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Registration of a Charge

Company name: NOMURA INTERNATIONAL PLC
Company number: 01550505

XO2F4935

Received for Electronic Filing: 09/03/2016

Details of Charge

Date of creation:  23/02/2016
Charge code: 0155 0505 0120
Persons entitled:  MITSUBISHI UFJ SECURITIES INTERNATIONAL PLC
Brief description:
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: RICHARD HART
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1550505

Charge code: 0155 0505 0120

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 23rd February 2016 and created by NOMURA
INTERNATIONAL PLC was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 9th March 2016 .

Given at Companies House, Cardiff on 10th March 2016

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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SECURITY AGREEMENT
(ASSIGNMENT OF RECEIVABLES)

BETWIEEN

NOMURA INTERNATIONAL PLC

and

MITSUBISHI UEI SECURITIES INTERNATIONAL PLC
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THIS DEED is dated A7 February 2016 and is. made BETWEEN:

()
@)

NOMURAINTERNATIONAL PLC of T Angel Lane London ECAR 3AB-(the Chargor); and

MITSUBISHL UL SECURITIES INTERNATIONAL PLC (the Charged),

BACKGROUND:;

{A)

{33

The Chargor enlers into this Deed in connection. with the Paticipation Agreement {as defined

bk,

His intended that this. dociment lakes effect-as a deed nolwithdtanding the fact thata party may only

exceute this documentunder hard.

T IS AGREED as Tollows:

i

11

INTERPRETATION

Definitions

in this Deed:

Act means the Law of Property-Act (923,

Assigned Receivahle means the priticipal sum of BUR 80000000 owed to the Chargor n its
capacity as & Leaderunder the Loan Agreoment amd &l ipterest, 1ees gind other dmonnls paviable
the Chargor in ifs capacity as.a Lender under (e Loan Agréciicnt.

Buskaess Day moans a dey (othied thans Salveday or Sunday) on whieh banks are opene for gencral
business inLandoi, Lisbon-dud Amsierdan and which isa TARGET Day.

Flévation Eyent means that an event sel oul in:pavagraphs (13- (6) inclusive of seetion S(aj{vii)
(Bankrupley) of the 1992 ISDA Master Agreement. (Multicuirency « Cross Bovder) published by
nternational Swaps and Derivalives Assaciation, Inc., oceurs with regpect to the Chasgar: or

ILender means:

) the-Chargor and Nemura Buropean Investment Limited, each as the'criginal lenders pursuant
1o the Tosn-Apreement; and

() any bank; funuicial ingtation, trust, fund o otlier eitity which has begome A party to the
Lisan Agregment inapcardanée with the terms théréef,

wliich. 131 éach case has not ceased to be a Leader in accordance with the terdis of the Loan
Agreenet,

Lodn Agreement means the FELR 200,000,000 facility agrecment dated: 24 December 2113 (as

amended  pursuant to an amendment agreement dated 13 February 2014 and an amendment

agreentent dated 12 Janvary 2003 as amended. and regtated pursiant fo an amendment and
restiiement agreement dated oneor about the date o this Deediand as may be fwiber aniendéd or
amended and réstated fremy- (e (o fimie).



{a)

()

Loan Transfer Certificate means s certificate substantially in the form set oul in Schedule 6 (Fomm
of Tieingfer Cerriflcate) o ¢ Loan Agreemgnt or any cther form apreed between the Cliareor (i ils
capacity 4% lacility agent pursuant to (the Loay Agreementy and the borrawer theremider, with details
populated of the Chargoras the Fxisting Lender (as defined therein).

Participation Agreentent means the funded participation agreement dated on-or about the date of
this Deed belween the Chargor (In its eapacity as grantor-under-the Parlicipation - Apreement) and the
Chargee (in its capicity as participant ander ihe Partictpation Awfeenient) refating to the Loan
Agreement, including theagreed terms: évidenced by the confirmation dated on o whout the date &1
this Deed between he Chargor (as Seller) and the Chargee (a8 Buver) telating to the Loan
Agresment.

Party medng b party to'this Déed.
Perfection Requoivéments micand any and all vegistrations, flings, notices and ofher actions and

stepareguired to be atade invany jurisdiction’in order to-perfect the security created, or purported (o
be created, by this:Doeed and foachiove o (st ranking security inferest.

Secured Liabilities means all present and future obligations and liabitivies (whother actual or
contingent and whether owed joinily-orseverally or v any other eapacity whatsoever)of the Chargor
t-the Chargee under the Participation Agreement-or this Deed.

