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Registration of a Charge

Company name: NOMURA INTERNATIONAL PLC
Company number: 01550505
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Received for Electronic Filing: 17/01/2017

Details of Charge

Date of creation:  17/01/2017
Charge code: 0155 0505 0130
Persons entitled: EUROCLEAR BANK SA/NV
Brief description:  N/A
Contains floating 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: ANDREW EAMES
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1550505

Charge code: 0155 0505 0130

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 17th January 2017 and created by NOMURA
INTERNATIONAL PLC was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 17th January 2017 .

Given at Companies House, Cardiff on 18th January 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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SUPPLEMENT TO COLLATERAL AGREEMENT
GOVERNING SECURED GC ACCESS SECURITIES BORROWINGS
AND GCABDF SECURITIES BORROWINGS BY PARTICIPANTS IN
THE EUROCLEAR SYSTEM
(the “GCA Supplement™)

} hereby certify this to be a true copy of the orginal.

A Lanan

Andreiy Eames
Solicitor
1 Angal Laneg, London EC4R 3AB

Date ’l.':l'-[f/.[.'-}..

EURQCLEAR BANK Sa/fNY
RPM/RPR (Brussels) 0429 875,591
1 Boulevard du Rol Albert II
B-1210 Brussels, Belgilm
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SUPPLEMENT TO COLLATERAL AGREEMENT
GOVERNING SECURED GC ACCESS SECURITIES BORROWINGS
AND GCABDF SECURITIES BORROWINGS BY PARTICIPANTS IN
THE EUROCLEAR SYSTEM
{the “GCaA Supplement”}

AGREEMENT between Nomura International Plc, a company established
under the laws of England and Wales (the “Borrower”) and Furoclear
Bank.

WHEREAS the parties hereto are parties to a Collateral Agreement
Governing Secured Borrowings by Participants In the Euroclear System
dated 4 Apri! 2008 (the “Collateral Agreement”) for the purpose of
securing the Borrowings of the Pledgor In relation to its use of the
Euroclear System:

WHEREAS the Borrower wiil ehter fnto GC Access Securities Borrowings
under the Supplementary Terms and Condltions governing the GC
Access service (the "GC Access Supplemenfary Terms and
Conditions") and/or Into GCABDF Securities Borrowlngs under the
Supplementary Terms and Conditions governing the GCA for Banque de
France service in the framework of itg PSPP Program (the "GCABDF
Supplementary Terms and Conditions") from time to time. Pursyant
to the such Supplementary Terms and Conditions, the Borrower has
agreed to grant additional security interests to Euroclear Bank in
accordance with the terms and condltions heraof; :

WHEREAS the security interests created pursuant to this GCA
supplement come in addition to and do not replace the security Interests
created pursuant to the Collateral Agreement or any other supplement
to the Collateral Agreement:

NOW THEREFQRE the parties hereto hereby agree as follows:

1. Definitions

(a) Sectlon 1 of the Coliateral Agreament is amended by editing
and including the following defined terms thereto in alphabetical order:
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“Collateral Act” means the Belgian Act of 15 December 2004 on
financial collataral arrangements, as amended from time to time.

"Coffateral Value” of GC Access Colfateral or GCABDF Collateral at
any time means the collateral value of the GC Access Coflateral or
GCABDF Collateral as determined by Euroclear Bank at such time in
accordance with procedures In effect from timme to time.

"Euroclear Pledged Securities Account” means the Securitfes
Clearance Account opened in the name of Eurociear Bank for the
purposes of this GCA Stpplement,

"GCABDF Cash Account” means Cash Account opened in the name of
Furoclear Bank, which is assoclated with the Euroclear Pledged
Securities Account,

"GCABDF Cash Colfateral” means all of the Borrower’s right, title, and
interest in and fo amounts of cash received or to be received with
raspect to or in exchange for any GCABDF Collateral Securfties.

"GCABDF Collateral” means (i) the GCABDF Coffateral Securities, (i) the
GCABDF Cash Collateral, and (i) alf other collateraf which the Borrower
has agreed or may at any time in the fufure agree with Euroclear Bank
shall constitute GCABDF Collateral or secure the obligations secured by
tha GCABDF Security Interests.

"GCABDF Coflateral Securfties” means afl securities which are now or at
any time in the future shall be standing to the credit of the Euroclear
Pleciged Securities Account, including ait Securities in Transit and all
amounts of cash, securities and other property or counter value received
or to be received with respect to or in exchange for any Securities in
Transit.

