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Registration of a Charge

Company name: NOMURA INTERNATIONAL PLC
Company number: 01550505

X8IYDI1KJ

Received for Electronic Filing: 18/07/2019

Details of Charge

Date of creation:  08/07/2019
Charge code: 0155 0505 0149

Persons entitted: NOMURA HOLDINGS, INC. (AND ITS SUCCESSORS IN TITLE AND
PERMITTED TRANSFEREES)

Brief description:
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 01550505 Page 1




Certified by: LINKLATERS LLP

Electronically filed document for Company Number: 01550505 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1550505

Charge code: 0155 0505 0149

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 8th July 2019 and created by NOMURA INTERNATIONAL
PLC was delivered pursuant to Chapter A1 Part 25 of the Companies Act

2006 on 18th July 2019 .

Given at Companies House, Cardiff on 19th July 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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REGISTRAR OF COMPANIES
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EXECUTION VERSION

Dated § July 2018

Momurs intemshons! olo
{Registered No, 1580808
#s the Assignor

in favour of
Nomura Holdings, no.
a5 e Assgmes

DEED OF ASSIGNMENT AND INDEMNITY

i connaahon with
Homg Fingnee Limited Seres 20718.5

Callable Secured Funding Notes due 2020
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THE DEED » dated 8 July 2079 and mads between

i
2}

NMomura- Iinternatigng plo (the "Assignor s and

Mamurg Holdings Ing. (the “Assignes’)

Background
8y The Asgignor s erdernng into this Deen in connection wih the Denveive Agresms

i

e Guarantees,

ssigivor sosstishen that entenng o this Deed 5 00 e purposes snd o the
HERE AL

seturty, The parlies have agrebd 1o the gesignment ol B beneit of the Ders
rion the srme and conditions sst oul below

Loresme

ITISAGRERED 2 follows:

Definitions and interpretation
Definitions
fry g, Dot

Autherisation” means  an authonsation,  consent,  approval  respluhion bosncs
xemption, bhing, notarsatien o regstrabon.

Business Doy’ means g day (olfier than g Selurday dr e Sundayl onos

Charges” means afl o any of the Securlly cresled or expresssd © be crast
purswEnt te s Deed,

CHEA” has the meaning given osuchanman the lssus Desd

Ludrency of Account’ means the curgncy n which b rélevant ndebtedness
denarnatpd o, § different, 1 payadle.

Derivative Agresment’ means

=) A Z002 S04 Master Agréement and Sopduls MB0A Master Agreement’y ¢

terrrs of the Dervatives Terms dated 17 Jupe 20078 relaling fo he Prgrammes,

{4 # 1985 15DA Credit Support Annex (Bilglersl Form

gargtrach Tas st oub 8 Par X Paragraph 11 of the O
seheduleto the ssue Deed. and

i a-confirmation-forming pad of the 150A Master Sgreersent mvthe fym sel ool at
Bart @ (Forrn of Copfirmation of the schedule o the Bsue Daed.

Guarantes” moanrs the guaranfec daled 8 July 2019 gven by the Assgnan

imdemnity” means the srdemnily granted by the Assignor 1o the Assignes pursuant o




insclvency Aot mears the Insolvency Act 1886

issus Deed meand the seue deed daled 8 July 2019 entered into betwesn he bug
Sncmrn Trusles Comipany Liswad, Cilibank NAL London branch, the Assignor &

Assigrse moonnBoion Wil the Senps.

Issue Deed Charges mesns all or any of the Secunty oreatsd or exnres e
crested by o pursuant Lo the Issus Deedd or oy olber issus deed entered 0D Debwgin the
tssuer., Cilicorp Trusies Company Limited, Citbank, MA,. London branch, the Assignor and
ther Aasigrgs v fomnaction wil the Sertes.

femuer rmaans Mong Foanes Uimited,
“LEA means the Law of Propedy Act 1828,

Ferfection Reguirements” mesns the maiopg of e appropnste regsiaions of this
Dl with the Fegwiren of Sompanies.

Brogravane” means the Novus” Structured Issuance Programme. of the lssuer for the
g of-drmited regiourks obligabions.,

“Registrar of Comparies™ means e registrar of companies for England and Walss.

Sepourliy misans & morigeas. chergs, pledige. e o oflier secunty anterest sg
obligation of any person or gny'other ggreerrent or arrangement having s smidar effent

Series megnsthe Senes 20055 Caliable Secured Funding Notes due 2520,

Faw oy

ns any tae levy imposl, duty or olher charge or withiolding of a8 sevlar naturs
dneluding sy pehaly orinterest pavable wconnection withany failure to pay of any delay
i paEying any-of the sarme),

“Transachon mesns e swap ansachon evigenced by the Confirmation {as defined in
the lesus Dead)

VAT meang.
& povarrbar 2006 on

"

2y

i@ Ary te wnnossd o compliance with the Qouncll Dirsctive of 2
ine common systarm of value added tax (B0 Directive 200811
b any wher @y of 2 simdar nature, whether imposed i g memigr

European Lwonom substilubion for o e i addition 1o, sl lax el
paragraph {a) abicve orimposed elsewhere,

v ooy

“Winding-up means oneal

{4 e susponsion of paymens, 3 morglodem of any indebledness, winding-up
gissolution. adrmairation or reorgarisdlion (by way of voluntaly arangement
scheme of grrangement or Dtharwise of theAssignor.

