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You must enclose a certified copy of the instrument with this form!
scanned and placed on the public record

COMPANIES HOUSE

Company details

Company number

oo [z 5[5 12

3 |—’—_ |'— Far cfficial use

=> Filling In this form
Please complete in typescript or in

Company name In fulj/l

LCH.CLEARNET LIMITED

bald black capitals

All fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation date F |°—0— IW IF E'IWE_ IT

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

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

Name | CITIBANK, N A , LONDON BRANCH ACTING FOR ITSELF AND
1/ AS AGENT FOR ITS BRANCHES AND AFFILIATES

Name |

Name |

Name l

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

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

BIS

Innovation & Skills

Department for Business
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MRO1

Particulars of a charge

Description

Please give a short descnption of any land {including buildings), ship, aircraft or
intellectual property registered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Descripticn

Continuation page
Please uss a continuation page If
you need to enter more detalls

Fixed charge or fixed security

Coes the instrument include a fixed charge or fixed secunty over any tangible
or intangible (or in Scotland) corporeal or incorporeal property not descnbed
above? Please tick the appropnate box

[v] Yes

(] No

Floating charge

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

] Yes Continue
[v] No Goto Section?

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

(] Yes

Negative Pledge

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

tick the appropnate box

] Yes
[“1 No

CHFPQ25
0413 Version 10
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Particulars of a charge

Trustee statement ©

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

O

© This statement may be fited after
the registration of the charge (use
form MROE)

Signature

I Please sign the form here

Signature

X /7//%/%/? X

Th|s form must be sig d by a&arson with an mtere n the charge
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Particulars of a charge

B Presenter information

n Important information

We will send ihe cerifficate to the address entered
below All details given here will be avallable on the
pubic record You do not have to show any details
here but, if none are given, we will send the certficate
to the company's Registered Office address

| o=t | akshmi Ravindran 70-40556412

| Company name
Clifford Chance LLP

| Adess 10 Upper Bank Street

|

| Postn [ .ondon

| County/Regon

[~ Telifal [sDifol

| @y United Kingdom

| 149120 Canary Wharf 3

Teeshone ()20 7006 1000

Certificate

We will send your certificate to the presenter's address
if given above or to the company’s Registered Office if
you have left the presenter’s information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following.

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

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

(¥] You have entered the date on which the charge
was created

[¥1 You have shown the names of persons entitled to
the charge

3,5,6,7&8

[(¥] You have given a descnption in Section 4, if
appropnate

[¥1 You have signed the form

[¥1 You have enclosed the correct fee

[“1 Please do not send the onginal instrument, it must
be a certified copy

[¥1 You have ticked any appropnate boxes in Sections

Please note that all information on this form wll
appear on the public record '

E How to pay

A fee of £13 18 payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or pestal orders payable to
'‘Companies House'

@ Where to send

You may retumn this form to any Companies House
address. However, for expediency, we advise you
to return it to the appropriate address below:

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

DX 33050 Cardiff

For companies registered in Scotland:

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

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Ediburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland.
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northem Ireland, BT2 8BG

DX 481 NR Betfast 1

ﬂ Further information

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

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

CHFP(25
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 25932
Charge code: 0002 5932 0031

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 10th March 2014 and created by LCH.CLEARNET LIMITED

was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
17th March 2014

W

Given at Companies House, Cardiff on 19th March 2014
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Companies House
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DECLARATION OF PLEDGE

THIS DECLARATION OF PLEDGE (this “Declaration”) is given on 10 March 2014

BY.