Security means any Sceurily Interest erenled, evidenced or onterred by o under this Dedd,
Seeurity Assety means-ll assets of the Chiroer desaribed in Clause 2.2 (Assigned Receivables).

Security Enterest means all'or uny of the Security created oféspressed 1o bé ereatéd Tiy favoor of {he
Cliargee by or pursuatt o this Déd.

Secwrily Period mcuns the peviod beghnning va tlie date of this Deed and ending on the date v
which all the Seetired Linbilities Tive beer unconditianally and irrevocably paidiand dischurged in
full..

TARGET Day means uny day on which TARGETZ s open for the setffemert of payments ineuro..
TARGET2 means the Teans-Furopean Automated Realstime Gross Settlemoen? Express Transies
payiment syslem which utitises @ single shaved platform avd which was Imnched on 19 November
2007,

Construction

The provisions of clause 1.2+ (Construetion) of the Participation Agregment apply to.this Lxeed as

though they were set out i fuil in this- Deed, except that réferences tothe Participation Agreemont
will boconstived ay reforences to this Deed.

() The Paricipation Agrecment of oihie Germent or inshiamont {ncludes (without prejudice o
Ay Piohibition on amiendmenis) any amendinent to the Participation Agresment or-ather
dgrecment orins{nnnent;

(ity the term-this Security means auy sceurity created by this Deedyand

iy assets includes preseat and Thiure propestics, revenues:and rights of everydescription.
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{b)

Any covanant of the Chargor under this Deed {other than a payment obligation) remains in foree
during thesecinily Period,

11 the Chargiee reasdinably considers that an amouini paid to.it under the Participation Agreement is
capalile of being avoided or otherwise set aside on the liguidation or adminisiration of the payer oy
othierwise, then that amount will net be-considered fo have been frrevocably paid Tvr-the purposes of
this Deed.

Unless the confextatherwise requires, areftrence 1o-a Seewrity Asset includes. the proveeds of that
Security. Asset.

CREATION OF &

UURLTY
seneral

Adlthie security created under this Deed:

(1) is created in-favourof the Charges:

{hy 15 ereated over present and future assets of the Chargor comprising Seeurity Assets;

{v} is security o the payment, discharge and gerformanceof all thie Sccired Linbilifies; and

(el iy made with Tull tule guaraniee o accordanee with (he Taw of Property {Miscellancous

Provisiongd Act 1994,
Assioned Receivabley

The-Chargor-assigns o the Charges by way of security, all of s present and fifure riglits as Lender

(i) in respect ol the Asstned Receivabifissyand
(14 under the boan Agreciient or dany other Finance Docomend (ag defined in the. Loan

Agrecment) and irvany amounts recelved by the Cligdgorunder the Todis Agriement.
RESTRICTTIONS ONDEALINGS

The Chargor must nols

{i crigdie o pefmit 1o subsistany Seelifily Interest onany Seclrity Asseiror
(it sell, transfer, licenee, lease or otherwise <tispose ol any Scomity Asset,

other tha parsuant o this-Deed or the Participation-Agreemnt,

Saveas periilicd v accardance with the tersis of theFunded Participation, the Chargor shall notbe

permitfed o amend or agres toany variation or amendment of-or waive oragree to any wavier of
any lerm of the documents referred w e Clause 2.2¢0) or 1o any ol its rights under or v respect of

suih docunients, or permil the termination of sueh documents,
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4.1

4.2

0.

@

REPRESENTATHIONS

Nature of securify

The Chargor represends and warrants to the Ghargee that:

{a)

(b)

itis the sole-legal and beneficial owner of the Assigned Receivables;

fhe Assigned Receivables ave free ol any Sceurily Tierests (eseept thiose created by or under

this Deed) and any other rights orinerests in favourof thivd pasies;

itis not aware of any circimstances which would render Uiz Deed inafiective to credte the
secnrity interost iivrespect of the Security-Assclsbiat it plirports to-Sreatéy and

it 5ol dvare of any clichimstances (Sibject (o the Perfection Requirements) that would

grevent the Chargee from eufareing the Sceurity, in cach: case in accordanee with the
provistons of tiis Deed and applicable laws and vegulations.

