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In accordance with
Sections 859A and
859) of the Companies
Act 2006.

MRO1

Particulars of a charge

R
Companies House

A ar

Go online to file this information A'tee is be payable with this form

www.gov.uk/companieshouse Please see 'How to pay’ on the last page.

< What this form is for x What this form is NOT for

You may use this form to register You may not use this form to
a charge created or evidenced by register a charge where there i
an instrument. instrument. Use form MRO08.

This form must be delivered to the Registrar for registration with
21 days beginning with the day after the date of creation of the charge
delivered outside of the 21 days it will be rejected unless it is accompan
court order extending the time for delivery.

You must enclose a certified copy of the instrument with this form. This will be
scanned and placed on the public record. Do not send the original.

For further information, please
rofar tn niir nuidance at:

R

01/03/2024 #43
COMPANIES HOUSE

Company details

Company number

[ofsfaf2]s]s]a]1

T

2 Filling in this form
Please complete in typescript or in

Company name in full ICANVA UK OPERATIONS LIMITED

bold black capitals.

All fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation date FZ Id_g_ |;0-|—"'2— [UPB—EW

-

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

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

Name

JPMORGAN CHASE BANK, N.A.

Name

Name

Name

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

] | confirm that there are more than four persons, security agents or
trustees entitled to the charge.
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MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which is
not a floating charge) or fixed security included in the instrument.

Brief description

Please submit only a short
description If there are a number of
plots of land, aircraft and/or ships,
you should simply describe some
of them in the text field and add a
statement along the lines of, "for
more details please refer to the
instrument”.

Please limit the description to the
available space.

Other charge or fixed security

Does the instrument include a charge (which is not a fioating charge) or fixed
security over any tangible or intangible or (in Scotland) corporeal or lncorporeal
property not described above? Please tick the appropriate box.

Yes
O nNo

Floating charge

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

[0 Yes Continue
No Go to Section 7

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

O VYes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further security that will rank equally with or ahead of the charge?
Please tick the appropriate box.

Yes
O nNo

Trustee statement® -

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

O

O This statement may be filed after
the registration of the charge (use
form MR06).

Signature

Please sign the form here,

Signature

Signature

X QoA s~ AL X

This form must be signed by a person with an interest in the charge.

06/16 Version 2.1
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MRO1

Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House if there is a query
on the form. The contact information you give will be
visible to searchers of the public record.

Contact name

Mariam Njie

JPMORGAN CHASE BANK, N.A.

Company name

Address

25 Bank Street, Canary Wharf

|
|
|

Post town

London
County/Region

[ el fals[olel T

Country

on

Telephone

+442077424000

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following:

O The company name and number match the
information held on the public Register.

You have included a certified copy of the
instrument with this form.,

You have entered the date on which the charge
was created. .
You have shown the names of persons entitled to
the charge.

You have ticked any appropriate boxes in
Sections 3, 5,6, 7 & 8.

You have given a description in Section 4, if
appropriate.

You have signed the form.

You have enclosed the correct fee.

Please do not send the original instrument; it must
be a certified copy. |

ooo o 0O 0 0O o

Please note that all information on this form will
appear on the public record.

ETiow to pay

A fee of £23 is payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
‘Companies House.’

@ Where to send

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

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

DX 33050 Cardiff.

For companies registered in Scotland:

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

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF.
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post).

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

DX 481 N.R. Belfast 1.

ﬂ Further information

For further information, please see the guidance notes
on the website at www.gov.uk/companieshouse or
email enquiries@companieshouse.gov.uk

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

This form has been provided free of charge by Companies House.
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BETWEEN

m CANVA UK OPERATIONS LIMITED (the “Customer”); and

JPMorgan

CASH COLLATERAL AGREEMENT

) JPMORGAN CHASE BANK, N.A. (the “Bank™).

The Bank has requested and the Customer has agreed to grant security over cash collateral to the Bank on
the terms and conditions specified in this cash collateral agreement (the “Agreement”).

This Agreement has been executed as a deed by the Customer and signed on behalf of the Bank in order
to signify the parties’ agreement to the terms and conditions hereunder. This Agreement is intended to
be and is hereby delivered on the date specified below.

