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J.:P. Morgan ACCOLNT RELATIONSHIP ‘No. _

SECURITY AGREEMENT - CORPORATIONS

_11DEC 2

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

Details of the Chargor:
Name: YWatch Tow_er‘Bibie_and Tract Societ_y of Britain -
Address: |BSA House, The Ridgeway, LONDON, NW7 1RN

Telephone number: -

Fax:

U.K. Registered Number (if applicable\:0385.8051

Account Relationship Number:

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

Details of J.P. Morgan Bank Luxembourg S.A. as Security Agent:

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

Registered Address: European Bank & Business Centre, 6 route de Treves, L-2633 Senningerberg, Luxembourg
Address for communications: J.P. Morgan Bank Luxembourg S.A ¢/0 1 Knightsbridge, London SW1X 7LX
Telephone 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'

Name:

Address:

' Tobe compteted i he Chargor is not residert ar inccrperated in Ergland and Walss,
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THIS DEED i clatexi na of e
BETWEEN.

i tre Chargor; and

{2 LP. MORGAN BANK LUXEMBOURG S.A.
v it capacity ag cecunty agent and lnigies foi e
Finance Hasties (the Security Agent;.

BACKGROUND:

vignt i

fhe Chargor enters o tiis Secuity Agres
connection with the Private Client 1erms

IT IS AGREED as ioilows:

1. INTERPRETATION
1.1 Definitions

In tis Security Agresment:

Act maans the Law of Progerty Aot 1928

Affiliate maans & Subsiciany ¢ a holding comp
defined in Section I 9 of the Campanies At ’If«-‘_lL
ol a perscn andl any cther Sunsdiany of that hoiuiny
COMPANY.

wh bt in the

Cash Account h
Prvate Clinnt Terms.

the meaning as

Collateral Account means each Custody Account
Cash Ascount and Time Cepasit Account.

Collateral Cash means the debt owed 10 the Chargor
represented by tne credit halance fromn time to time on
tre Gash Aceaunt and the Tirs Deposit Account,

Collateral tnvestments means the lre:ast s fromi
time o tme recordad in and representad iy L the Custacty
Aczount,

Custodian has the meaning ascribad o #n the Private
Clignt Terms

ad o it inthe

Custody Account has the meaning a
Private Ciant Tenmns.

Finance Documents n-gan

{a) the Privaie Chent Terms,
8] this Security Agreement; and
() any othar document designated as a Fnance

Document in a Third Party Instrument.

Finance Parties mcans the Security Agert and each
Speciiied Finance Paity

Investments has ihe meaning ascrbed 1o it 0 the
Private Client Terms.

ISDA Master Agreement has e meanng ascribed to
tin the Private Client Terms.

Limit means, in relation to the Se.:ureci Liabilites owed
by a Specifizd Ob iJor the fimat. if any, set ainthe Thirdd
Party Instrumant applicable 1o that Specihied Obtigor.
Master Agreement means any OTC Dervatives Master
Agreement and any 1SDA Master Agrservent

Obtligor means lhe Chargor and aach Specihed Oblgor.

Party e

Aaesanan

G e lorrs oy adech
5 A undertak £
dledd e e dale

Private Client Terms
S Moraan Bank Loy

ot ey
Jingy vl brod

st

e weithy Hage
or with de

Special
Termn
Chargor s sub JLL“
and any  Retated

Receiver means 2 igce and ma

apnointad un

ager Ol

i aacn
i aeacn

Related Agreement has tha meanng ascrbed W itin
tha Privats Clent Terms

Relaled Rights means.

{2 ariy i ol
o pravable in refation 1 an ollatera’ lmcstm@rm ane

i any right, oy or Dropety accrusng o ofterec
at any limie in relation o any Colateral lnvesimens by
wiay ol redemption. subst: tLton, exchange, bonus O

Secured Liabilities means al
chiigations and Habiites {whether ac iual or u ""“U"J~

and wiether owed jointly or severally or i any ofhor
capacity whatsoever) of each Doligor to
F’c.rty under o.ng, F.lecnt & Document,

dJed, v mfi
Ay lw

sacton o{u of the
At O00G or an equsalarg e inoavy
duding withowt hinitation, &t Relevant Liabilties (as
defired in the Private Cliert Tenmsh,

(i \nuhn\; section 67 Ea :

chenon;,

lTat

areated, avidenced

Security means any Seeurty Ints
ar confcred by or under this Sect

Yol

Chargor

Securnity

Security Assets mean3 ail assols of
e subjest of any securiy created by
Agreement.

