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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1978621

Charge code: 0197 8621 0021

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 11th December 2017 and created by JEFFERIES

INTERNATIONAL LIMITED was delivered pursuant to Chapter A1 Part 25
of the Companies Act 2006 on 19th December 2017 .

Given at Companies House, Cardiff on 21st December 2017

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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THIS SECURITY DEED is made on {it Do giule -~ . 2017

BETWEEN

ay

CITIBANK, N.A., a national banking association organised in the United States of
America acting through its London Branch, whose principal place of business is at
Citigroup Centre, Canada Square, Canary Wharf, London En&,land El4 5LB (the
"Bank'); and -

JEFFERIES INT_ERNATIONAL‘ LIM[TED, a company ircorperated in the United

(2)
Kingdom (registered number 01978621), whose registered office is Vintners Place, 68
_ Upper‘ Thames Street, London, EC4V.3BJ (the "Customer”).
WIHEREAS
The Bank has agreed to provide services to the Customer as described i the CREST

W

Services Agreement and Facility Letter bétween the Bank and the Customer dated:

e wanpe o , L2017 (the "CREST Agreement”).

®)

The Customer has agreed to charge the stock held by it in CREST in favour of the Bank
in respect of the Secured Obligations, subject to the provisions of this Deed. '
IT IS AGREED as follows: | |
1, DEFINITIONS AND INTE'RPRETAT'ION
1.1 Unless defined otherwise in this Deed, terms defined in the CREST Agreement have the
sdrrie meanings in th1s Deed.
In this Deed:

1.2

"Account” means each Cash-Memorandum Account from time to time provided by the
Bank to the Customer or other deposit placed by the Customer with the Bank or any -
affiliate of the Bank;

"Automatic Early Termination Event" has the meaning given in Clause 5 (Fvents of
Défanult and Automatic Early Termination F vents) of thig Deed;

"Charged Property” means all of the assets of the C_us_tomer-which fromi timé to time .
arc the subject of the security created or expressed to be created in favour of the Bank by
ot pursuant to this Deed, '

"Collateral Rights” means-all rlghts powers an remcdles of the Bank provided by this
Deed-or by law;

"CREST" means the computer-based system and procedures established by EUI to
enabile title to units of stock to-be evidenced and transferred without a written instrument

and to facili_tate supplemerntary and incidental matters;

"Depasit” means each eredit balance from time to time on an Account and alt ng,hts
benefits and proceeds in respect thereof;

UK-2573170-v6 _3- 70-40477554



1.3

14

"Eligible . Stock” means stock represented by entries on one or more Eligible Stock
Accounts; '

"Eligible Stock Account™ means a stock account of the Customer as set out in Schedule
1, excluding an Excluded Stock Account;

"EUT" medns Euroclear UK & ITreland Limited iticorporated in England and Wales under
registered number 2878738 acting as the operator of the CREST settlement systent; .

"Event of Default” has the meaning given in Clause 5 (Events of Default and Automatic
Euarly Termination Events) of this Deed;

"Excluded Stock Account” means a stock account of the Customer as ‘set oul in

‘Schedule 1-which is not subject to Clause 3 (Creation ofSecur"it;/)"herein;

"Receiver” means a receiver or receiver and manager or, where permitted by law, an
administrative recetver of the whole or any part of the Charged Property and that tefm
will incluide any appointee made under a joint and/or several appointment;

"Regulations” means the Uricerti‘ﬁ_catcd Securities Regulations 2001 (SI 2001 No 3755),
as amended by the Uncertificated Securities' (Amendment) (_Eligi‘blc Debt Securities)
Regulations 2003 (SI 2003 'No- 1 633), and such other regulations made under $207 of the
Cormipanies Act 1989 or Sections 784, 785 or 788 of the Companics Act 2006 by virtue -
of Section 1297 of that samie Act as are applicable to EUI and/or the CREST relevant
system and are from time to time in force; and

"Secured Obl_igatiun_s"_nieans,-_-subj-éél- 1o sub-clause 14.3 of Clause 14 (Cash Accounts),
all obligations owing to the Bank by the Customer on any account, whether present or
future, actual or contingent (and whether incurred by the Customer alone or jointly, and-
whether as prineipal or surety or in some other capacity) in connection with the CR}le
Agreement. '

In this Deed a reference to:

"stoek" means shares, stocks, debintures, debenture stock, UK government. securities
~and {without limitation) any other sccurities and investments of'any description or any-of

them (including, Withou-t'limitati-on, all and any uncertificated units of any securities. (as
defined in -the Regulations)) and shall “include units (whether in uncertificated - or
certificated form) of, and infcrests in, any of them; and o

stock aceount” mcans a stock account. maintained within CREST in relation to each
class of security held by a CREST. member as described in the CREST Reference
Maniual.