Date:

THE BANK

Address:

Attention:

Signed for th¢ Bank by:

By:

Nam;:

29 February 2024

25 Bank Street
London
| -E14 5IP

/)

Altan Kayaafp

Title:

Executive Director
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THE CUSTOMER

Address:

Incorporated and
registered in:

Company number;

Attention:

Only date when the Customer
has executed this Agreement

33-35 Hoxton Square,
London, United Kingdom, N1
6NN

England

08825531

Signed for the Customer by:

EXECUTED AS A DEED by

CANVA UK OPERATIONS LIMITED

Signature of Director

Duncan Anthony Clark  Name of Director -

in the presence of a witness:

Signature of witness

P OoSle  Hits—  Name of witness

Beomi e

F7 MG UT\NGALE AN E

B 2l 2Z5GAddress of witness

(AP EESH\ P Occupation of witness
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TERMS AND CONDITIONS
INTERPRETATION AND DEFINITIONS
The following definitions apply in this Agreement:

“Account” means account number WERIREER maintained by the Customer with JPMorgan Chase
Bank, N.A., London branch or any re-designation, and any sub-accounts or renewal or
replacement thereof.

“Account Terms™ means, in respect of any Account, the account terms and any jurisdictional
addendum or specific terms from time to time applicable to accounts on the books of the Bank.

“Bank’s Right” means all rights, powers and remedies of the Bank provided by or pursuant to
this Agreement or by law.

“Deposit™ means the balance, from time to time, standing to the credit of the Account, and all
rights, benefits and proceeds attaching thereto or arising there from or in respect thereof.

“Discharge Date™ means the date on which the Bank notifies the Customer, in writing, that:

(a) the Bank is not under any commitment, obligation or liability (actual or contingent) to
make advances or provide other financial accommodation to the Customer under any
Terms and Conditions; and

(b) the Bank is satisfied that the Customer has unconditionally and irrevocably discharged,
in full, all of its Secured Obligations,

“Enforcement Event™ means the occurrence of a Termination Event which is continuing.
“LPA 1925" means the Law of Property Act 1925,

“Secured Assets™ means all the assets, properly and undertaking of the Customer which are, or
are expressed to be, subject to the sccurity created by, or pursuant to, this Agreement (and
references to the Sccured Assets shall include references to any part of them).

“Secured Obligations™ mcans any and all moneys, obligations and liabilitics, from time to time
due, owing by the Customer or a Subsidiary of the Customer to the Bank or incurred by the Bank
for the account of the Customer or a Subsidiary of the Customer undet or in connection with the
terms of any Terms and Conditions or on any account, in cach case, whether such monceys,
obligations and liabilities are express or implied, present, future or contingent, joint or several,
incurred by the Customer or a Subsidiary of the Customer as principal or surety or in any other
capacity, originally owing to the Bank or purchased or otherwise acquired by it, denominated in
any currency or incurred on any banking account or in any other manner whatsoever.

“Services™ has the meaning given in the Account Terms.
"Subsidiary" means in relation to any company or corporation, a company or corporation:
(a) which is controlled, directly or indirectly, by the first mentioned company or corporation;

(b) more than half the issued share capital of which is beneficially owmd directly or mdlreuly
by the first mentioned company or corporation; or : :

(c) which is a subsidiary of another Subsidféry of the first mentioned company or corporation,

ta
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and for this purpose, a company or corporation shall be treated as being controlled by another if that
other company or corporation is able to direct its affairs and/or to control the composition of its board
of directors or equivalent body.

“Termination Event” means each of the events or circumstances set out below:
(a) the Customer fails to comply with any provision of the Terms and Conditions;

(b) the Customer does not pay on the due date any amount payable pursuant to the Terms
- and Conditions at the place at and in the currency in which it is expressed to be payable;

(©) the Customér is unable or admits inability to meet its debts as they become due, suspends
making payments on any of its debts generally or, by reason of actual or anticipated
financial difficulties, commences negotiations with its creditors generally with a view to
rescheduling any of its indebtedness;

(d) a moratorium is declared in respect of any indebtedness of the Customer;
(e) any corporate action, legal proceedings or other procedure or step is taken in relation to:
(1) the suspension of payments, a moratorium of any indebtedness, winding-up,

dissolution, administration or reorganisation (by way of voluntary arrangement,
scheme of arrangement or otherwise) of the Customer;

(i) a composition, compromise, assignment or arrangement with any creditor of the
Customer; or

(iii) the appointment of a liquidator, receiver, administrative receiver, administrator,
compulsory manager or other similar officer in respect of the Customer or any of
its assets;

() the Bank determines, acting in good faith, that the financial or business condition of the
Customer has become materially impaired; or

(2) the Bank believes, acting reasonably and in good faith, that the Customer is engaged in
activities that are inconsistent with its policies as notified to the Customer following not
less than 30 days’ notice.