(1)

LCH.CLEARNET LIMITED, a company incorporated in England and Wales (registered
number 25932) as pledgor (the “Pledgor”)

IN FAVOUR OF

(2)

CITIBANK, N.A., LONDON BRANCH, acting for itself and as agent for certain of its
branches and affiliates as pledgee (the “Pledgee”)

WHEREAS

(A)

(B)

(©)

(D)

(E)

The Pledgor and Pledgee have entered into a Settlement and Account Operating Services
Agreement, pursuant to which the Pledgee acts as the Global Account Operator for the
Pledgor and provides account operator and associated services through its Sub-Account
Operator, ONB Bank ASA ("DNB")

The Pledgor, Pledgee, DNB and Verdipapirsentralen ASA have entered into a outsourcing
of settlement operations agreement, under which the parties agreed that DNB shall
perform all acttons on behalf of the Participant as a participant in Central Securities
Settlement m Norwegian Kroner

The intention of the Parties is to create a first prionty security interest in favour of the
Pledgee over the Security Assetsto secure all obligations owed to the Pledgee under the
Settlement and Account Operating Services Agreement

The Pledgor have given this Declaration in order to secure the Secured Obligations (as
defined below)

The Pledgor and Pledgee intend to create a collateral secunty charge tn favour of the
Pledgor, as understood under the Settlement Finality Directive (as defined below)

NOW THEREFORE, WE DECLARE as follows

1
1.1

DEFINITIONS AND INTERPRETATION
Definitions

In this Declaration terms defined 1n the Settlement and Account Operating Agreement have, unless
otherwise defined heremn, the meaning given to them In the Settlement and Account Operating
Agreement and

We hereby certify that save for matenal redacted C

Dazte
Clifford Chance LL
10 Upper Bank Street
london E14 5JJ



“Collateral Rights” means any rights, powers and remedies provided by this Declaration or by
law

“Enforcement Act” means the Norwegian Enforcement Act of 26 June 1992 No 86 (No
tvangsfullbyrdelsesfoven)

“Financial Collateral Act” means the Norwegian Financial Coltateral Act of 26 March 2004 No 17
{No. Lov om finansell sikkerhetsstillelse)

“Financial Instruments” means the Pledgor’s financial instruments from time to time regrstered in
the VPS Account

“Security Assets” means the VPS Account and the Financial Instruments

"Settlement Finality Directive” imeans Directive 2009/44/EC of the European Parlament and of
the Council of 6 May 2009 amending Directive 98/26/EC on settlement finality in payment and
secunues settlement systems and Directive 2002/47/EC on financial collateral arrangements as
regards linked systems and credit claims

"Secured Obligations” means all obligations owing to the Pledgee or an Account Operator by the
Pledgor on any account, whether present or future, actual or contingent {(and whether incurred by
the Piedgor alene or jointly, and whether as principal or surety or in some other capacity) In
connection with the Settlement and Account Operating Services Agreement

"Settlement and Account Operating Services Agreement” means the settlement and account
operating services agreement dated 10 March 2014 entered into between the Pledgor and Pledgee
for itself and as agent for certain of its branches and affiliates

"VPS” means the Norwegian Central Securities Depository (Verdipapirsentralen}

“VPS Account” means the Pledgor's account VPS, 1in which all the
Pledgor’s Financial Instruments are being held,

Terms not otherwise defined in this Declaration shall have the same meaning as under the
Settlement and Account Operating Services Agreement

2 DECLARATION OF PLEDGE

a) The Pledgor shall on demand of the Pledgee discharge each of the Secured Obligations and
pay to the Pledgee when due and payable each sum, now or hereafter owing, due or
incurred by the Pledgor to the Piedgee in respect of the Secured Obligations

b) The Pledgor hereby pledges te all its rights, title and interest in and to the Security Assets
for the purpose of constituting first priority secunity for the due and punctual fulfilment of
the Secured Obligations

6231609/2




<) The Pledgor's aggregate lhabiity under this Declaration shall not exceed
NOK999,999,999,999 00*

3 PERFECTION

a) The Pledgor agrees to perfect the Secunty Assets created by this Declaration by ensuring
that the pledge of the Secunty Assets, substantially in the form of the Schedule hereto
(Form of Pledge of VPS Account), 1s duly executed by the Pledgor in favour of the Pledgee
and registered in VPS.