£ a1 composiion . assignment o arrangement with any credior of the Assignorn of

af o figwdsor recever admirstralon agrmumstralvg e
pulsory manageror other siilar officer in respect of the Assignor orany of s

Gels,

£

o any analogous procidure of Sely o sy unsocticn,

12 ronsiruciion
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Ei el

fre thus Deed any reference o

i any slatule o siatulory provision ncledes & reference o thatl stalite o siatlory
provision as amended, aviended o re-ecacied and o any T
nslrament o subordinele legislation under the releeant stalu
TR,

{h a "Guarantss’ O any Siher agreerent Or nstumant g io g reforencs o the
Guaratise or other agresment or rstiument.as amendsd novates s
sutended o restated and

teh

{t the singular meludes-a reference {0 the plural and vioe verse

e and-Bohedule headings are for ease of reference only

Indemnily

The Assgnor shatl izxﬂﬂ*mﬁé and kesn indemnified the Assignes in full ang on . demand
o gk agesenst any Tebility suffered. or mourred by the Assgnes At
motion with, periprmance of any of its cbiigations under the Guarantes

et

Assignment

The Assignar with full e guarantes-and as secunily B the Indeminity. assigns sbeolulsly
and yrevocably 1o the Assignes alb s prosent and future nghts, {tes ard inforgsis in and
toy the Dienvabive Agresment, ncluding all moneys payvable 1o the Assignor and any olaimig

awards and udgments in favour of the Assignon unider Orn ponnestion with the Tenvaetive

Agradment

Contiruing effect

For thve gemdance of doubl. the Dervatve Agresrnent shall confinus in full forge and effen

Restrictions and Turther sssurances
Seourily

The Assignor shall oot create or permd 4o sobsist any Securdy over ihe Denvalive
Agraement sxeept for the Charges and the Issue Dedd Cherges

Farther assurancs
The-Agggnor shall promplly do whatever e ASsgnes ranures
8 tor partector pridect the Sharges-or the priority of the Charges, o

{1 o facitale the realisalion of the Denvdtive Agreament orthe exergise of any nghts
vasied In the Assines

moluding perfhrming (or procuring the performance ofy sl further asts and things ang
ewecklng and delvernig (or procunng the execubion and deb wery ofy such Bt
tonurments as may E;f, reguired by law or 8s any party mﬂ}f reasonably regure to sffect the
assriment referred 100n Cleuse 3 and 1o give any parly - the full benelit of G
clugding executing any transfers, charge, assigrment o assurance o he

Agrodinent (whelherio he Assignse or s nomnees o Glherwiss), making 8
argd gving any nolice, ordey o direchor,
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Daerivative Agreement
Motice of assignment

Tra Assgnor shall on ihe date of this Desd give notice of the assigaments o Clause 3

substantiatly i the o set oubn Schedole W (o7 such othar form a8 s.oaccepiabis 1o the
Asginras)

Assigryor stil Habie

The Asswmor shall rerain Hable © perform st ds obligetions under the Dervative
The Assignee shall ol be unter any obligdlion o hability o tHe Asiigngr
under or in regpect ol the Dervalive Agresmaent,

Mo variation sto.

Tre Assignor shall not

s

(i arnend. suppisrment, vary O walve (o7 Sgree 1o amend sunplernant wary of waie)
any, provisior of the Derwative Agreerent

ey saroiae any nghl Wereseind, cance! or lerpinate the Denvative Agreement

retase any - counterparty from ey obligabions under the Derivalive Agie

£t} wilve any bresEch by any counlerparty. or consent fo any act of omission which
wrnild otharwise constitute such & breach, or

e grepl @8 provided in this Deed, novats, ansfer or gssign aoy of 48 rights Gncsy
fha Dervatve Agesmsn]

Breach

igrior shail notify the Assigies of

ey any bregch of O default undsr the Denvative Agresment by I or any altier sarty,
e any right of & o any ofber party. arising 1o rescing caneel or ferminae e

Diarabve Agresrmeant, and

i sy ol made or 0 b made Dyt o any other party under o connestion with
e Darvatees Sgriverment.

piommiptly o Detommng dwarg of the saime. The Assignor shall provide the Agsignee with
remsonable-detals of any such ol ard 48 progress and nolily - ihe Assigned B8 8000 8%
wractizable opunihal clainm beng restved.

General underiakings

Auihiorinations

ynorshall promptly

! obigien cormphy with and deosll thal & onecessary 1o mamiam in Bl force and effect

2t the Atsgnes ot
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8.3

any Authonsation requeed under any iaw of reguiation of g8 wnsdiglion of incorporalion
enable i -%&-g}@-‘ré{:zrm its obligations: mvﬁw this Deed and to ensure the legelily
sftoroeabity or admissibiily in ewdence in s judsdiction of wroorpofation ol thus De

Porfection Reguirements
The Agsigrer shall promplly comply wilh the Perfection Reguirements

Mo prejudiclal conduct

whieh could prep

Agsigror shall nel 4y or permit 16 be done. anviiong
Chalges.