“Terms and Conditions” means:

(h) this Agreement;

) the Account Terms;

0] the Service Terms (as defined in the Account Terms); and

(9] any other document designated as “Terms and Conditions” by the Bank and the
Customer,

in each case, as the same may be amended or amended and restated, from time to time.
1.2 In this Agreement:

(a) any reference to a “Clause” is, unless otherwise stated, a reference to a Clause hereof;

(b) untess the context otherwise requires or a contrary indication appears in this Agreement,
the provisions of clause 17.4 (Interpretation) of the Account Terms shall apply to this
- Agreement as if set out in full except that references to “the Account Terms, the Service
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1.3

1.4

3.1

3.2

4.1

4.2

5.1

Terms and any Account Documentation” shall be construed as references to this
Agreement;

(c) the term “rights™ includes all rights, title, benefits, powers, privileges, interests, claims,
authorities, discretions, remedies, liberties (in each case, of every kind, and whether
present, future or contingent); and

(d) the term “security” includes any mortgage, charge (whether fixed or floating, legal or
equitable), pledge, lien, assignment by way of security or other security interest securing
any obligation of any person, or any other agreement or arrangement having a similar
effect, and “security interest” shall be construed accordingly.

The parties shall enter into good faith negotiations (but without any liability whatsoever in the
event of no agreement being reached) to replace any invalid, illegal, void or unenforceable
provision of this Agreement, with a view to obtaining the same commercial effect as this
Agreement would have had if that provision had been valid, legal and enforceable.

If there is any conflict or inconsistency between any provision of this Agreement and any
provision of the other Terms and Conditions (including the Account Terms), the provision of this
Agreement shall prevail.

COVENANT TO PAY

The Customer shall pay or discharge on demand all of the Secured Obligations when they become
due and payable.

CHARGE

The Customer charges by way of first fixed charge and with full title guarantee in favour of the
Bank for the payment, discharge and performance of all of the Secured Obligations, all the
Customer’s right, title and interest, from time to time (both present and future) in and to the
Account and the Deposit.

The execution of this Agreement by the Customer shall constitute notice to the Bank of the charge
referred to in Clause 3.1 above.

FINANCIAL COLLATERAL ARRANGEMENTS

The Security Assets constitute “financial collateral” and the parties intend this Agreement and
the obligations of the Customer under it to constitute a “security financial collateral arrangement”
(in each case, as defined in the Financial Collateral Arrangements (No.2) Regulations 2003 (SI
2003 No. 3226) (the “FCR™)) and, upon and after the charge created by this Agreement becomes
enforceable, the Bank shall have the benefit of all the rights conferred on a collateral taker under
the FCR, including the right to appropriate without notice to the Customer (either on a single
occasion or on multiple occasions) all or any part of that financial collateral in or towards
discharge of the Secured Obligations and, for this purpose, the value of the financial collateral so
appropriated shall be, the amount standing to the credit of the Account, together with any accrued
but unposted interest at the time the right of appropriation is exercised. .

The Customer agrees that the method of valuation set out in Clause 4.1 above is commercially
reasonable for the purposes of the FCR.

ACCOUNT WITHDRAWALS
The Customer shall not at any time, except with the Bank’s prior written consent:

(a) make any request, demand or claim for repayment or payment of all or any amount from
the Account;

(b) receive, withdraw or otherwise transfer all or any amount from the Account; or
4
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5.2

5.3

6.2

(©) permit to agree to any variation of the rights attaching to- the Account or close the
Account,

in each case, until after the Discharge Date.

On the Discharge Date, the Bank shall (at the Customer’s cost and expense) take such action as
may be necessary to release the security constituted by this Agreement and without recourse to,
or any representation or warranty by, the Bank.

The provisions of this Clause shall be without prejudice to the provisions of Clause Error!
Reference source not found. (Charge).

REPRESENTATIONS AND UNDERTAKINGS
Except with the Bank’s prior written consent, the Customer shall not:

(a) create, purport to create, grant or permit to exist any other security interest over or in
respect of all or any part of the Account or the Deposit;

(b) sell, assign, transfer, part with possession of, or otherwise dispose of in any manner (or
purport to do so), all or any part of the Account or the Deposit; or

(c) create or grant (or purport to create or grant) any interest in all or any part of the Account
or the Deposit in favour of a third party.

