reason {o so act, the Chargor
must immediately {and in any event within 7 days of Ihe event taking place} appoint another agent on terms acceptable
ta the Security Agent. Failing this, the Security Agent may appoint another process agent for this purpose.

(d) The Chargor agrees that failure by a process agent to natify it of any process will not invalidate the refevant
Proceedings.
{e) This Clause does not affeet any other method of service allowed by law.

29.3 Waiver of Immunity

(a) This Clause only applies if the Chargor is not resident or incorporated in England and Wales,
b} The Chargor irrevocably and unconditionally:
(i agrees not to claim any immunity from proceedings brought by a Finance Party against it in relation

10 this Security Agreement and to ensure that no such claim is made on its behalf:

{ii) consents generally to the giving of any relief or the issug of any process in connection with those
proceedings; and

i waives all rights of immunity in respect of il or its assets,

This Security Agreement has been entered into and execuled as a deed by the Chargor with the intention that it be
delivered on the dale stated at the beginning of this deed. It may be execuled by the Security Agent under hand or if
i{ prefers as a dead.

Chargor

Authorised Signature(s)

EXECUTED as a DEED by

e e

HE Ivesmiente No. 4 Liwiren

[insert name of Campany]

acting by: KSHAM:\J &u\uf,\s, Pe?e& QUMM{MQ\S psp Ipey MEMAnay

DARECTORS

Title:

In the prasence of:

Wilness's signature:

Kot sy Vizpeem Mukeav

Address: L3 df&‘lﬁaum pLF\E,E,\ LF\LJTHOKJ\\“ lﬂ_\/u\.\{-_!
ANROM (Re, dLoTiAandO, KAl 26C
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Security Agent
EXECUTED as a DEED by
JP. MORGAN INTERNATIONAL BANK LIMITED

acting by
Nﬂmc' Jnshu
; 2 Olakyp,
Title: Assouigre o
. . [ Date; Mt
"tace: dinpye
Marne; ureh

In ihe presence of:

Witness's signature:

Narme:

Mt FruiSH

Address: __ 3 Locts F iT.)

ENinsiic B EER 2 90

The terms of this Security Agreement are acknowiedgaed by

J.P. MORGAN INTERNATIONAL BANK LIMITED

in its capacity as Custodian

acting by

Narme: . Nam;;; Ioshua Olakupoy

itle: Assacigre
ole:

Plage: 1 pjgap

The terms of this Security Agreement are acknowledged by
J.P. MORGAN INTERNATIONAL BANK LIMITED

in its capacity as counterparty in respect of each OTC Derivatives Master Agreement

acting by

Name: Name: Joshug 31y, e
rlif(.‘.'/\(\ncia,‘.
D

Place t int |

The terms of this Security Agreement are acknowledged by
J.P. MORGAN INTERNATIONAL BANK LIMITED

in ils capacity as cgunterparty in respect of each ISDA Master Agreement

acting by
N‘amc dnshua Olakunesi
Name: Pitle: Assoefuze
Dane; .
Place d i
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SCHEDULE 1

FORM OF THIRD PARTY INSTRUMENT

THIS THIRD PARTY INSTRUMENT IS DATED AND MADE BY DEED BETWEEN:

{1} {the Chargaor);
@

[insert name of Affiliate of JEMIB as Specified Finance Party, where relevant]
3

{insert name of Specified Obligor, where relevant]; and

(4) J.P. MORGAN INTERNATIONAL BANK LIMITED as agent and trustes for the Finance Parties (as defined in
the Security Agreament defined below) {the Security Agent). o

BACKGROUND:

The Charger
finsert name of Affiliate of JPMIB], e finsert name of Specifiod
Obligor] and the Security Agent enter into this Third; Parly Instrurnent in connection wilh the Security Agreement
dated andmade: beﬁi_een the Chargor and the Security Agent (the Security
Agreerment] in respect of the Chargor's obligatidns"u'ndg_é;g and in connection with the Private Client Terms,

Any term used but nol defined in this Third. Part Inélrument shall have the meaning given 1o such term in the Security
Agresment. : :

IT 1S AGREED as follows:;

1, {From the dale of this"Third:Parly instrument, linsert
name of Affiliate of JPMIB] shall be a Specified Finance Party for the purposes of the Securily Agraement and
I _ finsert name of Affiliate of JPMIB], as a Specified Finance Party acknowledges
the terms of the Security- Agresment,

2. fFrom the date’of this Third Party Instrument, linsert
name of Specified Obligor] shall be a Specified Obligor for the purposes of the Security Agreement and
finsert name of Specified Obligor] as a Specified Obligor
acknowledges the terms of the Securily Agreement.]

3. [For ihe purposes of the Security Agreement, a Limit of shall
apply in refation to the Secured Liabilities owed by finsert name of
Specified Obligor] o [J.P. Morgan International Bank Limitedj!
{insert name of Affiliate of JPMIB].]

4, Each of the fallowing decuments will be a Finance Document for the purposes of the Security Agreement, in
addition to any other Finance Documents:

(a} this Third Party Instrument: and

{b) [ )

5. This Third Party Instrument and any non-contractual obligations arising out of or in connection with it are

governed by English law.
EXECUTED as a DEED by

[Correct signature blocks fo be inserfed when a Third Party Instrument is to be executed]
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