Hepreseniations and warranties

Thos Asgionor makes the represenialions and wamrmanties sel oul n this Clause 8 o the
inae on the date of this Desy

{3 s & porporation. duly incorporated and valdly exsting under the faw of i
surigcionon of noorporalinm,

o # has the power lo own s aisels and cary on ds bugwess as i 5 being
wangucies.

Birding obligations

%
oy

The oblgations wwa%m to-be assumed by it in thig Tieed are legal v
anforoentia, subyant

Rl vy angd

ja) any general principles of law imilng s coligalions, o
e tha Pedechon Reguiraments

Nom-conflict-with other obligations

Tre entry into and performance By 0of. and the ransechons contemplated by, ths {
gyt ard will not consliot with

=y any lmw o reguislion applicabla o
{13 s consttutivmal documenty - ar
il any agresrnent or mshrument binding upon-t ar any of s assels

o (peoept for-the Chargasl resull in the swstence. of, or obligse 3 lo oraale. any Beourily
overr any of its assels,

Power and authority

i as the powsy o entar do, perform and deliver and has taken all necsssary achon
authorise 85 entry into, pedormance and deffvery of this Deed and the fransacions
cortemniaied by ﬁ‘s s Doer

YVahoity and admissibility i evidence
AlsutBongations reaudred o desirable

i tor erablef lawfully 1o enter mto, exercise its rights and comply with (s oblgabions
iy I’EL "}g:ﬁg"xf




H.t

FAS,

ATV

{3 o make this Deed admissitle n evidence i s lursdichon of meorporstio

{c o snmble . o cteste the Charges and to angure thel the Charges Nave and wdl
ave the prianty and ranking which they arg expressed 1o have

Perfoction

e meen obtained or effecied and sre e full forpe and effect save for the

Beductinn 6f Tax

g ot regured undes e leweof Be unsdetion.of meorporalan 1o make any ds
oror gereunt of Taktrom any payment it may make undar this Deed,

Mo fling or stamy Taxes

Uingder the taw of s wnsdimton ol mooiporation @as pot necessary thal ths Bx
v armobled wadh any cowt or (except for the Ferfeciion Re LT
authorty n thal unsdiction or any. stamp, segistraln. of similar Tax be pagd on a0
refatisn o tis Dged or the rangactions contemgiated by s Deed

=

£
i

vietd

Ranking
Y Subect i the Pedection Regurements ths Deed crestes m fvour of the Assignes

the Secunty whch Uis expressed o creale fully perdediag and wilh the rankmg sndg
erpty B expeessed 0 have

{1 kot irriting parsgraph (@ above. s pavment obligations under i Deag rank
st deast par possy with the olaims of il B8 other unsecured and unsubordinated
orachioes, ewgept Wor obhgations  mandatonly  preferred by law applying o
cogmpanies generally

Beneficial Owner of the Derlvative Agreement

gisposed of the Denvative Agresment {or its righl, title and interest o or in the Danvative
Agteement), eidher in whole Oon npart, nor agreed o de 50, and wall aot a3t any Ume O §0

or agred o do so. The Assignor s and will at all times pe the sole absohane ingal and
henafingt owner of e Devivabive Agreement.

Mo Txisting Security

Croept forise Charges. and the lssue Desd Charges. o Secandy exigts on o over ail or
ary partof the Denvative Sgreament

Dsrivative Agraement
Y Thar Derivatve Agreemen] rameing v Tull force and effect,

L

ruaive

(0 o dght nags arsen for L or any other party o resoind, cancel o termnale the
Dlarnahve Agre :

H 1}
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Repetition

bach of the rapresentations and warenties n Clauses B.1 o 84 and A8 10 89 are
deemed o be made by the Assignor by refergnce 1o the facle ard ciroumstances then
stirg abal s durng the comtinuance of s Secunty

Enforcement

When enforceable

Mg petwden the Assignor ang the Assignes the Charges shall be enforcesbles and the
poviess corderrad by Section 100 of the LPA gy varisd ard sxtended by s Deed shallbe
exprzsablie vhen the AssiGhor falls (oandemmily the Assignes as provided in Clause 7

Piawwgr of sale

Tha *ésmhﬁ?c;fgi posest of sale and the olher stattory powers confered on mottgagess by
Geclinn 1071 of the 1P a5 vared and Miﬁﬁdmi by ihie Dreslshall arise on’

L

Seetion 0L LPA

secton 103 of the LPA shall not spply torthis Deed.

Assignee’s rights

AL sy time afier the Charges becoms enforeeable. he Assignes shall have the rights sal
ol Srhedule | hersln

Oirder of distributions

Appiication of provesds

Ccler of distributions
Ther cordder referred toin Clouse 1178

) iy o ioweards the habiibes which the Assignor s habie o indernnify the Assgnes
pursyant o the Indemmity inespch order as the Assigres thinks it and

b oy payment of any surplus-do-the Assigror orolher persorentitled o ©

Lisbility of Assignes

The fssignee shall not (aither by reason of aking posses o the Dervat
ar Tor goy olher regson and whelher s morlgages in pogs n o Glherws
semigriar-or any sther perscn for gy cosls, tosses, hatillties or expensos el
st of the Denvalive Agrasmint o Trom any act defaull, omigsion or musoon
ignee or s officars. amplovess or agents in relation o e Dervative ﬂtgmff‘mm”’ gy
i ctnmechomwith this Deed sxcept o e extent caused by-ds or his own gross neglgance
oirwitfud rseonduct




s
Led

Power of Attorney
Appuointment

Thie Assgnoy by way of <"w§"un§y rrevocably appoinis the Assignes s allormey (with full
powerof substitution), on s behall aned in 5 name or offenwiss, atsuch ime gnd 0 such
marmer 8s the altorrey thinks it