"GCABDF Elfigible Securities” means the securities that are eligible as
GCABDF Coflateral Securities as determined by Euirodlear Bank in
accordance with the GCABDF Supplementary Terms and Conditions.
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"GCABDF foan Securities” means securities loaned by the Borrower
from time to time pursuant to the GCABDF Supplementary Terms and
Conditions,

"GCABDF Required Lending Value” at any time means the amount
determined by Furoclear Bank, in accordance with Section 4(b) of the
General Conditions, to be the Borrower’s usage of credit for GCABDF
Securities Borrowings at that time, minus any amount Luroclear Banik
may advise from time to time shalf be subtracted from the GCABDF
Required Lending Value,

"GCABDF Supplementary Terms and Conditions” means the
Supplementary Terms and Conditions governing the GCA far Bangue de
France service in the framework of jts PSPP Program, as amended or
Supplemented from time to time.,

"GC Access Cash Account” means Cash Account opened in tha name
of Euroclear Bank, which is associated with the Futroclear Pledged
Secttities Account.

"GC Access Cash Collaterat” means all of the Borrower’s right, title,
amd interest in and o amounts of cash received or to pe received with
respect to or /n exchange for any GC Access Colfaterai Secutities.

"GC Access Collateral” means (I} the GC Access Collateraj Securities,
() the GC Access Cash Coliateral, and ¢ fii} alf other coltaterat which tie
Borrower has agreed or may at any time In the futyre agree with
Euroclear Bank shalf constitute GC Access Colfateral or secure the
obligations securad by the GC Access Security Interests.

"GC Access Efigible Securities” means the securities that are eligible
as GC Access Coffateral Securities as determined by Euroclear Bark in
accordance with the GC Access Supplementary Terms ancd Conditions. .

"GC Access Loan Securities” means securities loaned by the GC
Access Botrower from time (o time pursuant o tha GC Access
Suppiementary Terms and Conditions.
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"GC Access Requirad Lending Value” at any time meatis the amount
determined by Furoclear Bank, in accordance with Section 4(b) of the
General Conditions, fo be the Borrower’s usage of credit for GC Access
Securities Borrowings at that Hme, minus any amount Euroclear Bank
may advise from time to Hme shall be subtracted from the GU Access .
Required Lending Value.

"GCA Security Interests” means the security interests granted
. pursuant to Sub-section 2.2,

“GC Access Supplementary Terms and Conditions” means the
Supplementary Terms and Conditions governing the GC Access service,
as amended or suppfemented from time to time,

(b} The definition of “Secutities in Transit” is hereby replaced by
the followina definltion:

"Securlties in Transit” means the amount of all securities which ({1}
aithotgh not credited to a Pledged Securities Account or the Euroclear
Pledged Securities Account, are deemed to be held by the holder of such
Pledged Securities or the Euroclear Pledged Securitles Account, as the
casa may be, pursuant to the Terms and Conditions, or (ii) have been
debited frorm any Pledged Securities Account or the Euroclear Pledged
Securifies Account pending receipt of proceeds which are, or are
. intended, to be credited fo a Pledged Cash Accolnt or Pledged Securities
Account or to the GC Access Cash Account or the GCABDF Cash Account
or the Euroclear Pledged Securities Account, as the case may ba.

(c) Capitalized terms not otherwise defined hereln will have the
meanings asslgned to them In the Collateral Agreamerit.

2. The Security Interests

{a) The heading "2.1 The General Security Interests" Is Inserted
before the existing paragraphs of Sectlon 2 of the Collateral Agreement.

{h} The following Sub-section Is hereby Inserted at the end of
Sectlon 2 of the Collateral Agreement;

2.2  The GCA Security Interest
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(a) In order to secyre the prompt and complete payment when
dire of aff GC Access Securities Borrowings and GCABDF Securities
Borrowings and other obligations, in whatever form, that relate to or
resuft from the Borrower's use of Euroclear System including from the
Borrower's use of the GC Acrass and GCABDF service, now outstanding
or which may be outstanding at any time in the futtre, of the Borrower
to Euroclear Bank in accordance with their terms and to secure the
performance of alf obligations of the Borrower hereunder, the Borrower
hereby grants to Euroclear Bank a security interest in the GC Access
Coffateral and GCABDF Coflateral, whether now existing or hereafter
arlsing or acquired, and all of the Borrower's right, ttfe and interest in
and to the GC Access Collateral and GCABDF Coliateral, as well as (1) alf
amounts of cash, securities and other propetty or countervalue recelved
or o be recelved with respect to or in exchange for any and alt of the
then existing GC Access Collateral and GCABDF Coltateral and which are,
or are intended, to be credited to the GC Access Cash Account or
GCABDF Cash Account or the Eurociear Fledged Securitics Account, and
(ii} to the extent not covered by the foregoing, alf proceeds, product,
offspring, rents, or profits of any or all of the foregoing (whether
acguired bafore or after the wommencement of any bankruptcy or
liguidation praceeding by or in respect of the Borrower) which are, or
are intended, to be credited to the GC Access Cash Account or GCABDF
Cash Account oi the Eurociear Pledged Securities Account.