The Customer represents and warrants to the Bank and undertakes for the duration of this
Agreement that:

(a) itis, and will be, the sole legal and beneficial owner of the Account and the Deposit from
time to time, free from any security interest except as created by this Agreement;

(b) it has not sold or otherwise disposed of, and will not sell or otherwise dispose of, the
benefit of all or any of its rights, title and interest in the Account, Deposit from time to
time;

(c) it has and will at all times during the subsistence of this Agreement have the necessary
power to enable it to enter into and perform its obligations under this Agreement;

(d) this Agreement constitutes its legal, valid and binding obligation and is an effective
security over the Account and Deposit;

(e) all necessary consents and authorisations to enable it to enter into this Agreement and to
open the Account with Bank have been obtained and are, and will remain, in full force
and effect;

® it is duly incorporated and validly existing under the laws of its jurisdiction of

incorporation with power to own its assets and to carry on its business as it is being
conducted. It has the power, capacity and authority to enter into, perform and deliver, and
has taken all necessary corporate and other action to authorise its entry into, performance
and delivery, of this Agreement;

(® the Account is, at all times not subject to any sovereign immunity right or protection; and

(h) where the Customer is incorporated in a jurisdiction other than England and Wales, under
the laws of its jurisdiction of incorporation it is not necessary that any filing, registration
or other authorisation is required in respect of any Terms and Conditions in order to
ensure its (and the security constituted thereby) legality, validity, enforceability or

priority.
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6.3

6.4

7.1

7.2

7.3

8.1

8.2

83

8.4

8.5

Where the Customer is incorporated in a jurisdiction other than England and Wales, the Customer
undertakes to enter (within 21 days of executing this Agreement) into its register of charges, if
any, details of this Agreement (and the security constituted thereby) and provide to the Bank a
certified copy of its register of charges evidencing the details of this Agreement.

The representations made by the Customer in Clause 6.2 above are made by the Customer on the
date of this Agreement and are deemed to be made by the Customer by reference to the facts and
circumstances then existing on each day after the date of this Agreement.

ENFORCEMENT OF SECURITY

The security constituted by this Agreement shall become enforceable and the powers referred to
in Clause 8 (Extension and variation of powers under the LPA 1925) shall become exercisable
immediately:

(a) upon the occurrence of an Enforcement Event;
(b) if the Customer requests the Bank to exercise any of its powers under this Agreement; or
(c) if otherwise specified in any other provision of this Agreement.

After the security constituted by this Agreement has become enforceable, the Bank may, in its
absolute and sole discretion:

(a) enforce all or any part of the security constituted by this Agreement at the times, in the
manner and on the terms it thinks fit, and take possession of and hold or dispose of all or
any part of the Security Assets; and

(b) exercise all or any of the powers, authorities and discretions conferred on the Bank by
the Terms and Conditions (including this Agreement) or otherwise by law,

in each case, at the times and in the manner and on the termms that it sees fit or as otherwise directed
in accordance with the terms of the Terms and Conditions.

The Bank shall not (and no agent, employee or officer of the Bank shall) be liable to the Customer
for any loss arising from the manner in which Bank enforces or refrains from enforcing the
security, and any such person who is not a party may rely on this Clause 7.3 and enforce its terms
under the Contracts (Rights of Third Parties) Act 1999.

EXTENSION AND VARIATION OF POWERS UNDER THE LPA 1925

The Secured Obligations shall be deemed to have become due and payable on the date of this
Agreement for the purposes of section 101 of the LPA 1925.

The power of sale and other powers conferred by section 101 of the LPA 1925 (as varied or
extended by this Agreement) and all other powers conferred on a mortgagee by law shall be
deemed to arise immediately after execution of this Agreement.

Section 103 of the LPA 1925 shall-not apply to the security constituted by this Agreement.

The restriction on the right of consolidation contained in section 93 of the LPA 1925 shall not
apply to this Agreement.

All or any of the powers conferred on mortgagees by the LPA 1925 as varied or extended by this
Agreement and all or any rights and powers conferred by this Agreement, in each case whether
express or implied, may be exercised by the Bank without further notice to the Customer at any
time after the occurrence of an Enforcement Event, irrespective of whether the Bank has taken
possession of any Secured Assets.
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8.6

9.2

9.3

9.4

9.5

10.

11,

12.

13.

14.