(B} 3 ;3;"&%;;?& iy wiveh the Assignor @ obbged 1o do (hul bas ol doneg) undsr this
fmclud g wo execuis chamges over ransters, convaeyances, assgnments ang
assurances of, and other mstruments, notices, prdess and drections relating i the
Diervabive Agreement), and
15 dooexercse any of g nghts conferred on the Assignor i relabion o the
eroant of wider s Diead, the LPAer the Insoivenoy Act
Hatification

e Assignor ravfies and confirrns and agress (o ralify ang confirm whatevsr any such
sltorney shall doin e sxercise or purported exercise of the powerof altorngy grantod by
ey Clause 10

Protection of third parties
Mo dhuty 1o enguire
Ho persnn desing with e Assignes shall e concermad 1o enguire

e e

st igable

sordgtrad by of pursdant o s Deed gre

(s wihather any consents, egulations. reslrictons or difections relating 1o such nghls
ed o complied vl

Have boen oblas

ol OLFErATEE. S

te 1 propriety o regulenly o acdls purporting ov inlery
oige of sy sich nghissor

L

(e an o the apdhaation of any mongy bortwed orrased,
Proteclion o purchagers

Al the grofechon 0 purchakers confained in Sections 104 ard 107 of the LPA
ihe Inselvency Actorin any other applicable legsiation shall apply 1o any person
iy with-the Assignes

Savifi provisions

Lontipuing Security

Chrarges telbting tos Guaranies arg confinumyg Seou
sstance of the Indemnity relating to such Gueranies regardiess of
et or-discharge inwhole of mrpart,

Heinsiatoment

I any disehargs §
Bumigron Of any ﬁwz:a‘se_i;; tor those {:si‘;%igg%%surm or pthenwisel & mads by tEm; g
whole or mepmet oncihe bass ol any pavment secunty or olher dispostion which @ pvoided
o omugt be orestored posolvency, liguidabon adounistrabion or otherwss without

goee

8



MA
L
ey

il aﬁ wnr then he oty of the Assignor and the Charges shall contimue or-be reinststed

aw i ihe discharge, release or arrengement-had not ooourrad

Waver of defences

e obhgationgof ?h&.ﬁa%aq'ﬁmf under this Deed nor the Chargas will be alfecied by
an act. omission, matler or thing which, bul for this Clause would reduce. release or
dice any of ds obiigations under this Deed of any of the Chark
wieiher or oot known do Sor the Assignee) including

fwithipy

a3 any furie, walver or congent granied o, or composion with, the Arsignor or other
DEIBON,
) the relegse of the Assignor orany other pergoreunder the lerms of any composition

ar arrangamant wih any sredior of the Assignarn

it thi Tong variahon . cormpimeTise EW{‘;?"%&#EQEE rEnewal of lease of o
neglect o perfect take up orenforcd, any nghts aganst or soounlly pwer
the Assigron of oher person of #hy aon-presentabon or rmon-obssrwe
farrmalty or other requirement o tesoect of aiy indtrument or any failus
the fult walue of any security,

{1 any-ineapacty of lack of power avihonty or legal personality of or dissolulion o
chafige i the meribers.or status of the Agssighar or any other person

fet any emenament  novation,  supplerent,  exiprsion.  resleterment  (howeves
fundinmenial and whethar or fob more onerousy oreplacement of anydoourmend or
segurify

i any unerioreemability degabty or invalidity of anv abhgation of any person under ths

Diesedd o sy athet disoumentor seourity, o
ey any insoivancy or serlnr priteatings

irmediate reoourse

The Assignor walves iy tght it may have of fitstranuinng the Assignes (o gny trustes o
sgent on ds behalf! lo procesd agamst or anforee any other righls o seourty o ol
payrient from any gersan before sigimeg from the Assignor under s Deed This waver
apphies :rmggfzm v ol any law o any provision of ihis Desd fo the ¢ orirary

Anpropriations

el all the tabilities which the Assignor 5 hatde indemnily the Assignes Fant o he
vty Bas besn rrevonebly pald o sebisfied m full ang all Beillies which mghl give

G osuch hablies have lemiiated. the Assignee (orany usies or agent on s behaih

Ay

{a} redrair froim appiying oraniorong any other moneys, securlly o rghls held o
recwivad By e Assignes {or any Husise or ﬁi‘:}&sf‘z* OFt e ?m waltl i rospent of thoss
ameunis. or gpply-and anfrce the ame i such maringr and order a8 sees
twhether aganst those armourds o oherwise) and the Assgnos shall oot be
embifled to the bangt of the same. s

4] Aol inoan wigresbbannng suBpEnse acoount any mol|ye | fat from ke

Assignor & on-acesunt ol the Assionar's labilty under Hs Dised
g 4 ¥
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Addiional Security