(b) To the extent It refers to GC Access Coffateral Securities or
GCABDF. Colfateral Securitles, Section 2.2(a) shall .be constrited as
creating a first ranking pledge (pand van eerste rang / gage de premier
rang) for the benefit of Euroclear Bank under the Collateral Act and the
Belgian coordinatad royal decree No. 62 telating to the deposit of
fungible securities and the settlement of securities transactions, as
amended from time to time, which shall constitute a priority right to
payment out of the assets pledged (zakelijke zekerheid / stiretd réefle ),
To the extent it refars to GC Access Cash Coltaterat or GCABDF Cash
Collateral, Section 2.2(3) shall be construed as creating a transfer of
title security interest (eigendomsoverdracht ten titef van zekerheid /
{ransfert de propriété a titre de garantie) for the benefit of Euroclear
Bank under the Coffateral Act, which shafl constitute a pricrity right to
payment out of the assets transferred (2akelijke zekerheld / sreté
réalie).

(¢) In order to perfact the pledge on the GC Access Coffatera
Securities and GCABDF Collateraf Securities created pursuant ko Section
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2.2(a}), the Borrower shail transfer Eligible Securities to the Euroclear
Pledged Securities Account,

(d) The GCA Secutity Interests shall be a continuing secutity, shall
remain in farce until it is expressly refeased in accordance with this GCA
Supplement and shalf in particidar not be discharged by reasaon of the
circumstance that there are at any time no secured obligations currently
owing from the Borrower to Euroclear Bank.

(e) The GCA Security Interests shall be in addition to, and does
not in any way affect, the security interests granted by the Borrower o
- Euroclear Bank under Section 2.1{a) of the Collateral Agreement. In
particular, the Borrower acknowledges that the granting of the GCA
Security Intarests under this GCA Supplement does not lirnit in any way
Furoclear Bank's right to request coliateral from the Borrower under the
Collateral Agreement, afso in refatfon to GC Access Secuddties
Borrowings and GCABLDF Securities Borrowings.

3. Maintenance of Sufficient Collateral

Section 3{a} of the Coilateral Agreernent is hereby replaced by the
following paragraph:

(a} The Borrower covenants and agrees that it shall at all times
assure that (i) the Cofllateral Value of the Collateraf at a particutar time
is at least equal to the Required Lending Value, (i) the Collateraf Value
of the GC Access Coflateral at a particular time is at least equal to the
GC Access Required Lending Value and (i) the Colfateral Value of the
GCABDF Colfaterat at a particular time Is at least equal to the GCABDF
Required Lending Value. Without jimiting the rights of Eurocfear Bank
under the General Conditions or any other agreement, If at any ltime
Euroclear Bank notfifies the Borrower that the Colfateral Value of the
Colfateral is fess than the Required Lending Value or that the Collateral
Value of the GC Access Collateral is less than the GC Access Required
Lending Value or that the Collateral Value of the GCABDF Colfateraf is
less than the GCABDF Required Lending Value, the Borrower shall
immediately efther (1) repay Overdrafts, Securfties Borrowings, GCABDF
Securities Borrowings or GC Access Seciirfties Borrowings, as the case
may be, (i) cause to be credited to a Pledged Cash Account, a Pledged

Page 7 of 14




Securities Account or the Ewrociear Pledged Securities Account, as the
case may be, in accordance with the Operating Procedures, additional
cash or securities as Colfateral or additional GC Access Eligible Secutftios
as GC Access Coffateral or additional GCABDF Fiigible Securitios as
GCABDF Colfateral, or {ill) make avaifable other Coflateral or GC Access
Collateral or GCABODF Collateral satisfactory to Euroclear Bank, in each
Case in an armount sufficlent to make the aggregate Collateral Value at
least equal to the Required Lending Value or the GC Access Reguired
Lending Value or the GCABDE Required Lending Value as the case may
be,