14.1

The exercise of any rights of the Bank under this Agreement shall not make the Bank lable to
account as a mortgagee in possession.

EFFECTIVENESS OF COLLATERAL

The collateral constituted by this Agreement shall be held by the Bank as a continuing security
for the payment, discharge and performance of the Secured Obligations and the Bank’s Rights
may be exercised more than once and are cumulative, in addition to and independent of every
other security which the Bank may, at any time, hold for the Secured Obligations or any rights,
powers and remedies provided by law.

No prior security held by the Bank over the whole or any part of the Account and Deposit shall
merge in the collateral hereby constituted.

Without prejudice to the generality of any other provision of this Agreement, the Customer
expressly confirms that this Agreement and the security constituted pursuant to this Agreement
shall extend from time to time to any variation, increase, extension or addition of or to any of the
Terms and Conditions and/or any present or future amount made available pursuant to any of the
Terms of Conditions.

This Agreement is continuing and the securities, covenants and provisions contained in it shall
remain in full force and effect unless and until the Bank discharges it.

The Customer waives any right it may have of first requiring the Bank to enforce any other rights
or security including pursuant to the Account Terms, or to proceed against or claim payment from
any person, before claiming from or enforcing against the Customer under this Agreement.

DEFAULT INTEREST

Interest shall accrue in respect of due and unpaid Secured Obligations at a rate of 4 per cent. per
annum.

NEW ACCOUNTS

If the Bank shall, at any time, receive notice of any subsequent mortgage, assignment, charge or
other interest affecting all or any part of the Security Assets, all payments thereafter made by the
Customer to the Bank shall be treated as having been credited to a new account of the Customer
and not as having been applied in reduction of the Secured Obligations at the time when the Bank
received notice.

SUSPENSE ACCOUNT

All monies received, recovered or realised by the Bank under this Agreement (including, the
proceeds of any conversion of currency) may, in its sole discretion, be credited to and held in any
suspense or impersonal account pending their application, from time to time, in or towards the
discharge of any of the Secured Obligations.

CLAWBACK

{f the Bank determines that an amount paid under this Agreement is capable of being avoided or
otherwise set aside on the liquidation or administration of the Customer or otherwise then for the
purposes of this Agreement, such amount shall be regarded as not having been irrevocably paid
for the purposes of this Agreement.

ORDER OF PAYMENT

All amounts received or recovered by the Bank under this Agreement or the powers conferred by
it shall be applied in the following order of priority (but without prejudice to the Bank’s right to
recover any shortfall from the Customer):
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(a) in or towards payment of all costs, liabilities, charges and expenses incurred by or on
behalf of the Bank under or in connection with this Agreement;

(b) in or towards payment of the Secured Obligations in any order and manner that the Bank
determines; and

()  in payment of the surplus (if any) to the Customer or other person entitled to it.
15. COSTS, CHARGES AND EXPENSES

The Customer shall, promptly on demand, pay to the Bank the amount of all documented costs,
charges and expenses (including, external legal counsel fees) incurred by the Bank in the exercise
of any Bank’s Right, or in connection with the negotiation, preparation and execution of this
Agreement and the perfection or enforcement of the collateral hereby constituted, together with
interest from the date of the same having been incurred to the date of payment at such rate or
rates as the Bank may determine in relation to the currency involved.

16. INDEMNITY

16.1  The Customer indemnifies and holds the Bank, and its agents, employees, officers and directors,
harmless from and against any and all claims, damages, demands, judgments, liabilities, losses,
costs and expenses (including external legal counsel fees) (collectively, “Losses™) arising out of
or resulting from:

(a) the exercise or purported exercise of the Bank’s Rights in respect of the Security Assets;
or

(b) taking, holding, protecting, perfecting, preserving or enforcing (or attempting to do so)
the security constituted by this Agreement.

16.2  Notwithstanding the foregoing, the Bank shall not be indemnified for any Losses to the extent
resulting directly from its own gross negligence, wilful misconduct or fraud.

17. FURTHER ASSURANCE

The Customer shall, at its own expense, take whatever action the Bank may require or consider
expedient for:

(a) creating, perfecting or protecting any security intended to be created by or pursuant to
this Agreement;

(b) facilitating the realisation of any Security Asset; and/or

(©) facilitating the exercise of any right, power or discretion exercisable by the Bank in
respect of any Security Asset,

including, the execution of any legal or equitable mortgage, charge, transfer, conveyance,
assignment or assurance of any property, whether to the Bank or to its nominee, the giving of any
notice, order or direction and the making of any filing or registration, which, in any such case,
the Bank may consider expedient and on such terms as it considers fit.