The Charges are vadobion 10 and are not i any way prejudiced by any athar guaraniees
o7 secunlty now of subseguanily Beld by the fAsainee

Digcharge of Security

Final redempfion

o Clause 1652 the Assignee s satislied that all the liabidities which the Assignor
lable u ?‘ﬁﬂ“mf iy e Assignee purstantio the indemnidy have E}m rfae\,emwi;i
Saéas?aw et g tiat all facities which might gve rse tosuch abififies

»t;”é Et‘m{

y pand ar

wisbed

e Amsignes shall at the raguest and oost of the Assignor fﬁiaa% %szsszgn gt discharge

{as appropriate) the Denvative Agreement fram the Charpes
Retention of seourity

it the Agsignee consiiers that By BMOUN paid or gredited o o under the Indemnty &
supabie of being avoded or otherwise set aside on the Winding-up of the Assignor or any
eltier person. of otherwses, that ameunt shatl nol be considersd 1o have been.paid for the
purpsses of datermning whether the Assignor hes indemnifisd the Assi
prirsuAant tothe Indermily

Consplidation

Sacion Gd of the UPA ghiall ot apply o the Charges,

Enforcament costs

THe Assonor shall within thres Busnese Days of demand, pay to e Assgnde the
smourt of ol costs insses, fiabilties and ekpemses (nchuding legsl fees) nourred by the
Assignes i relabon  tus Desd {reluding the sidninisiration. protection. realisaion,
erivroement of presérvaion of any rghls under or it connection with. this. Deed. or any
crmideratins by e Assignes 8% 10 whalher o realise or sriftvoe the same andior any
armeriment waver sonsantor relegsel,

Paymenis
Paymoenis

A payments oy e Ashinos urdder ivg Deed-(nchuding damidges for s oreacny shall be
made i the Surreacy of Account and'lo such agchunt, with such financial wistd mf‘ss&f’%z‘é i
suth othier manner s Be-Assignes may diredt

Lontmustion of acoounis

AT any e afler

g5y 7y of By sub
e %'i}w valive fag_jwsﬁ T Of
(ot e prasentvor of 8opetition o e pazsing of o oesolution oy relation e

shrg-upend e Agsugenr

& may open a new account i the name of 2;?‘;&- Agsignoy with the Assgnoe
noh ogen




sUCh B new account € shall nevertheless be realed as § il had done s0 when the relevant
avant patrred. No moneys paid into any acoourt, whether pew oy continuing, after that
svert shall dischargs or reduce the amount resdverable pursuant 1o this Deed

14 Tax gross up and indemnities

o
7
254

a

Definfions
oy frithis Dead,

Tax Gretht means & credibagast reliel or rerussion for o regeyrsinl-of any
Tas.

Tax Deduction’ means a-deduchon-or withholding for or arl sotour
maymant urader this Deed

Tax Payment’ mesng an increased pgyment made by e Assgnos o the
Assigree under Clause 182 or apayment Under Clause 183

e Uinless & contrary indication appesrs, i this Clauses 08 & reference o
or dedermined’ means @ determination made i the absolste discrebion of he
persan naking the delerminaton.

T2 Taux gross-up

a The Aggigrdr shall make gl payments o e made Dy Lwithout any Tex Daoueton,
unless g Tax Deduction is requirad by law,

i The Assignor shall promptly opon becorming aware el omust make 5 Tax
Deduction {or that there s gty change in the rate o the basie of 2 Tax Deduchion
notity the Assignee actprdingly

e Fa Tax Deduction s requited by law 1o barrratie by Ihe Assigron, he amoupt ¢
paviment due from the Assigror shall be increased (o an amount which (after
misking any Tax Deduclon) saves an amount soust o he peyment which wondd
Miave heen dus oo Tax Deduction had besn regubred,

(it tihe Assigror s requred to make 2 Tax Deduchon e Assgnor shall make that
Teer Deduction and any payment reguied i colnechon with that Tax Deduction

teasonably satsfactling to the Assignes that the Tay
(as applicabley any appropnate payment paid o the
1953 Tax ingdemnity

() The Asmignor shall (within three Blshess Dave of demand by The Ag
the Assignge an amount ogual 1o the loss, Tabiily «r costahoh & o

De oo has b {ohrently or indhrectyd sulferad dor oo oy account of
raspact of this Ueed,

1 Paragrapn (&) sbove shall not appiy
{1} with respect 1o any Tax assessed on theAssiones
RECIESY



1494

A under the law of the wrisdicion o which (he Assignes i
rmorporated of i different, ing urisdiction (o jurisdictions) in whieh
the Assigres Istreated ogresdient for ek purposes: or

By urider the faw of the jwrisdiction i which the Assipnee's office
{ ¢

through which 8 soling noonpection with thes Desd s eated
renpret of arounts receved or receivablein that wrisdiction

ok Tax s omposed on o calcuated by reference oo the nel ing
rpoeved o receivable bt nol any sury deermett o be reosed
recepabler by the Assignes o

gl g loss, lability or cost s compensated lor by an inoresset)
Cungder Clayse 182,