4. Representations, Warranties and Covenants

(2) Section 4{a) of the Collatera! Agreement is hereby amendad
and supplemented (i} by adding "or the GC Access Collateral or the
GCABDF Colfateral” after every references to “Coffaterai” and (ii) by
adding at the end of the paragraph: "The Borrower wilf not at any time
provide as GC Access Colfataraf or GCABDF Coltateraf an v sacurities, or
rights with respect there to, which are credited to (or otherwise jdentified
as bejonging to) a customer on the Borrowers books or records, *

(b} Section 4(b) of the Coliateral Agreement is hereby amended
and supplemented by adding “or GC Access Coliateral or GCABDE
Coilateral” at the end of the paragraph,

(C) Section 4(c) of the Collateral Agreement is hereby replaced by
the following: :

'(c) The Borrawer has not incurred and will not create, Incur, or
permit to exist any Lien other than the Security Interasts and the GCA
Secutity Inferests on any of the Collateral or GC Access Collateral or
GCABDF Collateral.”

5. Protection of Collateral

Section 5 of the Collateral Agreement is hereby amended ang
supplemented (i) by adding "or GCA Security Interests™ after EVEIY
references to "any Security Interest” in the flrst and last sentences of
Section 5(a) and In the sacond sentence of Section 5(b), and (i) by
adding “or the GC Acress Collateral or the GCABDF Coffateral” after
every references to “the Colfateral” in Section 5(a) and in Section s(bh).
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0. Remedies

{a) The introductory paragraph of Sectlon 7(a) of the Coflateral
Agreement |s hereby amended and supplemented (i) by adding "or GC
Arcess Securities Borrowing or GCABDF Securities Borrowing” after "any
Securitles Borrowing” and (i) by adding "or GC Access Collateral or
GCABDF Coffateral without the need far a prior court authorization and”
after “the Collateral”.

(b) Section 7(a)(ia) of the Collateral Agreement is hereby
amended and supplemented by adding “or GC Access Collateral
Securities or GCABDF Collateral Securities” after "Securities Collateral”.

(c) Section 7(a)(i} of the Collateral Agreement is hereby amended
and supplemented hy adding “or GC Access Cash Coflateral or GCABDF
Cash Coflateral”™ after "Cash Colfateral”,

(d) Section 7(a){ii} of the Collateral Agreement is hereby
amended and supplemented by adding “or GC Access Coffateral or
GCABDF Colfateral” after every references to "Collateral”.

(e) Section 7{a)(lii) of the Collateral Agreement is hereby
amended and supplemented (I) by adding “or GC Access Coffateral or
GCABDF Coffateral” after every references to “"Coffateral” and (il) by
adding “or GC Access Coffateral Securities or GCABDF Collateral
Securfties” after "Securitias Collateral”.

(f) The paragraph followlng Section 7{a)(iv) of the Collateral
Agreement is hereby amended and supplemented (i) by adding "or GC
Access Coflateral or GCABDF Coffateral” after every references to
“"Collateral” and (i) by adding “or GC Access Cash Collateral or GCABDF
Cash Collateral” after "Cash Colateral”.

(a) Section 7{b) of the Collateral Agreement is hereby amended
and supplemented (i) by adding “or GC Access Coflateral or GCABDF
Coliateral® after "Collateral” and (it} by adding “or the Euroclear Pledged
Securities Account™ after every references to "Pledged Securftfes
Account”,

7.  Application of Proceeds and No Discharge

(a) The current text of Section 8 of the Collateral Agreement
becomes hereby Section 8(a) and is amended and suppiemented (1) by
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adding “including from the Borrower's use of the GC Access ar GCABDF
service” after “the Euroclear System” In the third paragraph, (i) by
adding "or GC Accass Collateral or GCABOF Collateral” after "Cofiateral”
in the last pa ragraph, and (iii) by adding "or GC Access Cash Colfateral
o GCABDF Cash Colfaterat” after "Castr Colfaterat” in the last paragraph.

(b) A new Section 8(b) of the Collateral Agreement is hereby
added as follows:

(B) Euroclear Bani may at any time without discharging or in ity
way affecting the Security Interests or the GCA Security Interests {a)
grant the Borrower any tme or indulgence, (8) concur in any
moratorium of the secured obligations, (¢} amend the terms and
conditions of the secured obligations, (d) abstain from taking or
petfecting any other secunty interest and discharge any other securlty

proving or clafiming any debt and waive any right or recourse, and ()

apply any payment receivad from the Borrower or for its account
towards any obligations of the Borrower,

8. Expenses

Sectlon 9 of the Collatera Agreement Is hereby amended and
supplemented (i) by adding “or GC Access Collateral or GCABDF
Coflateral” after both references to “Coflateral”, and (i} by adding "or
GCA Security Intereste” after “Security Intarests”,
9. Rights of Borrower in Collateral