Security Period imeans the period beginning on e
date of tnis Securtty Agreament and endng on the
date on which all the Secursd | it"'f; have bheen
unconditicnatly and irrevocably paid &l discharged 5
full.

Sneanifind Finance Party maans:

() J.P Mogan Bank Luxemibourg S.A
() any Affiiate of JP. Morgan designated as a

Specifed Fnance Party in a Thrd Paity Instrument ard

{2 any person fo which a Specied Fmance
Party assigns or transfers all or any part of ita rights and
oniigations uncler the Finanas Decun ents.

Specified Obligor means any 2156 1 clesigned as 2
Specified Obliger in a Thirg Farly | ""ETrlet:,'h

Third Party Instrument means any clocument
fosignecsd iy onitny 49
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{) a Spactterd Obiaor andéc
Party,

substantially in e form attacted in Scheduie 1 {Form o
Thirdd Party ingirument

Subsidiary means a subsidiary within the meaning ol
Section 1159 of the Ceo Act 2006,

Time Deposit Account has the meaning asciibed 1o 1
in the Private Client Terms.

1.2 Construction

(&) Gapltalised terms  defined in the Private
Client Terms have, unless expressly dsfined in this
Sequrity Agreeinent, the same meaning in this Security
Agreemant,

{h) A rsfarance to a Fnance Document or other
docurment or security micludas (without prejudics o
any prohibition on amendments; any amendment o
that Finance Document or other ducument or security,
ncluding any changa in the purpose of, any exiension
of or any increase in the amount of a faciity or any
additional faclity

{c) Any covenant of the Chargor uncler this
Security Agreement {other than a payment abfigation;
remains in force during the Security Period and ig gven
for the Lenefit of each Finance Paity,

(c) If the Security Agent considars that an amoun:
paid 10 a Finance Party under a Finance Document is
capable of being avoided or otherwise se! aside on the
ligquidation or administraticn of the payer or atherwize,
then that amount will not be considered te have been
irevocably paii for the purposes of this Security
Agreernent,

&)

(=) Unless the context atherwise BaUIrEs.  a
relerence to a Security Asset inciudes:

i any parl of that Sacunly Assel; and
(i ihe proceeds of that Sectwity Asset,
{ If there is any conflict batwesn the frovisions

of this Security Agreemeant and the Private Client Terms,
this Security Agreemeant will prevail,

2. CREATION OF SECURITY

2.1 General

{a) All the sescwrity created under this Security
Agreement;

(i is created in favour of the Securily Agent

(i is sacurity for the payment, discharge and

periarmance of all the Secured Uishilities: and

(i) is rnade with full tille guarantee in accordance
with the Lav of Property iMisceliaresus Prowvisions) Act
1994,

) The Security Agent halds the Security and
the benrefit of this Secwrity Agreement on trust for the
Finance Parlies.

2.2 Private Client Terms

The Chaigor assigns avsolutaly, subiect to a proviso for
re-assignment on redemption, all of its rights undler the

Pevate Clignt Tauns
Custachan o del

Or 10 its Quolarn,

A2 rights 10 rsqure the

er securities or gash 19 the Charger

213 Collateral Investments and Collateral
Cash

Tne Chargor charges oy way of a firs! fived cherge:

{@ alt Collaterg Investmants and al Related
Rigits,

() all Colateral Cashy; anc

{c all vlhier assels held Ly the Custadian for the

Chargor fram time o tirme,
2.4 Master Agreement

The Charger asaigns absalutsiy, subject to a pinvisa for
re-assignment on redemption, afl of its rights under any
tAaster Agraement,

3. FURTHER ASSURANCES

The Chargor must, at its own expense, taka whatever
acton the Security Agent or 2 Receiver im ay requirs for:

ing, perecting or protecting any sectirity
intended o be creaad by o pursuan! to 1his Security
Agreesment;

&Y

() facilitaling the rzalisation of any Secunty Assat.
i) facihtating the exercise of any right, power

or discretion exeicisable, by the Secirity Agent or any
Receiver or any of their dalegates or sub-dalegates in
respact of any Sacurily Assat: or

{cl} creating and periacting securty in favour of the
Security Agent tequivalent ta ihe sacirity intencled ta be
created by this Security Agresment) over any assels of
the Chargor lecated in any jarisdinion cutsicle England
andd Wales
This includes:
{i the re-exscution of this Security
Agreement;

(i) the execulicn of any tansfer or
assignment of any property, whether to tha
Security Agent or to 1ts nominse; ant

{iif) the gwving of any notics and the
making of any fling or ragistration,

which, in any such case, the Security Agent may think
expedient.