Times for-making representations

The representations and: warranties set out in this Deed tneluding inthis Clavse) are made by the
Chargor-on the date of this Deed,

DATING AND USE OF LOAN TRANSFER CERTIFICATE UPON BLEVATION

TheLhargor and the Charpeeacknowledpe andagree that

)

{15

(e}

oy

i the Unaddted LTC s lost, de

ot thie date ol this Deed the Chacgor {n its eapacity as grantor undor the Participation
]

Apreenienty and the Chargee {in ils capacity. as participanl pursuand o the Participation
Agrecment) shall exeente, but abll vot dite, the oan Pransfer Certiticate (the. Undated
Ly,

fhie Chargee gy retain the Undated LTC from the daie of this Deed windl the end of the
Security Period, at which time, the Undated LTC shall:be destroyed,

prioeto the oceureenceof an Blevation Event; the:Chargee may notssert adale, amend or in
any-way usethe Undated LTC;

ppon (he oceurrence of an Elevation Evenl, the Charges may enforce the Securily by

Tgerting a date into the Undéted LTCand using it 8y a Transfer Certificate (as defined i the

Lomt Agreement) to exercise its rights in accordance with clause 19 (Blevation) of the

Participation A dreement; and

oved (or for any other reason iz no-Toiigeraviilable furuse
as Transfer Certificate (as defined in the Logn Agreément)) prioeio the end of the Seeurity
Peried-ar priorto the ogcurrence ofan Elevation Event, the Churgor shatl, at the request uf
the Chargee, promptly execute o replacement Undated TTC,

NOTICES

The Chargee shall-not notity the borrower in respect eof the Assigned Receivable of this Deed or this
Seeiirity priorto the seewrrence of an Blevation Event,
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8.3
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Following an Llevalien Bvent, the Chargee may serve a notice of assignment an_the borrower in
vespeet of the Assigned Receivable:

WHEN SECURITY BECOMES ENFORCEABLE

Llevation Event

ThisSecority willbeceme tmmedialely enforeesbic i Elevafion Event ocewrs,

Diserétion

After(his Secority bus become enforeeable, the Cliargee may indits absotute diserefiorenforce all or
any part of this Security in any manner it sees 1, including without hmitalion completion and
delivery to the Facility Aggnt {(as delined i the Togiy Agreeniciit) of the instrument(s of transfer
referred 10 tn Clause.5 (Dating and Use of Loan Tratsfer Certificate Upon Klevation). The Chiargee
undertakes to the Chargar that it shallnot complete of deliversuch instruments prior to this-Security
becoming enforccable.

ENFORCEMENT OF SECURITY

{zeneral

Seetion 103 of the Act Qrestricting the posver ol sale) and Section 93 of the Act {restrieting the vight
of conselidation} do not apply-io 1his Seourity-

Privileges
Thie Chargee is entitled te all the rights, powers, privileges and tmmunities confereed hy the. Aci-on

mortzagces and receivers duly appointed under the Act, éxeept that Scetion 103 of the Act does not
applv.

Profection of third partics

Mo porson (iiciudite. o sirchasery dedting with the {‘?hzs’i’siec o1 118 apents will be concerned to
H Y fad . & s [
Ghgitees

{a) whicthier the Sectrdd Lighilities have hethure payable;
i) whother any power which (e Chargee is pufpoiting to-exercise has beconis excieisable or is

hemg property exercised;:

(e} whether any money remaing due undey the Pagticipation Agrecnient; o
{5} how-any money paid lo the Chargee s 1o be applied:

Redemption:of prior morigages

Al any lime afler this Seeurity has become enforceable, the Chavgeemay:

{1y redeein any prior Security Inferesiagainst any Security Assets andfor
{i1) procure the transter of that Securily Asset to ilselt)and/or

1
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11.3

(i) settle and pass-the accounts of the prier morgagee, chargee or encumbrancer; any accounts
so setlled and passed will be, inthe absence ofmanifosl error, conelusive and binding on the
Chargor,

Ihe Chargor must pay 1o the Chargee, immediately ondemand,. the costs and expenses incurved by
the Charpee in connection with any such redemption and/or transfer, fneluding the payment of any
pricipal ot interest,

APPLICATION OF PROCEEDS

Any maneys reectved by the Chatgee as @ vesuli of the enforcemant of this Security affer it has
becomi énforceable st beapplied in the Tollowinp.order ol priority,

6] fre oo towards payment -of o provision Jdov all costy and expertses incnrred by the Charzet
underor in conncolion with-this Deed;

(). fivor towards payment of oz provision for the Seeurad Lidbilities; and
{c) i payment.et the surplus (Canyy o e Chargor-or other person entitted it

Thiz Clause is:subiject torthe payment of any claims having priority over this Sceurify. This Clause.
doesnot prejudice the right ofthe Chargee towecover any shorfaildrom the Chargor,

EXPENSES

The Chargor must promptly on demend pay-all costs and expenses (Ineloding legal fees) incwrred in
conneetion with-the entorcement of the Security censtitoted by this Treed,

DELEGATION

Piwer of Altorney

Vollowing the oecuirence of an Elevation Tvent, the Chargee may delegate by power of attorney or
i1y aiy ofher muiiner t Gy persod any ipht, power or discretion exercizable By it vriderthis Deed.