b) The Pledgor further agrees that at any time and from time to time upon request of the
Pledgee, 1t will, at its own cost, promptly and duly execute and deliver to the Pledgee any
and all such further documents as the Pledgee may reasonably deem necessary or
desirable to maintain and/or perfect the secunty created by this Declaration

4 ENFORCEMENT EVENT

The occurrence of the following shall constitute an "Enforcement Event”
a) an Automatic Early Termination Event; or

b) the Pledgor has failed to pay when due any sum duly demanded in respect of any amount
owning under or n connection with the Settlement and Account Operating Services
Agreement; or

c) any Competent Authonty suspends, terminates or withdraws or gives notice of its
intention to suspend, terminate or withdraw the Pledgor’s status as a recognised clearing
house {unless it 1s replaced by an Aiternative Regulatory Status) or the Pledgor itself
intends to resign from or terminate its status as a recognised clearing house or any
Alternative Regulatory Status, or

d}) the Pledgor ceases to enjoy the status of a designated settlement system under the
Settlement Finality Directive as implemented n the UK by the Financial Markets and
Insolvency (Settlement Finality) Regulations 1999

5 ENFORCEMENT

At any time after an Enforcement Event has occurred and not been waived by the Pledgee or
‘remedled, the secunty created pursuant to this Declaration I1s immediately enforceable and the
Pledgee may, without prior notice to the Plegor or prior authorisation from any court, in 1ts absolute
discretion enforce all or any part of that security (at the times, in the manner and on the terms it
thinks fit) and take possession of and hold or dispose of all or any part of the Secunty Assets

6 POWER OF SALE

In addition If any of the Secured Obligations are due and payable but not paid or discharged on
demand made n accordance with this Dectaration after an Enforcement Event has occurred and has
not been waived by the Pledgee or remedied, the Pledgee shall be entitled, without prnior notice to

! A maximum amaunt has to be set in accordance with the Norweg:an Pledge Act Otherwise the security can not be perfected

623160972 3




the Pledgor or prior authorisation from any court, to sell, assign or otherwise chspose of all or any
part of the Secunty Assets in accordance with the provisions of the Enforcement Act and the
financial Coellateral Act and any other applicable laws

a)

b)

a)

b)

a)

b)

10

RIGHT OF APPROPRIATION

To the extent that any of the Secunty Assets constitute financial collateral under this
Declaration and the obligations hereunder constitute a “security financial collateral
arrangement” (in each case as defined in Section 2 of the Financial Collateral Act) the
Pledgee shall, upon the occurrence of an Enforcement Event and for so long as it
continues, have the rnight to appropnate all or part of such financial collateral in or towards
the Secured Obligations For this purpose the Parties agree that the value of such financial
collateral so appropnated shall be, in the case of Securities, the market price of such
Secunties determined by the Pledgee (acting in a commercially reasenable manner In
accordance with Section 8 of the Financial Collateral Act) by reference to a public index or
by such other process as the Pledgee may select, including independent valuation

The Pledgee will promptly account to the Pledgor for any amount by which the value of the
appropriated Security Asset exceeds the Secured Obhgation then due and the Pledgor
shall remain indebted to the Pledgee for any amount by which the value of the
appropriated Security Asset is less than the Secured Obhgation then due

ASSIGNMENT

The Pledgee may assign or transfer its rights hereunder to any person to whom the rights
and obligations under this Declaration

The Pledgor shall not, unless prior written consent has been obtained from the Pledgee, be
entitled to further assign or pledge any of the Security Assets

EFFECTIVENESS OF COLLATERAL

The Security contemplated by this Declaration shall be in addition to any other Security
granted n favour of the Pledgee by the Pledgor, and shall be a continuing secunty n full
force and effect as long as any obligations are outstanding under the Secured Obligations

No fallure to exercise, nor any defay in exercising Collateral Rights on the part of the