4, DEALING WITH ASSETS - RIGHTS
AND RESTRICTIONS

41 Restrictions
Subiect to clause 1.2 belavy, the Chargor must not:

(=) create or permit 1o subsist any Security Interest
on any Security Asset; or

) seli, transfer or otherwise dispose of;
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4.2 Withdrawals and Substitutions
Inac qee vats the Pruvate Chent Terrns, tha Ghargia

will be perrrittad o witheh aw or sutstituta [ols
tihe Cash Accouls, Tima Deposit Accounts o CJ, ;
Ascounts il {pior to sucth watheawal o subsblusbn e
Custodan has confirmed to the Chargor that:

{3) ; wisting ii es

or e ex

Ture Ueposit .H:(.oun" nfl LJ:\C() ,.C:_,\,'.:E'\?S has
a cal Value which 13 in oxcess of the Sscured
Liabiites; ana

. ;1 this Chiargors Cash A
Jepeet Ascounts  and  Cuztody :
nmmieciaialy after suri‘ with:dhawal  or  substiubon
will have 2 Collateral Vaiue i excess of 1he Securer
Liz Niu;‘

5. REPRESENTATIONS AND
VWARRANTIES - GENERAL

541 Representations and warranties
Tne Criargor makes the representat.ons and warrantiss
sel out in thig Clatse (o e nee Farty.

5.2 Status

ad liabidity company, duly incor ;.n rquvJ Jml
validly exisling under the faws of the jurs

neorpshon

5.3 Powers and authorisations

I has the powsr 1o enter info and perionm and has
i necessay action to “mh"n ae the antry in lo

taken ad
and pel.m IMANG 9 of, this b:mmt

5.4 Legal validity

This Secudty Agreement constifutes its legafy wvalid,
binding and enforceable obligation.

Ihe entry nta and perdormance by © Of ard the
transactions contemplated by, this Secunty Agreemanl
co rot and wilt not conkict wuh.

{a) any Jaw ot regulation applicabie to it or
(8] its constitutional documants, or

cooument which 1@ binding upan it any

5.6 Authorisations

Al authorisations required by it in connection with tha
antiy into, perfcrmance, valichity and enforosat ity of,
ard the transastions contemplated by, this Security
Agreemncn:  have been oblained cr efected  fas

appopriate) and are in fult force and effect,

5.7 plature of security

This Sacunly Ageaerant e thos sty N
o {
athe
NN

58

A
thurrd partias.

5.10 Times for making representations and
warranties

{a The: ;
Uwg Seciirity Agreemert (:
macle or the datz of this Security Ag:

egement.

9] Each renresentziion and wananty under s
Security Agreenzem s deemed to bz epeatad by he
Changar on each date durng the Sacuity Peniact

3l Whan a represeniation anth wacranty s
19 he repeatzil, itis anphet 1o the Circumstances &

at ‘e e of repetit

6. PRIVATE CLIENT TERMS AND
MASTER AGREEMENTS

6.1 Representations and warranties

qor represents and warrants ic ach Finanocs

vate Chert Terms cieate legaly vaua
sabie obiigations of the Charger and

= the B
Bindding and
me Custedian;
b
Giricing end enfore
and the respective
Agreement:

;c] all armaunts cwech 1o it by the Custadian and the

aspective counterparty under each Master Agrsemenl
are nat ard wil nol ba subect Lo any right of set-off o
sitniiar nygi,

(< it is not in default of any of its obligations under
the Prvate Clent Terrms or any Master Agresment; and
(e} its entry into and per(ormance of this Security
Agreement will not ¢ onﬂici with any term of the Piivate
Clent Terms or any Master Agragment.

6.2 Preservation

The Chargor may net, vathaut the prior consent ol the
Security Ageni:

(a) amend o waive any lear of or terminate he
Private Chant Terms or any Master Agreemsnl, or

it belim e medimm andaiai meinkd Gasseaeelecs tae

< . i

Y B e e D
ot O ] ATl N e
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6.8 Other undertakings
fne Chargor must:

{a) duty andt prumptly perforn s obhgations uncier
the Private Ciend Terms and each fMastor Agrasmenl,
and

{t5) supply the Security Agent and any Receyer
with a copy of the Private Client Teims ancl each taster
Agreement and any information and documentation
elating 1o the Private Client Terms and each Master
Agreement requested by the Security Agent ar any
Receiver,

6.4 Instructions to Custodian

Ihe Chargor irrsvocatly nstructs and atrthorises the
Custodian to:

{al on the Security Agent's request, disclose o
tha Security Agent ary information refating te the Prvats
Client Terms or to any Collateral Investmenta cr Coilateral
Cash raquested by the Secuirity Agant;

() holel all the Collateral Investmenis and this

3

Cottateral Cash to the order of the Security Agen:; and

{cl- cemply with the terms of any wiitten notice
or instruction raiating to the Collateral Invasiments o
Collateral Cash received by the Cuslodian from the
Security Agent, including any instruction 1o realise
the Coliateral Investmenls, io delver the Coliate:
Investments to any person nominated by the Sec
Agent and 1o pay the Collateral Cash to the Secuiity
Agent or any persan the Secuwrity Agent nominates.