- In this Deed, the terms "Assured Payment”, "Registrar” and "RTGS Payment" have
~the meani'r_lgs;. given to thbse-terms_ in the CREST Reference Manual. .

UK-2573170:v6 _4. 70-40477954



2, SECURED OBLIGATIONS

2.1 The Customer acknowledges and agrees that all obligations and liabilities due by it to the
Bank which arise in connection with -the followmg shaII be mcludcd in the Secured
Obligations: ' '

211

202

213

214

the CREST Agreement and this Deed;

* the making of any Assured Payment and/or RTGS Payment by the Bank for the
dccount of the Customer; :

any transfer of stock to the Customier by means of CREST;

- any issue of stock to the Custoimer by means of CREST.

3. CREATION OF SECURITY

3.1 As continuing security for the payment and discharge of all the Secured Obligations, the
~ Customer charges by way of first floating charge:

111

LK-2573170-v6

all Eligible Stock held by, or on behalf of or- for the account of, the Customer in

CREST;

all and any property, prdperty rights or interest of the Customer in, or rights-of

the. Customer to, Eligible Stock in- CREST, including (without limitation)

interests of the kinds spemﬂed in Regulatmns 31(2)(b) and 31(4}(b) of the

Regulations;

all and any sums or other bevefits due or becoming duc to the Customer by
reason of its holding of or entitlement to stock in CREST which at the time of
the sums or beriefits becoming due was. Eligible Stock, including, without
Limitation, sums or benefits due or becoming due by way of repayment, borus,
allotment, dividend, interest, preferénce, redemption. or corversion or accruing .

“ar offered in respect of Eligible Stock in which the Customer has an interest;

all-and any stock or rights (including propetty rights), title or interest of the
Custonier in, or any sum or benefit deriving from, stock which is no fonger in .
uncertificdted form, whether by reason of the Customer having becoine a former .
system- “member of CREST or such stock being converted- into certificated.

_ form;

all sums and payments now and from time to time hereafter receivable by or for

the account of the Customer by reason or in respect of any transfer or debit of;

or agreement to transfer or debit, stock from any Eligible Stock Account of or in
the name of or otherwise referable to the Customer in CREST or of any transfer
by the Customer of any of its right, title or interest to or in stock represented or

to'be represented by any credit balance for the time being on any such Eligible -

Stock Account m CREST, together with all rights and interests in such sums
and payments; and

5. 70-40477954 -



LR all sums and payments from time to time hereafter receivable by or for the
account of the Customer by reason of or in respect of the closing out or
liquidation of any unsettled contract relating to any Eligibie Stock in CREST,

provided that no property shall be treated as secured by this Clause 3 except to the extent that it
derives from the Customer's paiticipation in CREST under participant ID 5 DQAQ.

32 Itis agreed and declared (for the avoidance of doubt) that the charges containied in sub-
Clause 2.1 (Secured Obligations) shall apply to all sums and payments and to all rights,
title and interests of the Customer referable to Eligible Stock for which obligations in
respect of Assured Paymcnlb ind/or RTGS- Payments have been qettlcd ot are due to be
settled by the Bank.. : -

3.3 The parties to this _Deed"'ac-lmowled.ge and inteiid that the charged assets constitute

" "financial ‘collateral” and that this Deed and the” Secured Obligations . constitute a

“security financial . collateral artangement" mthm -the meaning of the Directive
2002/47/EC on Financial Collateral Arrangements.

34  The parties to this Deed acknowledge and intend that this Deed constitutes a "collateral
F mahty in Paymcnt. andd Securities Settlement Systerns.