Pledgee, shall operate as a waiver, nor any single or parties exercise of Collateral Rights,
powers or remedies prevent any further exerase of that or any other Collateral Right

COSTS AND EXPENSES

The Pledgor shall, on demand by the Pledgee after the occurrence of an Enforcement Event,
reimburse the Pledgee on a full indemnity basis for all costs and expenses (including legal fees and
any tax) properly incurred in connection with (1) the enforcement of the Security Assets constituted
by this Deed, and (31) the exercise of any Collateral Right together with interest from the date the
costs and expenses were Incurred to the date of payment at such rates as Citi may determine
subject to applicable law

6231609/2




11 SEVERABILITY

Should any prowvision of this Declaration be held to be invalid or unenforceable by any competent
arbitral tribunal, court, governmental or administrative authonty hawing junsdiction, the other
provisions of this Declaration shall nonetheless remain valid In this case, the Parties hereto shall
endeavour to negotiate a substitute provision that best reflects the economic intention of the
Parties without being unenforceable, and shall execute all agreements and documents reguired in
this connection

12 GOVERNING LAW AND JURISDICTION
a) This Declaration 1s governed by Norwegian law
b) The courts of Norway (with the Oslo Distnct Court (No Oslo Tingrett) being the court of

first instance) have non-exclusive jurisdiction to settle any dispute ansing out of or in
connection with this Agreement (including a dispute regarding the existence, valhdity or
termination of this Agreement)

6231609/2 5



SCHEDULE
FORM OF NOTICE OF PLEDGE OF VPS ACCOUNT

VPS account no To take or give security in shares registered on
(in which title or security 1s an account held with the Norwegian Central
taken or given ) Securities Depository (VPS)

Registrar's copy

Pledgor's/Account holder’s name and address Registration no
LCH Clearnet Limited 25932

Aldgate House, 33 Aldgate High Street, London ECZN 1EA

Borrower’'s/Debtor's name and address |Registration no
N/A

Pledgee’s/Entitled owner’s name and address ) Registration no
Citibank NA London Branch FC001835
Citigroup Centre, Canada Square, Canary Wharf E14 5LB

Pledgee/will 5~~~ R 2 3 Language 4 Bond yleld 5 Bond maturity 6 Share dividend
3 “={ Notification Restrictions notlfication notification notification
ﬁg of changes on use

AL JaYes I=None E 8=Bokm3l I=Yes I N J=Yes [N I=¥es
g e N=No S=Blocked N=Nynorsk N=Ng N=No N=No
e L 0L

1) Ne restriction means that the pledgor may freely transfer securitles from the pledged VPS account With Blocked, a transfer requires
evidence of the pledgee s consent Where notification of change No is used, the pledgee will not receive notification of such changes,
anly the VPS annual report

Funds generated by the securities to be transferred to bank account no:

For interest For realisation proceeds For dividends
N/A N/A N/A
Specification of securities registered: @

ISIN no Company/loan name Total Nominal (face) value
Transferred T f the specifications In the "Pledge and Rights of the Pledgee” (rettighetstekst)
from VPS “agached to ih[s notice as further set out in the share pledge agreement dated
account no %O\q- (the "Share Pledge Agreement”™) between the pledgor and the

pledgee shall apply for all holdings on the account at any time and to comply with
the text Iin the pledge agreement between the ptedger and pledgee

The securities In the pledged VPS account (together with realisation proceeds, Interest, dividends and securlties/scrip issues and
subscription rights) shall serve as security for the pledgor's obligations {plus interest, commission and costs, etc ) to the pledgee In
accerdance with the Share Pledge Agreement to cover a sum of up to