6.5 Instructions to counterparty in respect of
Master Agreements

The Chargor inevocably instrucls and authorises its
countarparty in respect of each Master Agreement o:
{a on the Securfty Agent's request, disclose 1o
the Security Agent any infonnation retating to the Master
Agresmment requested by the Security Agent; and

v} comply with the terms of any writien rolice or
instruction relafing to cach Master Agresment receivec
by such counterparty frarn the Security Agent, ingluding
any instruclion to pay any monies owed to the Chargor
pursuant to each Mastor Agreement to the Security
Agent or any person the Securily Agent nominates.

7. COLLATERAL INVESTMENTS

7.1 General

v this Clause Relevant investments means
(2} the Collateral Investments; and

{b) all Related Rights.

7.2 Representations and warranties

Tne Chargar represents and warranls to each Finance
Party that:

(@ the Collatzral Investrnanis ars duly atthorisad,
validly issuecl ancl fully paid and are not subject to any
oplicn to purchase or simitar right;

{tl it is the person benehcially entiled 1o he
Collaleral Investments: ang

o] fig the sole 'egal o

I8 righits 0 relstion w0 the Do
7.3 Changes to rights

Exuepl as exp
Terms, the Char 2 allow tha

of any E Y IesUt i the rights
altaching t© any Relevant hveshments being altared.

7.4 Calls

(@) The Chargor mus pay all calls and other
Gayments due and payable in respect of al Relovant
Investmenris.

() if the Chargor fails to do so. the Secunty Agant
ay pay any such calls or other payments on heralt of
the Chargar. The Chargar must immiecliately on requast
refmburse the Security Agent for any payment made by
the Security Agent under this Subciause.

7.5 Gther obligations in respect of Relevant
investments
(=} The Chargor must comply with all requests

for information which is within its snowledige and
ale mads under any law or regulation or by any listing
or other awuthoity or any similar provision comained in
any constilutional decurnent refatng to any Relevant
Investments. if it fails t¢ do so, the Secunity Agent may
elect fo pravide such information as it May have on
Lehalf of the Chargor.

{D) The Chargar must promptly suppy 1o the
Secuwrity Agent & copy of any information referred ta in

subd-paragraph (a) above.

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

%] Mo Finance Party is obfigad to:
0] perform any abhgation of the Chargor;
{1} mare any payment:
{iii} make any enquiry as to the nature or

sufficiency of any payment received by it or the
Chargor; or

{iv) present or file any claim or take any
clher action o collect ar enforce the payment
of any amount ta which it may ba entitled
under this Secunlty Agraement,

in respect of any Relevant Inveshments.

7.6 Voting rights and dividends

(a Belore thig Security becomes enforceable,
the Gharger may continue 10 exercise the voting rights,
powers and olher rights in respect of the Relsvant
Investiounts in accordance wih he Private Chent Terms.

{h) After this Secunty has become enforceable.
the: Security Agant may serve a notice on the Custochan
reciuiring that;

{i any voling rights: and

{ify ary other powers i rights which may
be exercised hy the legal or beneficial cwner
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8. COLLATERAL CASH

8.1 Representations and warranties

Thes Chargd
Party that:

r represants and wanants 10 ea h Fnance

{a) it 15 the =ole isgal and benelcial owner of the

Collateraf Cash; and

{t) the Collateral Cash is free from any
Interes| {sxcept for those created by oy urd

Security Agreementi and any othe ights of interssts in
favour of third parties.

9, PRESERVATION OF SECURITY

a1 Continuing security

This Securily is &
tine ultimate ba
of any mnterme
part.

5 gontinuing sectrity and wit exiend o
ance of the Secured Linkiities, regarciess
iate payiment or dischiarge i wdiole o i

9.2 Reinstatement

iy Tend,
or st L
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nt ol not e affectad
o neb knowr Lo 1L or any
ol reciuc
5 under this
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g Ev\
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‘a) any i G0 O SonIposthian
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with, any etson,

terit o OF

i any anendment of a Finance Digizuyent ar any

drment or secunty) O

faronatil Ly,
ntﬂ provab Ralis
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0.4 immediate recourse

titinay have ol
ee F agent on it

5 L\;,- I
CErn N any a-:.imm stz

ralative 10 any oined peu_w

Lopiiziabon nrorm:"i?m]«'
hefore clanng from the Chs uncler i Secwity
Agresment.