4 COVENANTS

4.1 The Customier covenants with the Bark as follovws: _

411~ to'observe and comply with the CRES1 Requirements as far as applicable to the
LCustomer, to do-all such acts and things as shall-be within-its power to enable or
assist the Bank to comply with the CREST Requirements as far’ as they apply to
the Bank, and to do nothing caleulated or likely to prevent or hinder the Bank
from complying with the CREST Requitements as far-as applicable to the Bank;

412 promptly to pay all calls, fees, charges, fings and other payments which may '
become due in respect. of any stock for the-time being. compiised in or
represented by the Charged Property (and s@ that, after an Event of Default
which has occurred and has not been waived by the Bank or remedied, the Bank -
shall ‘be entitled to-do so.and the amount of any payment made by the Bank in

" that behalf shall be added to and form part of the Secured Obligations); and

4.1.3 - not, without the Bank's prior written consent, _to withdraw  from CREST"and
rematerialise any stock held in any Eligible Stock Account, either into its own
name or-into the name ot any other person unless obliged to do so under the -
CREST Requirements. '

5. EVENTS OF DEFAULT AND AUTOMATIC EARLY TERMINATION EVENTS

5.1 Theé occurrence at any time with respect to the Customer of any of the following events
(1m1ud1ng any acts or matters which reasonably appear to the Bank to be likely to lead to-
anty of the fol]owmg eventq) constitutes an event of default (an "Event of Default™):

UK-2573170-v6 e 70-40477954



513

a failure by the Customer to make, when due, a payment or delivery and/or to
comply with and perform any other obligation imposed upon the Customer
pursuant to the CREST Agreement or this Deed;

a representation, warranty or undertaking made or repeated or deemed to have

‘been made or repeated by the Customer in the CREST Agreement or this Deed

proves to have been incorrect or misleading in any material respect when made

_or repeated or deemed 1o have been made or repeated;

-the Customer consolidates or amalgamates with, of merges with or into, or

transfers all or substantially all of its assets to, another entity and, at the time of
such conselidation, amalgamatlon merger or transfer: (1) the resulting,

- surviving or transferee entity fails to assume all the obligations of the Customer

under the CREST Agreement or this Deed by operation of Iaw or pursuant to an

“agreement reasonably sansfactory to the Bank; or (2) the benefits .of any
-secutity interests fail to extend to the performance by such resulting, surviving

or transferee entity of its obligations under the CREST Agreement or this Deed;

the Customer withidraws or is -'suspended or expelled (either in whole or part)
from the CREST system.

52  The occurrence at any-time with respect to the Customet of any of the following events
(mcludmg any acts or matters which reasonably appear to the Bank to be likely to lead to

any of the following events) constitutes an Automatic Early Termination Event (an.
"Auiomatic Early Termination Event") with respect to the Custoiner: '

521

UK-2573170-v6

the Customer (1) is dissolved (other than pursuant to a. consolidation,

amalgamation or merger); (2) becomes insolvent or is unable to pay its debts or
fails or admits in writing its inability generally to pay its debts as they become
dug; (3) makes a general assignment, arrangement or composition with or for

the benefit of its creditors; (4) institutes or has instituted against it a proceeding

seeking a judgement for relief under insolvency or bankruptcy: law or- other
similar law affecting creditors' rights, or a petition’ is presented for its winding- -
up or ligaidation, and, in the case of any 'sut:h.proc:eed_ing_ of petition instituted
or presented against it, such proceeding or petition (A) results in a judgement or
insolvency or bankruptcy or to.eniry of an order for relief or the making of an -
order for its winding-up. or liquidation or (B) is not dismissed, discharged,

stayed or restrained in each case within 30'days of the institution or presentation

thereof; (5) passes a resolution or has a resolution passed for its winding-up or

liquidation (other than pursuant to a cons'olid:atidn- amalgamation or merger);
(6) secks or becomes subject to-the appointment of an administrator, provisional .