Terms

Any such delegation may be made upon any termd Greluding power 1o sub-delegaie) whicls the
Charged miay think fit.

Liahility

The Chajges will nol be in any way Habie or réspongible tothe Clhigrgor forany loss of Hability
arising fomeany act, default, omission or misconduct on the purt ol any delegate or sub-delegate.

FURTHER ASSURANCES

The Chargor musl, at its own expense, take whatever-action the Chareee may require for

{a} creating, perfecting or protecting. any secwrity intended 1o be ereated by er pursuant to this
Deod; or

5}



13,

14,
14.1

{a)

b

(¢

10,

{5

() facilitating the realisation of any Security Assel or the exercise of any right, pewer or

discrefionm éxercizsable, by the Clibrgee or any of its délepales or sub-deldgates i respect of

iy Seepnty Agset,

Thisiincludes:

{1y the execution of any transferto the Chargee; and
(i) the giving ofany notiee, the making of any filing or registration,

which, in iy Such case, the Chargee may think expedient,

POWER OF ATTORNEY

The Chargor, by way of seediity,, ireevocably avd severdlly appoiing the Chargee and any o its
delegates or sub-delegates to befts sttorney to take aay aclion which the Chargor is obliged to ke
under this: Deed. The Chargor ratifies. and coniirms whatever any attorney- does or-purporis: tosdo
ander its appaintmentunder this Clause.

MISCELLANEOUS

New Accounls

[T any subsequent charge or other security interestafTeets any Seewrlty Assel, the Chargee may open
aew aceount with the Chargor,

If the Chargee does 1ot open @ new gecound, i will neverlheless be treatedas iUt had done so at-the
tirne wherdt réeeived or was doeried twhave received notics of (hil ehigrge or otlier nfergst,

As fronn that tine gl payiicns made 1o e Chavgee will be eredited or b treated a8 having been
eredited (o the nevicheeoint dnd: will nol eperdte fogedute ainy Sceared Liability.

RELEASE

At the ond of the Security Peried, the Climrges mist, sl the veguest and cost of the Chargor, lake
whateveraction iz reasonably necessary fo.release ity Security Assels from-ilis Seeurity.

COUNTERPARTS

This Deed may be executed in any number of counterpats, and this has the same etfect as i the
signatures oncthe counterparts were ona single-copy of this Deed.
NOTTCRS

The provisions of Clause 16 {NVaorfees) of the Pacticipation Agreement-shall be incorperated Into this
Beed as iFset out in full in this Deedand as if references 1o “the Faaded Participation™ are refererices
tothis Deed.

GOVERNING LAW

“This Déed-and any non-contractual obligations atising oot of or i confection with it are goveimned.

by English laiw,




(o} The courts.of England have caclusive jurisdiction to settle any dispute arising out of orin connection
with his Deed (including & dispute relating W any snon-contraetual oblipation arising out of oy it
commeetion with this Deed),

THIS DEED hiss been entered into and executed as a deed by the Cliargor with the intention Thit it be
deliverad on thedafé stated st s begioning ofikis-deed.



SIGNATORIESR

Chargor

EXECUTED AS A DEED by J
NOMURA INTERNATIONAL PLC ¥

acting hy ¥

Hreetor s Al 1T

Invithe presence of:
Witness's signature; | 2,7/’?{5&&7% 1{4’/7?/4’?
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Chargee
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actig by }

Pyirector

in thi preseiee

Witiiess's sienalure: ... e
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SIGNATORIES

Chargoar
BCUTED AS A DERD by }

NOMURA INTERNATIONAL PLC 3
s in-g,; b ¥ ]

Mroctor.

In:the preseoca of!)

Witniess's slgnatarer o e
L A T
Adldress: L s e
Charvee

MTESUBISHT G SECTRITIES INTERNATIONAL LY i

acting by ( P W J /! \m] )

Prabhat Kumary

. _ Eyaniive Dirgeloy
Director -

In the presenee ol N ‘
S el :
’ _
Wilnesw's signature! ... (/ AT It i t e

Name: L EIEF f’mﬂ*}/{f? AL g