9.5 Appropriations

curity Peiicd, each Finance
haif) ety vAthou!
ancler this Secuir

At apy tme <
Paity (o any
afecting the
Agrecmenrt

furing the Se
rustas or
iabufity of the Che

v frenmy

{€ rain dying o snforoing any ¢lne
moniss, secunty o rights el or reces i by that
Finance Parly for any tuslee o & genl on its behalf)
againg: those amounts, or apply and enforce them in
susih mannar angd order as it 35‘90 fit twhather aganst
ose aruuiits Ut oS wise), 800

i

10} hold i an therc-*t»bear.ng SUS[IBNSE ascoum
any mores 1scaved hom ing Thargor or on account of

the Chargor's llalsility unde: this oecw‘iéy Agresment.

9.6 Non-competition

Unlass the Security Parior bas expired ¢ 1ha Secunrity
agent othensise lrecls, the Chargor will et after a
ciarn has been mada undar this Sacuiy AQrasment o
aumance by it under this

by vatus of any payment or |
Sacirity Agreement:

IEN :
v Finances r’m‘zr inr Ay
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oright of centit

1T =nb Madds o e
reseived on account of e O 2 s fability unzier tins
Clauss;

{c) My, rank, prove or vl as a orachtor of any
Ohigor or s estate in competilion with any Firanoe
Party (or any lrusize or aganl on is beha'li; or

{cf} receive. claim or have the benell of any
payment. distrioution or secutity fram or on aceaant of
any Obigor or exercise any right of set-off as against a1y
Obligor.

the Chargor must hold in tust for and immecliately pay
or transfer o the Secuwrity Agent for the Finance Parties
any payment o dishibution or benefit of seourit yieceived
by it contrary to this Clause or in accordance with any
direchons given by the Security Agent under this Clause.

8.7 Additional security

This Security Agreement is in addition o and is not
in any way prejudiced by any other securily news or
subsequently held by any Finance Party.

10. THE SECURITY AGENT

101 Duties of the Security Agent

Tne Security Agent has only these duties which are
exprassly specified in this Security Agreemenl, Those
ctuties are solaly of a mechanical and administrative nature.

10.2 Individual pasition of the Security Agent

ITH s also a Finance Party in any othar capacity, the
Securily Agent in such other capacity may exercise its
rghts 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 docurment Dalisvad by it ta
be gznunz and cerrect and to have been signed hy or
with the authorty of, the [roper persom;

(b} rely on any statement made by any person
regarding  any  malters  which may reasonably be
assumed 10 be within tis Knowledge or within his power
to verify;

{c) engage, pay for and rely on professional
advisers selected fy it (including those representirg the
Chargar); and

) act undler this Securily Agresment thraugh itg
personnel and agents.

10.4 Finance Parties’ instructions

The Sccurity Agent is fully pralected if it acts on the
mstruclions of a Finance Party in the exercise of am
right, power or discretion or any matier not expressiy
pravided for in this Security Agresment. In the abserce
ofinsiructions, the Sacurity Agent may ast as il consiclers
lo be in the best interests of the Fnance Partigs.

10.5 information

(@) In acting as the Security Agent, the Secuity
Agent wii be regarded as acting through its agency
division which will be treated as 2 separate entity Nom

e oiber dedsiong ard departiments Ay nfarmaton
acoparedd Ly the Sgeurty Agent whish, in jts CRENIGH, i3
=0 Dy another dagion o deparimend or atherwise

3 Capacity as tho Seciiy :
Wickrvial by the Security Agent and will not e
treated! as information possessed v the Securty Agenl

A8 capacity as such,

{3} The Chargor ineceatly aulhorses the Security
Agent 1 dislose 19 the Finance Parties any informalion
which, in its opinion, is raceived by it i its capacily as
the Seourity Agent.

106 Compliance

Tne Security Agent may refrain irom doing anything
gnciuding he disclosure of any information) winch might,
inils opinian, constiuie a breach of any law or regulation
or be atherwise aclionatile af the suit of any parson and
may do amthing which, in its opinen, is recessary or
desiabe 10 coimply with any law of regulation.

10.7 Resignation of the Security Agent

(&) The Seourity Agent may rasigr andd appoint
any of its Affiliates as sucesssor Securiy Agent by giving
netice to the Parties.