‘liguidator, conservator, receiver, trustee, custodian or other similar ofﬁc1a1 forit
-or-for all or substantially all its assets; (7) has a secured party take possession of

all or substantially all its assets or has a distress, execution, attachment,
sequestration or other legal process levied, enforced or sued on or against all or

“substantially all its assets and such secured party inai-ntains'.possess_ion, or-any

such process is not dismissed, discharged, stayed or restrained, in each case-

within 10 days thereafter; or {8) causes or is subject to any e‘)ent with respect to

-7 - 70-40477954



6.2.

6.4

it which, under the applicable laws of any jurisdiction, has an analogous effect
to-any of the events specified in sub-clauses (1) to (7) above (inclusive);

522 the Customer {1) loses the regulatory authorisations and/or licences which are
necessary to lawfully perforin its obligations under this Deed or the CREST
Agreement, or its membership of relevant regulatory or self-regulatory

“organisalions or official registers; or (2} is restricted or prevented from carrying
on its or aty part of its business by any order wiade by any such body or dily
~other supervisory or regulatory authority; and/or

523 the CREST Agreement is termitiafed.

EFFECT OF TERMINATION AND ENFORCEMENT

- The Customer shall notify the Bank immediately when becoming aware of an Event of

Default and / or an Automatic Early Termination Event and shall thereafter promptly
notify the Bank of the making of any order or appointment or the occurTence of -any.
event, consequent upon any event referred to in Clause 5 (Zverits of Default and

-Automatic Early Termination Events). .

If an Event of Default or an Automatic Early Termination Event has occurred, without

prejudice 1o the rights of buy-in, sell-out, set-off, lien and retention and othier remedies
~available to the Bank under this Deed, the CREST Agreement, the Direet Custodial

Services Agreement between the Bank and the Customer, the CREST Requiremenits and
applicable law, the Customer or the Bank may immediatety send written notice to EUTor -
any other third party or-any other replacement or equivalent competent authority.

Termination of the CREST Agreement shall only terminate that agreement and shall not

affect the continuation of this Deed nor the security constituted hereby.

Enforcemment

‘At any time-after an Event of Default or an Automatic Early Términation Event has

occurred and not been waived by the Bank or remedied, or if the Customer requests the
Bank to exercise any of its powers under this Deed, the security created by or pursuarit to

' this Deed is immediately “enforceable and the Bank may, without prior notice to-the

Customer or prior authorisation from any court; i1 its absolite discretion:

6.4.1 L enforce all or any part of that security (at the times, in the manner and on the
terms it thinks fif) and take possession of and- hold or dispoese of all or any part
 of the Charged Property; and :

6.4.2 Whéthéf ot not it has appointed. a Receiver, exercise all or any of the powers,.
authorities and discretions conferred by the Law- of Property Act-1925 (as varied
or extended by this Deed) on mortgagees and by this Deed on any Receiver or
otherwise conferred by law on mortgagees or Receivers,

subject always to the obligation. to comply with applicable statutory and regulatory
requirements, including the requirements of Directive 200247/EC o - Financial

Collateral Arrangements and the Financial Collateral Arrangements (No: 2) Regulations.

2003 (S12003 No. 3226) (the "Collateral Regulations™).

UK:2573170-v> -8 70-40477954



6.5

72

7.3

No Liability as Mortgagee in Possession

Neither the Bank not .any Recciver shall be liable to account as a mortgagee in
possession in respect of all or any part of the Charged- Property or be ligble for any loss
{except if and to the extent caused by its or his 2ross neghgence or wilful defaul) upon
realisation or for any delay or omission in connection with: the Charged Property to
which a mortgagee or mortgages in posséssion might otherwise be Hable,

CRYSTALLISATION OF FLOATING CHARGE
Crystallisation: By Notice

At any time after an Event of Default has occurred and not been waived by the Bank or
remedied by notice in writing to the '-C'usto_m'cr_, the Bank may convert the floating charge -
credted by this Deed with immediate effect into  fixed charge as regards any Deposits,

Sccurities, Accounts or Settleient Aceounts specified in the notice.