Tax Crodit

e A

wney makes p Tay Paymentand e Assignes determines that

p Tay Credit is altributable o an nereased payraent. of which et Tax Payment
forms par; tothat Tax Paymeni o to 2 Tax Deduction inconseguence of whigh
T Paymshiwis requited s

ih3} thefAssignes has oblamed-and ihsed et Tax Credi,

e Aggdnes sl pay an amount o the Assighor which the Asggnes dalermings

it fafter that payments i ihe same after-Tox postion ot would have beer i 4
Payment not been mades Dy the Assignor

wil lgave

thie Tax

Stantanes

Thig Asgygnor shall p and, withih three Business Days of demand, mdemndy the
3t Mg or mbility that the Assignes mours n relabon ol stermp

registeation-gnd other serlar Taves payable in raspect of this Daed

g

Annagy

auty
VAT

(it Al srmounts expressed {0 be pavable under 1his Dead by the Assignor o the

Adgaanos whoh fm o wholsoran parlh corstitule the consdaraton B any supoly for

VAT purpuses aredesmed 1o be exclusive of any VAT which is chargsable.on that
supsly, and avcordmgly, VAT I8 or becomes chargeable on any sinply made by
the Assgres tn the Assgnor under this Deed and the Assignes 4 reninied to
{ eart tax authorty for the VAT the Adsignor mus!
Assagries (naddilten (o and @l e same Ume es paying any other congiderat
such supphy: an amount ehoal 1o the amount of the VAT (and the Assignes mus
rptly provids an approprste VAT mvees Lo the Assignorn,

Lt i the g

i Wrinfe g Deed regiores the Assignor o rembirse o ndemmly e Assignes
any coslor expense the Assignor shall reimbirss o wwdenrmify (as the nage may
pel he Assignee for e ol amoont of such cost er expense, intlutling such pan

thaersol s represenis VAT save oiihe exient thal e Assiones ¢ sy

Al e syt

ity

ay rgference o tns Ulduse 19.6 10 the Assignor shall, 8l any twme when

ihe

fror AT

e s heated an @ oshember of 8 group o unily. for figosl un

iy




20

prposes. mclude (where aporopnaie and uniess the conlext olbeny
reforence (o the person who s freated at thal bree 85 making he supply. or {as
appropriste) receving the supply. under the grouping rules {prow
Arbcte 1Y of Counct Directve Z008/M2/EC. (or a8 implemented by thie relevant
rmember state of e Buropean Unlon) or any otber swmlar provision n any
jurisdinfion which s 0ot a member state of the European Wniom so thel a reference
i the Assighor shall be construed as 8 refersnros

group of wnily (e fiscal urilyd ol whith the Assignors & member for VAT purposis
at-the redgvant tme or e relevant representalive b (or head) of thal groun,
orurmty for Beoal unityt st the relevent tYme (a3 the cesg may be)

TRLTREE] B

gd for in

e Asmignor of the relevand

(e iralation 1o any supply mads by the Assignes o the Assignar ander i
remsonally requested by the Assignee, the Assigror wmest promptly provide the
Assgnes with delails of el the Assignors VAT registration and such oiher
information as i ressonably ceguesied in connegtion with the Assignes s VAT
reporhing requiraments o relalion Iesloh supoly

Conduct of business by the Assignee
B prosagione of this Dieed wall

i interfere wih the right of the Assigree o arrange i1 affairs (lay o7 gtherwise) -
whatever manner tihinks A

it phge. the Assignee o nvastigale of dlaim. gny gredil, slief, remigsion ™
repayment avaiable to itor fhe extent order and manner of any clary, o

b ublige the Assignee o disclose. any Information relaling to s affans fdax o
otherwisel orany computalionsin respectof Tawx

Gther indemnities

Currendy irgteranity

C oy e

#oany wur dug from e Assignor under this Desd (s "Sum™ o
dgrment or award given or made i relation to a Sum haw lo-be converled from
the gurepnoy. dhe "First Currency™ in whith et Sum o ow pavabls oo anoibs
currgngy [the "Second Currency ) for the purpods of

1 making or filing & claimorgroo! sgainst the Assigrior o
1 obtaimrg O enforcing an ordern, Judgment o awang o oselabon T any

lingauery or arbitration proceddiogs,

e Assignor shall as an indeserdent -i}%}i“a:g:zé%'gm wolbun three Business Davs of
derand, ndemnidy the Assignes agaimst any tost nss o i%ﬁ?)%%%?‘g‘
Bg & resull of the Somversion mohuling any ci
sxchange used o sonverl thal Sum fom ti"z-e E':
Currsncy and (B the rale or fatas of sxchangs aval
time of ite recaint of that Sy

g oub.ol o

Hatle 1o ??%3 ﬁ’;&ﬁiﬁf“ﬁ&%ﬁ?.&?.iﬁi?

hel The Assignor walves ary Aght may have Inoarly urisdetion W p
wnder Wes Deged mos oowrrenoy of gurrency uml otber han thiat oy whish o s
axprassed tobe payabls.