(=} The resiyng
appointment of any successor Security Agent vall both
become efiective oniy whan the successor Secunity
Agent notifes the Chargar and ths Finance Parties that
Raccepts its appoiniment.

an of the Security Agent and the

c) On gving of the nolification, the succasany
Securily Agent wii succeed to the posdicn of the
Secuiily Agent and the term Security Agent wil mean
(g successor Siscurity Agent,

i

{cli The Chargor must, &t its own cosl, take any
action and enter into and daliver any document which is
reciuirad by the Security Agant to ensure that this Security
Agreement piovides for efisclive and perfected Security
Interests in favewr of any successor Security Agent.

1. SECURITY

111 Title

The Security Agent may accent wilhout enquiry the title
(it any) the Chargor may have to any asset over which
any Secuwrity is intended to be oreatac by tnis Security
Agresment,

1.2 Possession of documents

Unless the Security Agent agrees otherwiss, the Security
Agent Is not obliged to hald n its oW possession this
Security Agrsement, title desdl or Gthar document in
conneclion: with any asset over which secunity is intended
to be created by this Sacurity Agreement. Tre Security
Agentmay aliow the Chargor ta retain any such decuments
I it5 passession i it consiclers it ig appropriate te do sc.
Withews prejuciice to the aliove. the Secuily Agent may
allow any bank providing safe Custody services or any
profassonal adviser 1o the Security Agent to retain any of
lhose documents in its POSSEsSIoN.

11.3 Investments

Except 28 otherwise movided  in this Secuity
Agreement, all manias recered by the Security Agent
undler this Sacuity Agieement may bz invasted in the




13. ENFORCEMENT OF SECURITY
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b The: Chargor st pay (o the
armediately on demand, the cosls ¢
incurredl by the Secunily Agent in concection
such reciemplion and.or transfar, Acluding the

of any Prncipal ar intevast

13.7 Contingencies

Il this Security is enforced &t a time wher e amaunt is
due under the Finance Doouments Lut al a tirres when
amounts may or will becrric due, the Security Agent
the Receiver) may pay the proveeds of any :
effecied by it into such numier of SUSPHISE 2ocounls
ag it considors appronriale,

14. RECEIVER

14.1 Appointment of Receiver
{a) Except as provided halow, the Security Agent
may anpoint any one or mare persons to be a Raceiver
of all or any part of the Secunty Assets if;

i} thws Seaurity has become anforceats;
¥

ol

(i the Chargar so reguests the Sesurity

Agent in writing at any lime.

(s Any appartiment undar varagraph (@ sbhove
may be by dead, under seal or in writing under its handl,

(© Except as provided below, anv restriction
mposed by law an the vight of a mortgagee o sppeint a
Receivar {including undler secticn 108(1) of the Axl) does
not appiy to this Security Agrezment,

(e The Sccunty Agent is not entitiez 1o appaint a
Receiver solaly as a result of the cbtaining of a mcratarum
(or anvthing done with a view to ootaining & moratoriumj
under Section 1A of the Insulvency Act 1983,

14.2 Removal

The Security Agent may by writing under its hard
remove any Recewver appointed by it and may, whenaver
r thinks fit, appeint a neys Recaiver in the place of any
Receiver whcse appoiniment may for any reason have
ferminated.

14.3 Remuneration

The Security Agent may fix the remuneration of any
Recziver appointed by it and any rmaxinumrate imposerd
by law {inciuding under seciion 109(6) of the Act) will not
E=Talelivh

144 Agent of the Chargor

(a) A Receiver vl be desmed 1o bs the agent
of the Chargar for al purposes and accordingly will be
deemed to bs in the same position as a Recaiver duly
appsinted by a mortgages under the Acl, The Chargor
15 solely responsible for the contracts, enganements,
acts, omissions, defaulls and losses of a Receiver ard
for lizblities incurrad by a Receiver,

{8)] Mo Finance Party will inour any lability (either

to the Chargar or to any other person) by reason of the
appeintment of a Raceiver or for any other reagon.

14.5 Relationship with Security Agent

<t

fudest extent abowed by . any nghtl, power or
cnferrad by tis Secunty Agresment {Eithe
vioor by law on o Peoeiver hay
y somes enforceah's be exercised
suuiy Agent in islation to any Security Asset
withalt st apponing & Receiver o rotwithstanding

15. POWERS OF RECEIVER

15.1 General

{=) A Recower has al' the rights, powers and
discrations set out balow in this Clause in addition 1o
those conferred on i by any lavw. This includes all the
Aghts, powers and discrelions confunsd on @ receter
{or a receiver and maEnaye urkler the Act ard the
Insofvency Aci, 1986

i) If there 15 mere than ons Receiver noiding
office at tve same time, each Rece “mady (Uniess the
document appointing fim stales otherwise} exarcise al;
the powers conferred on a Receiver under this Securty
Agreement individually and ta the exclusian of any other
Receiver.