C rystallisatiun: Automatic

Without prejudice to. any applicable 1aw the ﬂoatmg chargc w111 automatlca]ly ‘be

-converted (without notice} with immediate effect into a fixed charge as regards all the

assets subject to the floating. charge upon the oceurrence. of an Automatic Early'
Termination Event,

Recomversion

Aany charge which has crystallised under Clause 7.1 (Crystallisation. By Notice) or 7.2

. (Crystallisation: Automatic) may, by notice in writing given at any time by the Bank to

the Customer, be reconverted into a floating charge in relation to the Charged Property
specified in such notice,

FURTHER ASSURANCE

~ The Customer shall promply upoii fiotice from the Bark execute all documents and do

all things (including the delivery, transfer, assignmient or payment of all or part of the -
Charged Property to the Bank) that the Bank’ may reasonably specify for the purpos.e of:
(a) excreising the Collateral Rights; or (b) securing and perfecting its security OVer or -

title to all or-any part of the Charged Property; or-(¢) enabhng the Bank to vest all or part

of the Charged Property in its name or in ‘the name(s) of its nominee(s),. agenl or any

- purchaser, provided that no such step shall be taken for the purposes-of (a) or (¢) above

unless an Event of Default has occurred and not been waived by the Bank or retmedied.

POWER OF SALE
If any of the Secured Obligations are due and payable but not. paid or discharged on

- demand made in accordance with this Deed after an Everit of Default has occurred and
‘not been waived by the Bank or remedied, or after an Automatic Early Termination
‘Event has occurred, the Bank shall be entitled; without prior notice to the Customer or

' prior authorisation from any court, to sell or otherwise dispose of all or any part of the

Charged Property. The Bank shall be entitled to apply the pmceeds of that sale or other B

UK-2573170-vé _9-. F0-40477954 .



9.2

a3

10. .

101

10,2

disposal in paying the reasonable costs of that sale or disposal and in or towards the
discharge of the Secured Obllgatlons '

The power of sale or other disposal in sub-clause 9.1 of this Clause 9 (Power of Sale)
shall operate as a varidtion and extension of the statutory power of sale under. Section
101 of the Law of Property Act 1925. The restrictions contained ir Sections 93 and 103
of the Law of Property- Act 1923 shall not apply to this Deed or (0 .any exercise by the

Bank of its right to- consolidate morigages or its power of sate.

Subject to-any relevant legal provisions, certificate in writing by an officer or agent of

the Bank that any power of sale or other disposal has arisen and is exeicisable shall (save
in the case of manifest crror) be conclusive evidence of that fa(,t in favourof'a purchaser
of all or any patt of the Charged Property

" RECEIVER

Appointment and Removal

If an Event of Default has occurred and not been waived by the Bank or remedied, the
Bank may by deed or otherwise (acting through. a.ﬂ “authorised officer of the Bank)

- without prior notice to the Customer:

i0...t appoint one ot morc persons to be-a Receiver of the whole or any part of the
-Charged Property;

1012 appoint two or more Receivers of separate parts of the Charged Property;
10.1.3 ° temove (if it is lawfully able-to do so) any Receiver so appointed; .
10.1.4  appoint another person(s) as an additional or replacement Receiver(s); or

10,15  appoint (1f it is lawfully able to do so) one or more .persons to be an
admmlqtra[or of the Customer. :

Capacity of Receivers |

‘Each person appointed to be a Reccwcr pursuant to Clause 10.1 (Appamtment and

Removal) shdll be:

1021 ent1t1ed to act individually or together with any other person appomted or
" substituted as Recciver; ' :

1022 for all purposes shall be deemed to be the agent of the Customer which shall be
' solely responsible for his acts, defaulis and liabilities and for the payment of his
remuneration and no Receiver shall at any time act as agent for the Bank; and

1023 entitled to remuneratmn for his services at a rate to be fixed by the Bank from
timg o time (without beirig limited to the maximum rate spemﬁed by. the La,w
of Property Act 1925).

UK-2573170-v6 -10 - 70-40477954



10.3

11,

12,

i3.