Indemnities separate
Each widemnily inthig Deed shall

fa constitule & separale and independant obigation fom the other obligations in this

i gwve rsE los separate amd ndependent cause of action,

apply-irespent

of any ndulgence granted by the Agsigres

o gntt i full force and effect despite any judoment order, olaim or oo
é%mmgif:ﬁ smount nrespect of the Indemnity o any other udgrment or order

(&} apply whathsr oo nol any claim under it relates to any matter disciossd by the
Agsinon of ptherwise known 1o the Assignas,

Set-off
Goneral sl olf

The Assignes may 56t ol any matured doligetion due from the Assigror under this Deed
{to the sxtest benefioally owned by the Assignee) against any matured obhgalion wed Dy
i Asswynee o the Assighor, regardiess of the place of payment booking branch or
currgngy of either obhgation. If the-obligations-are in different currencies, The Assignes may.
rorvet gither obligation at & market rate of exchange n its usual cowrse of busy 4
the purposs o the selaol

Set off In respect of Derivative Agresment

The Assignee agrees that any obligation that the lssuer has under the C8A shall be set off
sinst any obligation het the Assignor has under e Transechon i acoordance with e
3 of the Dervatvg Agreentent notwithstanding the assignment containad nt iém&

Rights, amendments and walvers

Ambiguity

s herE 45 ary ambiguily of confled betwaen the nohts confered by law and Those
el oot parsuant hihis Deed. the eons of the Deed shall pravad.

Remedies and walvers

Mo fadis ooesereiss, nor any-delay in exerpising, oo the part of e Asgignee any rghlor

gy unugr this Deed snall operate a8 a waivdr of any suchright or remedy o constitule.
1 i":izh, chon lo aftom this Doed. N waiver o0 electon to-affirm this Deeds onthe purtol the
: watiall be effective unless nowntihg, No siogle o partisl exerss of sy right
temedy shall prevent any further or olher exercise or the exercise of any other righ
oty The rghts and remedies provided v thns Deed are cumidaive and nol
any rolis or remadiss provided by law

Arvenovienty dnd walvers

o this Deed may be seendsd O walvetd onily with the congent of
SRR




24 Invalidity

Canylime, any provision of this Desd 8 or becomaeas slegal malid o wosnforcesbls
; pect underany law of any jursdichon, neither the fegality, vabdity or enforceatslity
ot he remaning provisions o the Jegality. validily arénforcastriity of sush provison undes
el vy athial jurisdiction willin any way be affetted o mpsires,

25 Motices
BT Communications in writing

Soy comininicatbion or document-lo be made o dellversd ander o iy connechanwih thig
Dged shall be made or delvered in weiling sodd, unless otherwize stated, may e
detvared Dy Tavor-lefter

IR O

87 Addressesn

Tha address ang Tew number fand the department or afficer o any, for whose sttenbon the
cormrycalicn o be -ma'{_'fif;:*}_mf the: Assignor g the Assignes Tor any comming
documient o be made o defivered under o in gonnechion with s Deeg
with s mame below. of any sobstitute address. Tax number ordepartment or ¢
ray notify 1o the other by nollass han fve Business Dove notize.

253 Detlivary

{7} Ay communication or doctment made or delvered to the Assignor drdsr or n
conneimnwith s Deed will only he effective;

{1 Ehy way of e when ransbesc in legible o or
{ir} by way of ieller, when & has been el sl the relevant gdiress o five

s Dayg afer being deposiled o dhe post posians pretasd @ an
erpefope adtdressed ol at that address,

us cleimils

and - 3 parlowar department or-officer i speoified as pad of s arldre
prowiched unger Clause 28 2000 adoressed io hat densriment ar o

i Fny commmanestion or document (b be made or dalivered o the Assignes vall he
effectve only whenr actusly received Dy the Adsignee ang than only
expressly marked for the gtlention of the departrent o officer dentified wih the
Adsignes’s signeture below (or any subsblule depprdment or off
Apsignas shall specify for this purpose).

as the

it} Aoy ooemmunication of dooument which becomes sfactve in sooordance with
paragraphs {a)y and ) sbove, after 500 pmoon the place of ¢ Pkl be

deerned only i beeome sffective onthe following day

25 Comtracts (Rights of Third Parties) Act 1599

L pargon whe s not & parly 10 ths Deed shall have no rignts unden the G
| YACU 19080 enforee any lerm of, or gnjoy any beneftunder




27 Lounterparts

Tris Tead may e sweculed m any number of counterparts and by the nparlies lo i on
separate counterpais, sach of which shall be an oiginal ot all of which tooether shall
soristiite aps and e samansiniment,

28 Governinglaw and jurisdiction

wone of ihe

fis deed hereby subnmits. i the neraexclusive unsdi
1 Wailes




Schedule |
Rights of Assignee

af the Assignor oF ol

b

Ball have ihe :‘igﬁ?, sfther 48 oW name of n the name
rariness grad upon such By and condilions as the Assgnsy thinks 8 a4
DETSON

(a1} Enter intd posgession
foy bk possesson of gel inand collect the Derivative-Agreernant. and o regiire pay i
ot s defwing theralromy,