15.2 Possession

A Becever may take immediale passession of, get
and cofiect any Secuniy Assat,

15.3 Sale of assets

{a} A Receiver may sell, exchanga, comvert into
maoney and rezsfiss any Security Asset by public auction
or private coniract and genzrails in any manner and on
any terms which he thinks fit.

{tn The consideration for any such transaction
may conaist of cash, debentures or other abligations,
shares, stock or athsr valualye considerston and any
such considaration may ba payallein a lump sum or by
instamanis sareac) cver any period which he thinks (it

15.4 Receipts

A Receiver may give a valid receipt for any monies and
&xecule any assurance or thing which may be proper or
desirable for realising any Security Assat.

158.5 Delegation

A Reseiver may delegate his powers in accerdance with
this Security Agreement,

15.6 Other powers
A Recelvar may:

{a) do al other acls and things which he may
consider desiraible or nacessary for reafising any Sesurity
Assel or incidental or conducive to ary of the rights,
pawvers or discrelions conferred on a Receler under or
Dy virtug of livs Securly Agreemani or iavy;

) €<8reise in ralation to any Securily Assat al
the powers, authorties and things which he would be
Gapable of exercising if ne were the ansolute heneficial
owner of that Secunty Asset: and

{2 use the name of the Chargor for any of the

above purpnses,

11




16. APPLICATION OF PROCEEDS
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17. EXPENSES AND INDEMNITY
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18. DELEGATION
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©; o7y

Finance Party will be credited o be wroated as haw ]
been crechied 10 the new acooun? and will N0t operale
to redluce any Secuvea Ligility:

2i.4 Currencies

Far the pupose of ererLsing any dghl 1o aly the
Caoliateral Cash to the Seoured Lizblities, i ali or any pai
of the Collateral Cash and the Secured Lialkditics are n
dilfzrent currencies, the Secuity Agenl may convert either
amount at a markel rate of exchangs in its usual cow se of
Business for the purpose of exe aising Lhat right.

21.5 No liability

The Security Agertt will net ba liabie for any 10ss of any
kindl resuking fom the exercise of its rights uncler this
Security Agreemenl o reguire the Custaclian to account
to it for the Coliateral Cash.

22. RELEASE

At the end of the Security Period, the Finance Parties
must, al the request and cost of the Chargor, takea
whatever action is reasonabily necessary to rslease jis
Szourity Assets from this Sacurity.

23. EVIDENCE AND CALCULATIONS

23.1 Accounts

Accounts mantained by a Finance Party in conneciion
with this Security Agreement ars rima fecie evidence of
the matters to which they relate for the purpose of any
litgation or arbitration proseedings,

23.2 Certificates and determinations

Any certification or determination Ly & Fnance Parly of
arate or ameunt uncler the Finance Documents will be,
N the absance of manifast arrorn, conclusive oviderce of
the matiers Lo which it relates.

23.3 Calculations

Any interest or fee accruing under this Security
Agreament accruas fiom day to day and is calouatsd
on the basis of the actual number of days elapsed and
& year of 380 or 365 days or othenwise, depending on
what the Security Agent determines jg market practice,

24, NOTICES

{a) Al communication  or  notices gizen  in
connection with this Security Agreement mus: be
given in waiting and in accordance with Clause 2
{Communication) of tha Priva‘e Client Terms.

ts) The contact details of the Chargor ard the
Securily Ageni far all nolices in connection with this
Security Agreement are those set out in Lhe Tont vage
of this Securily Agresrnent.

25, SEVERABILITY

Ha term of this Security Agreement ig or beoomes
ilz0al, invalict or unenforceable in any respect under any
jurisdiction, that will not aficct:

vahchty o

roenforceabity in that

or tetrn of this Secunty Agresmant:

bty In any other

thic: 4
2 ol this Security

iwton of thal o
Agrosmend.

by or ks

SRSHATE

26, WAIVERS AND REMEDIES
CUMULATIVE

Tre rghts of each Financa Party urder this Security
Agreament:

= may be exercised as ofier: as NECESsary,
() are cumulative and not exclusive of s rights

under the geanseal law; and

i} Miay be waived aniy in varitng and spasifically,

/N BXEXSISING OF non-exercise of any 1 ghlis not a
o1 of that tight.

27. COUNTERPARTS

This Security Agreement may be executerd in any
numbar of counterpants. This has the same sffisct as if
the signatures on the couternars were on a single copy
of this Security Agraament,

28. GOVERNING LAW

This Bezurity Agreement and any non-contractua
obligations anising oul of or in conneation with it 2ie
governed by English law.