13,1

132

Statutory Powers of Appointment

The powers of appointment of a Receiver shall be in addition to all statutory and other
powers of appointment of the Bank under the Law of Property Act 1925 (as extended by
this Deed) or otherwise and such powers shall remain exercisable from tiriie to time by
the Bank in respect of any part of the Charged Property

RIGHT OF APPROPRIATION

To the extent that any of the Charged Property constitutes "financial collateral” and this
Deed and the obligations of the Customer hereunder- constitute a "security financial
collateral arrangement” (in-each case as defined in, and for the purposes of, the Collateral
Regulations) the Bank shall, upon'the occurrence of an Event of Default, which has not

‘been -waived by the Bank or remedied, or the occurrence of an Automatic Farly
Termination Event (and for so long as such an Event of Default is continuing), have the

right to appropriate all or any part of such financial collateral in or towards discharge of

‘the ‘Secuted Obligations. For this’ purpose the parties agree that the value of such

financial collateral so appropriated shall be, in the case of the Securities, the market price
of such Securities determined by the Bank (acting in a commermally reasonable manner).
by reference to a pubhc mdex or by such other process as the Bank may select, mcludmg
mdependent valuation.

The Bank will promp.tl’j_f account to the Customer for any amoutit by which the value of
the appropriated Charged Property exceeds the Secured Obligations then due. and the -
Ciistomer shall rémain indebted 1o the Bank for any amount by which the valug of the
appropriated Charged Property is less than the Seeured Obligations then due.

SUBSEQUENT INTERESTS AND ACCOUNTS

If the Bank-at any time receives notice of any subsequent mortgage, assignment, charge
or other intcrest affecting all or any part of the-Charged'Property;.al'l' payirien{s made by
the Customer to the Bank after that time shall be treated as having been credited to a new
account of the Customer aiid ot as having been applied in reduction of the Secured
Obligations as at the time when the Ba-nk_ received notice.

~RIGHTS OF THE BANK

In addition-to the powets eonferred by this Deed, the Bank and any Receiver shall have'
power to communicate with EUIL any Registrar and/or the regulator of EUT or the
CREST system in all matiers relating to the Charged Property and, without litnitation; to

seitd or receive properly authenticated dematerialised instructions to or from EUI en

behalf of the Customcr with respect to the Charged Property and to sign any docunient or

- take any step to facilitate the exercise of such powers.

The Barnk shall not be liable fo th'e Customer for any liabilitics which may be sustained

ot incurred by the Customer as a result of anything done or omitted to be done {except if

and insofar as caused by the Bank's own neghgencc wilful - default or fraud) in its
capacity as provider of the serwces under -the CREST Agreement for any purpose

| contemplated by this Deed.
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13.3

134.

14,
14.1

Without prejudice to the generality of Clause 6.5 (No Liability as Morigagee in
Possession) of this Deed, entry into possession of Charged Property and the sending or
receiving of dematerialised instructions td or from EUI on behall of the Customer with
respect to any Charged Property shall not render the Bank or any Reeeiver hable to
account as mortgagee in possession or otherwise for any sum niot actually received by it
or him {except if and insofar as this rcf:é-ulls.ﬁfom' its or his own negligence, willul default
or fraud). If and whenever the Bank ‘or any Receiver enters into possession of the

. Charged Property or the Bank cotmmences to act as sponsor of the Customer, it orhe

shall be entitled at any time at its or his discretion to go out of possession or to cease 50

to act..

The indemnity given by the Customer pursuant to . the Direct Custodial Services

Agreement between the Bank and the Customer applies in respect of any loss, cost,-
damage and expense (including reasenable legal fees) and liability for any claims,
demands or actions (as stated therein): '

1341  in consequence -of anything dong or pur_p_drted to be done by. the Bank in its
- capacity of provider of services pursuant to the CREST'Agreement;' or.

134.2 m conscquence of any indemnity, undertaking, representation or warranty
' required to be given by the Bank to EUT pursuant to the CREST Reference
Manual. : '

CASIH ACCOUNTS
Set-off

To the extent permitted by law and any applicable regulations and in addition to any
other remedies available under such law and regulations, the Bank may where an Event .

- of Default has- oceurred, without prior notice to the Customer, set off any payment

- obligation-owed to it by the Customer against any paymient obligation owed by it to the
_ Customer regardless. of the place of payment.or cutrency of _eith.er.o'hligati-on {and for

4.2

14,3

14.4-

such purpose thay make any currency conversion necessary).