Drettvative Agreement

repudipte. resomd or vy the Detwfive Agrepmant

[e
peegon. gither by puble ﬁ:‘ﬁ’%’er o Rtintiom, ﬁ'ﬁ?&?‘
o of ary kindg bwhich may be pavable or delivers
spremd aver e pennd o deferredy
il Borrow money
W Do Tarse nney mither ansecursd o on the seounly oF e Dervabive Agresment
Tt e prianiy b the Charges o oiherese)
i) Rights of ownarship
o manage and use the Dervative Agresient and W exercise gnd dodor peomid he Assignor o
any nomines of 1o exerse and doj all suen rights and things a5 the Assignes would be
capabla of swercsng or gomg o d were. the absolite benshiiat owner of the rvative
FAgrearment
ih Claims
i setile, adiust refer o arbitration, Comprormise and ardnge any olaims
iong and demands with o iﬁ\;';ﬁrw persnr whods o claims W bea credio: of The Assigr
ey ey e Dharivative Agregrment,
ey Legal actions
o bnng. proseoute. enfords. defend snd abandon aoctons, suts ang procesdy S 4 BBt I
e Denvative-Agressient or any business of the Assignor
il Redamption of Bacurity
o redeern any Secwdly (whether or nolb Baving oronly o the Charges: ove Drersvaling
maent and 1o settle the accounts of any person with an dnterest o
Toandg
i
vy tRink fit for tee reatisataon of the Denvabve Agros o ingiddents

e oof mry of he riphis conferred on the AsSignes urder or by virlpe of the

W G ey ne LA or the insolvency Aot




Schedule H
Form of Notice of Assignment

Toy Hewrsy Finanoe Lims

Uhater 8 oduby J0T8

Arlddrans TG BlginAvengs George Town, Grand Cayman K 1-0008 Cawmnan islands
Adtention Uher Drectors

somwas Intersational glo (e CAssigror  and Momure Holdings, ing (he Assignes’) give
nolie thal by anas éggﬁfa‘aetfﬂ’; sordained g Deed of Asmignment ared nchemmby dated & July
A between the ﬁis&"&;gm; and the Assignes (e “Deed of Assignment and indemnity) the
mned 1o the Assignse (subyent W08 provigon for re-assignmenty sl is presant g
e .':@:3?:,,;;{ tities and irterestsan and 1o the-contragt Isted pelow (the “Assigned Contract’)
udhing sl moneys x:iy’c:ﬂ w ot e Assigoon, and any clgims, awerds and udgments i favony
T the Assignor, under of o connection with he Astigned Conlract

Assigned Contract

The Dervabve Agreament as defined i hie msue desd dateg B July srfpred into
petwasn HMonu Finarwe Limied. Ciicorp Trustee -Company Limited, Q.éiéb;s{m MR Bordon
braneh Momura infernsbonal plo and Nomurg Heldings, o, in connedtion with (e
Pt Callable Seoured Funding Notes dus 2020 (the “tssue Deed™)

vi pavable by vou toihe Assgnor wwler orw sonnection with the Assigned Dontract
shall e opad a3 g:‘z'%;awiwé i the Assighed Coitract unless and unlil you receive wrdien notice
¢ Assignee b the conliary, v which evenl you shoulthmake ail idure payrments gy then
direicted bythe Aa‘ﬁé{gwe

friarys

roassgnment referred o above or the miaking of any payment by vou o the
Asmignes Lnder or o conoection with it the Assignor shall remain ligble o pedorm all iy
siimtions under the Ausigned Chntract,

T Assgnor SEal remein entied 10 exercise all is nghis, powers and discrels
s-Comtrach sxcept that the Assignor shall nobamend. su ;spiw THEY VY

sygred o amend, supplen

you should continue to give nohcss undes the Assigned Contrac! (o thesAssignor
wy eaeh case undess and wntl you receve writlen nolice fiom the ffxzm'ﬁgri-&n {5y
wehrch svent all such fégg?"z’z's; mwmg at z{i dinoretions shall pe exordisable by




the Assigned Contract notwithstanding the assignment sontamed w the Deed of Assignman
and indemniy,

& Flesse arknowletlpe redeipl of this Nolice of Assigrment ard vour sgreement o i
gy the acknowledgement Delow dnd refurring this Nolice of Assignment io the Assigror

|ETTE Dy

™

ardd the Assinngs.

2

7 Ths sthonty and ingruslion g revocable without the prior writien ronsert of the Az

] fres Netoe of Assigarent shall be goversed by and onnstrusc s surordenee with English faw
Fir ared on ehall of Forand on behalf of

ol

. ing Momura infernabonasl olo

B b

BE-AEEIgES ak Agsignor

Wi poknowhedge meoept of ths Nofive of Assgymment and our sgreement 1o fs-terms,

For ang on pehaifof

Honw- Fawnce Lndled

e

r5%
e



vl s bean debverad on the date stated 81 the begmning of tus Deed

ASBIGHOR

g% aliomey Tor NOMURA INTERNATIONAL
BLE under gopower of atlomesy

gt R SrgaaedTer R

It preSense o

Assnoy s Sy 1 Ange! Lane, Londor EC4R TAR

anor's Fas Mo +AL J0T KR 3655

Adlenton Transaction Legal & PIDCredd Middle Office

ABBIGNEE

ERECUTED and OELIVERED
Ay a DEED by

PR O DINGE NG

Litbanret Dlemachi Buldmg, SthoFloor 2:.2-2, Qlemach Unwoda
TO0-B130 dJapan
Fax Mo vET-I-B7AB-TRED

Alterition Managing Dwedton Treasury ang Caplal Manaoerment DEpadmend
4 ¥ ‘ !