29, ENFORCEMENT

29.1 Jurisdiction

(z3) The English courts have exclusiva jurisdiction
to settie any dispute including a dispute relating to non-
contiactua! obligations arising cut of or in connection
with this Security Agresnient,

{t) The English courts are the most afpropriate
and convenient courts o settle any such dispule in
connaction with this Security Agreement, The Charygor
agress not to argue to the conlrary and walvas chjection
ta those courts on the grounds of inconvanient forum o
othenwise in relaton to proceedings in connection with
this Secunity Agreement.

{c) This Clause is for the bansfit of the Finance
¢ orly, To the extent allowed by law, a Finance
may take.
fi proceedings in any olher court: anc
(it} concurrent
number of jurisdictions.

proceedings i any

{ci) References in this Clause to a dispute in
connection with this Security Agrzement includes any
disputs as to the existence, validily or termination of this
Securily Agraement.
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29.2 Service of process
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Chargor

orised.Si

EXECUTED as a DEED Ly

Watch Tower Bible and Tract Society of Britain

{Insert name of Company}

actng by: k(:)\%)@-—j LA - N 7"*”'\—“-1 'A"Nﬁ, E,’L \C:) @_l_uL:w -

T Director

In the prasence of:

Witness's sighaturs:

flame:

ME2 LLEWELLMN o L

Acldrass: e -
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Security Agent
EXECUTED as = DEED [y

J4.P. MORGAN BANK LUXEMBOURG S.A.. & camipan nsompcrated in Lisembeogg, s thg by e Below named
persan who, n acenidance Witk the laws of & al il is acting unda the aulhor s v ol 'Iw company:

Ferida Hanka- Kulesza
Maime; ASS OC’ate

Tne terms of this Security Agreement ave acknoviaclgad oy

J.P. MORGAN BANK LUXEMBOURG S.A.
in s capacily as Cuslodian

acting by

Ferida Ranka-Kulasza
Associate

Name:

The terms of this Security Agresmen! are acknovdedged by
J.P. MORGAN BANK LUXEMBOURG S.A.

in g capacity as counte narly in respect ot each OTC Dy vatives Masler Agrae

actng by

Ferida Hanka-Kuiesza
Associate

MName:

The terms of this Security Agreemenl are acknowleclyed by
J4.P. MORGAN BANK LUXEMBOURG S.A.
in its capacity as counterparly in respect of cach ISDA Mastar Agreement

acting by

MName: Fenda Hank&'KU!eSZB
Associate




SCHEDULE 1

FORM OF THIRD PARTY INSTRUMENT

Eoey LU BRI

(1 . . . (e Chan Qo)

finsert naﬁe of Affiliate of JAMBL avs Specified Finance Party, where relevant]
{3

[insert narme af Specitied Obl.igor,‘ w-iiere relevant]. avl

H' JP MORGAN BARK L JXERABROL Fis ws the
Secuity Agteement defined Delow yihe S

BACKGROUND:

Ting  Chargar - . L .

[insert name ofAfrmale of JPMBL} I . . - {msert name of Specmed

Obligor] and the Secunty Agant enfat i i 2t i mm"e"m 2y lI ard

ctatach o : . L jthe Secunty

of U Shargors ol W 1Fr T,

Agreement I respe

Any tarm used Dut 1ot delnedc n this Third Pasty instiument shal s thes
Agreerant,

1. Fromy hg date of thie Thad Party =u=ﬁnn"aam .
name of Affiliate of JPMBL] shal e ¢ Sopoifen B Party for he Dumsse

e . . linsert name ofAfffI"-rin of JPMBLT asaSpas
tie terre of the Secunty Agresmern 1]

Party Instrument,
ac Ot

z From the date of this Thirh
name of Specrﬁed hgor} shall be a

~

: gor for the puhposes of the Szcuiy Agresment &
[insert name of Specified Obligor] 2z & o
pemant ]

3. [For the purposes i : snent, a Lt of . . ghizll
apply in refation o the Secured Liabil ‘J‘,' L [insert name of

Specified Obligor] to [J. = Morgan Bank Luxembc-urg S Ajf

finsert name of Affiliate of JPMBL] ]

4. Each of the following documents vill be & Finance Document fon tne puiposes of 1he 5 Sacurily agresrent. 1
adclion to any other Finance Documents

1a) thes Thind Parly Instrument; and
{Ly { e i s
. This Third Parly Insirument ard any nor- .comiraciugl obligations arising ot of or n conneclion with it are

averned by English av
EXECUTED as 2 DEED by L .

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