If any such obligation is unmatured, unliquidated or unascertained, the Bank may set off
an amount estimiated by it in-good faith to be the amount of that obligation, subject to
accounting to the Customer for any excess amount set off as soon as the obligation
becomes matured, liquidated or ascertained. ;

Secured Obligations and Set-off

Insofar as is necessary to ensure the effectiveness of the Bank's rights of set-off, the
exercise of such rights shall take place in point of time (to the fullest extent permitted by -

law) before the -'computation' of the amount of the Secured Obligations. - The Bank shall -

not be obliged to enforce any security interest in place of exercising any right of set-off.

After an Event of Default has occurred and not been waived by the Bank or remedied,

- the Customer shall not withdraw any cash from any Cash Memorandurh Account or
~other deposit from time to tiime maintained with the Bark by the Customer fo the extent

that there are outstanding Secured Obligations, except with the Bank's prior written
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consent and where such withdrawal will not cause (or increase) an overall net debit
balance 1 respect of the Accounts (taken together).

15.  POWER OF ATTORNEY

151 The Customer- irrevocably and by way of security hereby appoints the Bank as its
attorney (with full power to appoint substitutes and to sub-delegate, including power to
authorise the person so appointed -to make -'furt-her'appoinnn-ents, in both cases, with
'rc_gar'd to all or any part of the Charged Property) on behalf of the Customer and inifs -
-name or otherwise to execute, deliver and perfect any document or-do any act or thing
whth the Bank or such substitute or delegate may, in its absolute discretion, comsider-
appropnate in connection with the. exercise of any of the powers. of the Bank under this
Deed in respect of participant 11> 5SDQAQ or for carrying out any obligation imposed on
the Customer or for the exercise of any of the Collateral Ri ghts, and in addition: -~

15.1.1  toact as-.s-pqnso_r on behalf of the Customer with. full authority to communicate
with EUI and/or the regulator of EUL or the CREST system in all lnétter_s_ _
relating to the Charged Property and, without limitation; to send and receive
- properly authenticated dematerialised instructions on behalf of the Customer -
with respect to the Charged Property;

15.1.2  tosign any document and to take any step to confirm, perfect or implement the s
appointment of the Bank as sponsot of the. Customer or to appo'il'l't' any other
petson-to-act as a sponsor of the Customer with full authority in each case to’
communicate with EUT and/or the regulator of EUT or the CREST system in all .
matters relating to the Charged Property including, without limitation, sending -
or receiving propetly auth'enticated-'de_m'a'terial-ised'. instructions ‘on behalf of the
Customer te or from EUT with respect to the Charged-Property;

1513 - to keep the securities comprised in the Charged Property in uncertificated form'
or to give instructions for all 6r part of the securities comprised in the Charged E
Property to be converted inte certificated form and for the relevant certificates .
to be déliver'ed._to the Bank or the Reeetver {or as it or he may direct) or to be
converted or reconverted into vacertificated form.

152 'The'C'us_to'mer shall ratify and cotifirm all things done and aJl documents executed by the
‘Bank in the exercise of that power of attorney.

153 This power shall be exetcisable by the Bank at any time or times as it thinks fit in its
etitire discretion. w1thout the necessity of any event of default howsoever described or
- any. other condition havmg been fulfilled frst.

16.  SUCCESSORS- _

16.1  This Deed shall remain in effect despite-any- amalgamatwn or merger (however effected)
relating to the Bank; and references to the Bank shall include any. assignee or successor
in--title of the Bank and any 'person who, under the laws of its jurisdiction of

incorporation or demicile, has assumed the rights and obligations of the Bank under this .
Deed or to-which, under such laws, those rights and obli'gation_s have been transferred. -
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17. PROTECTION OF THIRD PARTIES

7.1 Neither. EUI nor any purchaser from, or other person dealing with, the Bank or any
Receiver shall be concerned to enquire whether any of the powers which they have
exercised or putposed to exercise has arisen or beeomé"(_:xc;rcisable, or whether the
Secured Obligations remain outstanding, or whether any event-or cause has happened to
authorise the Bank or any Receiver to act or as to the-prdpr‘iety or validity of the exercise
or purported. exercise of any such power, and the title of such a purchaser and the.
position of stch a person shall not be impeachable by reference to any of those matters.