Amount

NOK999,999,999,999 00

623160972 6



When the claim for which the securities are pledged falls due pursuant to the Share Pledge agreement, the pledgee is entitled to realise
the securities in the pledged VPS account in accordance with the provisions of the Financial Collateral Act of 2004 or the Enforcement Act
of 1992 (each as amended and re-enacted), including by sale through an independent broker appointed by the pledgee The pledgee
shall Irrevocably empower the account controller, broker and others to give the necessary mstructtons to effect the realisation The
pledgee I1s entitled to demand and receive any Interest, dividends and realisation proceeds that fall due while the pledge exists Thus, the
pledgee is, subject to notice to the pledgor or the account manager, entitled to unilaterally determine the bank account into which
Interest, realisation proceeds and dividends are to be paid The amount received by the pledgee may be used to cover principal amounts
plus interest thereon and fees, costs, expenses and indemnities The pledgee may also receive and take security over the surplus to the
extent the pledgee in its sole discretion deems necessary to secure the then outstanding secured obligations The counterpart of this

declaration Is acknowledged

.

This document Is governed by Norweglan law and is subject to the jurisdiction of the Norweglan courts

Signature of pledgor/account hotder

Signature of pledge

Place, date RWAQZ O\ O Q_Q\L‘.
LCH.CLEARNET LIMITED

Authonised Signatory

lace, date
L@ﬁb(‘fz}

A VMhagen Qo

: ) CITIBANK NA LONDON BRANCH
|

|
T\

Authonsed Signatory

7

Daté . -

Completed: E qDai:e'check
;b *—1 R ror

e N < - .

‘compléted _

v 4n

Checked By

P .

P

LCORFOIIBE .,

R a— .

The“Bank's -stamp and SIgnature by. auth"éf'

ed. |

E) LY
r’s‘f

| .

l
e rUncica o (&

M ac?
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Attachment

PLEDGE AND RIGHTS OF THE PLEDGEE (RETTIGHETSTEKST)

RIGHTS OF THE PLEDGEE

This VPS account and all financial instruments deposited therein from time to time have been
pledged to Citibank NA London Branch (the “Pledgee”) for a maximum secured amount of
NOK999,999,999,999 00 (plus interest and costs) under the terms of a declaration of pledge
dated \0&‘:&2&‘\ (the “"Declaration”) and made between LCH Clearnet Limited and the Pledgee
In the event of enforcement in accordance with the Declaration, the Pledgee shall have the right to
enforce the secunty assets (1) as financial collateral, by private sale or transfer of ownership and
settlement for market value, 1n accordance with the Norwegian Financial Collateral Act of 2004 (lov
om finansiell stkkerhetsstillelse) (as amended) or (u) as permitted by the Enforcement Act of 1992
(tvangsfulibyrdelsesioven) {as amended) or other applicable law

The following transiation into Norwegian is for information purposes only*
RETTIGHETSTEKST

Denne VPS-konto og de finansielle instrumenter som er innestiende til enhver tid, er pantsatt til
Cittbank NA London Branch (“"Panthaver”) for ot maksimalt slkret belop p
NOK999,999,996,999 00 (med tillegg av renter og kostnader) | henhold ti erkleenng om
pantsette/se datert \':‘2;“:—”\&\* ("Erklaringen”) inng8tt mellom LCH.Clearnet Limited og [«].

Ved tvangsfulibyrdelse 1 henhold &l Aksjepantavtalen har Panthaver rett tl 8 tvangsfullbyrde
sikkerhetsobjektene (1) som finansiell sikkerhet, ved privat salg eller overdrageise 1 henhold til lov

om finansiell sikkerhetsstillelse av 2004 (med endringer) eller (u) som tilatt etter
tvangsfullbyrdelsesioven av 1992 (med endnnger) eller annen relevant lovgivning

6231609/2



SIGNATORIES:

The Pledgor:
LCH Clearnet Limited

!
By
I\famel

Micneus Haol
Title

coo Kero ano Excnances

Acknowledged and agreed
by the Pledgee:

Citibank NA London Branch

By _

Nam

Ay Nagsa
Owecstaend

6231609/2
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