Section 10 of the Coliateral Agreement is hereby replaced by the -
following paragraph;

Conditions and the GCABDF Supplementary Terms and Conditions,
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10. Right of Euroclear Bank to use the GC Access Collateral
Securities and the GCAEDF Collateral Securities

A new Section 10bis is inserted In the Collateral Agreement as
follows:

The Borrower hereby authorizes Euroclear Bank to use the GC
Access Collateral Securities and the GCABDF Collateral Securities in
whatsoever manner as provided for in Article 11 of the Collateral Act,
Euroclear Bank Is in particuiar authorized to onward pledge the GC
Access Collakeral Secutities and GCABDF Collateral Securities to any
fender having lent the GC Access Loan Securities or GCABDF Loan
Securities (as applicable} borrowed by the Borrower in accordance With
the GC Access Supplementary Terms and Conditions or GCABDF
Supplementary Terms and Conditions {as applicable).

11. Termination and Release of Collateral

The current text of Section 11 of the Collateral Agreement
becomes hereby Section 11(a) and a new Section 11(b) is hereby
Inserted as follows:

(b) The Borrower may, at any time when the GC Access Required
Lending Value and GCABDF Required Lending Value are zero, notify
Eurociear Bank of its intention to terminate the GCA Seciirity Interests,
and the GCA Securlty Interests shall terminate upon (a) the recelpt by
Euroclear Banic of such a notice and (b) the pavment by the Borrower
of alf its obligations pursuant to this Coflateral Agreament and the
Ganeral Conditions in refation to the GC Access and GCABDF service,
After giving such a nofice, the Borrower shalfl not make any further GC
Access Secitrities Borrowings nor GCABDF Securities Borrowings if they
would cause the GC Access Required Lending Value or GCABDF Requitred
Lending Value to exceed zero. Upon any such fermination of the GCA
Sacurity Interests, Euroclear Bank will return the GC Access Collateral
and GCABDF Coffateral to the Borrower and wiff, at the Borrower's
expense, execute and deliver to the Borrower such documents as the
Borrower shall reasonably request to evidence such termination.

12. Successors and Assigns

Sectlon 13 of the Collateral Agreement is hereby replaced by the
following paragraph:
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This Coffateral Agreernant is for the benefit of Eurociear Bank and
fts suiccessors and assigns. The Borrower herech ¥ authorizes Euroclear
Bank to assign and transfer any or alf of its rights against and/or any or
aff of its obligations towards the Borrower at any time, without having
to obtain any further consent from the Borrower. This Collateral
Agreement shall be hinding on the Borrower and jts successors, The
Borrower shall not have the right to assign jts rights or obligations
hereunder.

13. Jurisdictlon

(a) The heading of Section 15 of the Collateral Agreement js
replaced by "Governing Law, Jurisdiction and Headings”,

(b} The first sentence of the Collateral Agreement becomes
Section 15(¢a).

(<) A new Section 15(b) is inserted after Section 15(a) as follows:

The Borrower submits to the non-exclusive jurisdiction of the
Compelent courts of Bruyssels for the purposes of any dispute arising
hereunder.

(d) The existing last sentence of Section 15 becomes Section
15{c).

14, Records

Sectlon 16 of the Collateral Agreement Is hereby amended and
supplemented by adding "er GC Access Collateral or GCABDF Coflateral”
after "Collateral” at the end of the first sentence.
15. Representations and Warranties

As modifled hereby, the Borrawsar reafflirms as of the date hereof

its representations and warranties and covenants made in Section 4 of
the Collateral Agreement.
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16. Governing laws

This GCA Supplement shall be governed by and construed in
accordance with the laws of Beiglum,

17. Effect

This GCA Supplement constitutes a supplement to and
modification of the Collateral Agreement. Except as amended and
supplemented hereby, the provisions of the Collateral Agreement shall
remain in full force and effect,
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IN WITNESS THEREOF, the parties hereto have caused this to be signed
and dated below by the requisite number of their duly authorized
representatives,

Date of signature: | | mJﬂnuaﬂ , 2017

Nomura Internationa) Pic

By! %/

Mame; /

Title:
Stephen Hewstt
Managing Dirsctor
By: Nemuraintemailonal PLC
$i?}21:e, 1 Angel Lane

London EC4R 3AB

Corporate Seal (if required)

EUROCLEAR BANK SA/NY

By:

- 1 | Gert Kerckhof
tle: @ Mananar

Aprnelagr

By: @;
Name; ﬂ‘«-
Title: ive Ciyns

Dfractor
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