17.2 The receipt of the Bank or any Receiver shall be an absolute and a conclusive discharge
to a purchaser and shall relieve him of any obligation to see the apphcaﬂon oi any money
paid to or by the direction of the Bank or the Receiver.

175 In Clauses 17.1 and-17.2, "purchaser” includes any person acquiring, for money or
money’s worth; any security interest over, or any other irterest or nght whatsoever in
relation to, the Charged Propetty.

18, EVIDENCE OF SECURED AMOUNTS '

A certificate signed (or, where relianee is being placed on it by EUI, or any third party,
appearing to be signed) by-an officer of the Bank as to the Secured Obligations as for the
time being due or 0wi.rig_ from the Customer to the Bank shall be _tfe_aied, in Favour of the
Bank, EUL and any other person-to whom such certificate is issued, as conclusive
‘evidence for all purposes against the Customer and binding on it (save in the case of
manifest error or fraud) and such certificate may be rehed upon by EUI and any other
such person in all circumstances without further enquiry. =

19. THIRD PAR'TY RIGHTS
19.1  The provisions of Clauses. 17 (Protection of Third Pa}*iy_ Rights) and 18 (Evidence of
- Secured Amounts) shall be directly enforceable in relation to the Customer by EUIT and
{(in the case of Clause 17) by any other person to whom a certificate is issued under
Clause 18 and all powers conferred by this. Deed on a Receiver and all protections made .
available to him under this Deed -shall be directly exercisable or enforceable by such
- Receiver, pursuant to the Contracts (Rights of Third Parties) Act 1999, The successors
in title to the Bank and EUI and the assignees of the rights of either of them are deemed

_to’be a party to this Deed.

19.2 The Bank and the Customer may by agreement rescind or vary any term of this Deed
- (ineluding this Clause 19) wi-thout-the.ne_ces-sity.Df.obtaim'ng' any consent from EUIL any
Receiver or any-other person. ' - '

193  Save as othemrlse expree.sly prowded i1 Clause 19.1, no person other than a party to this
 Deed shall have any right by virtue of the Contracts (Rights of Third Parties) Act 1999 to
enforce any term (express or. 11np11ed) of this Deed, but this is withoul prejudice to any

right or remedy of the third party which may exist or be available apart from that Act.
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20.
20.1

21.
211

21.2

SEVERABILITY

Should any part or provision of this Deed be held to be invalid or unenforceable by any

¢0mpete‘nt arbitral “tribunal, court, governmental or administrative authority having
jurisdiction, the other provisions-of this Deed shall -n_onct_helc_ss'.'r'e_rhairi valid, In this case,
the parties hereto shall endeavour to negotiate a substitute provision that best reflects the
ecorlomic intentions of the parties without heihg unenforceable, and shall execiite all

agreements and documetits tequired-in this conneetion.

GOVERNING LAW AND DISPUTE RESOLUTION
This Deed and all non-contractual obligations arising ‘out of or in connection with it are

governed by English law.

The English High .Courft has exclusive jurisdiction to settle any dispute arising out of or
in connection with this Deed ('in_cl'udingh_ dispute'fegafdiﬁg-.the-exi's-tence,' 'Validity- or
termination of this Deed or -ar_iy non-contractual 6b1igation artsing-out of or in connection
with this D_eek_l_)'or the conse_quences of its nullity.
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SCHEDULE 1

Eligible Stock_Agcount

Participant 1)

¢ Member account

= Member account G-l

Excluded Stock Account

Not appl_i_cahle
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IN WITNESS WHEREQF this Security Deed has been signed on behalf of the Bank and
executed as a deed by the Customer and is intended to be and is Lereby delivéred by it as a deed

on the date specified above.

Citibank N.A., acting by:

By:

Namé:

- _ C_F?R!STOF’HER BREWSTER
Titte: AUTHORISED SIGNATORY

The _C_‘u-&_to_r’ner_ _ _
EXECUTED as a DEED by :
"JEFFERIES INTERNATIONAL LIMITED )

Signature of Director

Hd T CW el Name of Director -

Signature of witness

LoiSE. . WL LIARAS Name of witness

Address of witness

_Mﬁm_m_ﬂ}hﬁib&____, Occupation of witness
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