18. SET OFF

18.1  The Bank may at any time set off (without prior notice to the Customer) any liability of the
Customer to the Bank against any liability of the Bank to the Customer, whether present or future,
liquidated or unliquidated and whether or not either liability arises under this Agreement,
regardless of the place of payment, booking branch or currency of such liabilities. The Bank shall
be entitled to accelerate the maturity of any fixed term deposits for such purpose.
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18.2

18.3

19.
19.1

19.2

19.3

20.
20.1

20.2

203

20.4

21.
21.1

Any exercise by the Bank of its rights under this Clause Error! Reference source not found.
shall not limit or affect any other rights or remedies available to it under this Agreement or
otherwise.

The Customer shall not set off any obligation owed by the Bank to the Customer against any
obligation owed by the Customer to the Bank.

CURRENCY CONVERSION

If any amounts received or owing from the Customer under any Terms and Conditions (or under
any order, judgment or award relating thereto) (an “Amount”) are paid in a currency (the “Other
Currency”) other than the contractual currency in which that Amount is stated to be payable
under the relevant Terms and Conditions (the “Contractual Currency”) and have to be
converted (the “Conversion™) into the Contractual Currency (or the Bank is otherwise required,
in connection with legal or other proceedings, to convert the Contractual Currency into any Other
Currency), the Bank may convert (actually or notionaily) such first currency into the second
currency and such Conversions shall be effected at the Bank’s spot rate of exchange for the time
being for obtaining such Contractual Currency or Other Currency (as applicable).

The Customer hereby agrees to indemnify, on demand, the Bank and its respective agents and
representatives (each an “Indemnified Person) from and against any cost, loss or liability
arising out of or as a result of the Conversion including, any difference between: (i) the rate of
exchange used to convert that Amount from the Contractual Currency into the Other Currency;
and (ii) the rates of exchange available to that Indemnified Person at the time of its receipt of that
Amount.

The Customer also hereby waives any right it may have in any jurisdiction to pay any Amount in
a currency or currency unit other than in the Contractual Currency.

NOTICES

Any notice or demand to be given or served on the Customer under or pursuant to this Agreement
may be given or served by leaving the same at the address specified on page 1 of this Agreement
(or such address as may be notified by the Customer to the Bank, from time to time) or posting
the same (by prepaid first-class post) by letter addressed to such address, or by facsimile to any
then published facsimile number of the Customer or sent by electronic mail or other electronic
means in plain language or in code.

Any notice or demand sent by post to any destination in the United Kingdom shall be deemed to
have been served at 10.00 a.m. (London time) on the second day following the date of posting or,
if sent outside the United Kingdom, at 10.00 a.m. (London time) on the fourth day following and
exclusive of the date of posting; or, sent by facsimile or electronic means (provided the
appropriate call-back is received), shall be deemed to have been served when despatched. In
proving such service by post it shall be sufficient to show that the letter containing the notice or
demand was properly addressed and posted and such proof of service shall be effective
notwithstanding that the letter was in fact not delivered or was returned undelivered.

Any notice to be served on the Bank shall be effective only when actually received by the Bank
and then only if it is expressly marked for the attention of the department or officer specified by
the Bank (if any) for such purpose.

If a facsimile or electronic communication is sent or despatched on a date which is not a working
day or outside of business hours, it shall be deemed to have been received at the opening of
business on the next working day.

ASSIGNMENTS AND SUCCESSORS

The Customer may not assign or otherwise dispose of any right, title or interest under this
Agreement or in respect of the Account without the Bank's prior written consent.
9
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21.3

22.2

23.

24,
24.1

24.2

25.
25.1

25.2

26.

27.

28.

28.1

The provisions of clause 17.2 (Successors) of the Account Terms shall apply to this Agreement
as if set out in full except that references to “the Account Terms, the Service Terms and any
Account Documentation” shall be construed as references to this Agreement.

Unless expressly provided to the contrary in this Agreement, a person who is not a party to this
Agreement has no right under the Contracts (Rights of Third Parties) Act 1999 to enforce any
term of this Agreement.

AMENDMENTS AND WAIVERS

The provisions of clause 17.6 (dmendments; Supplements: Waivers) of the Account Terms shall
apply to this Agreement as if set out in full except that references to “Service Terms” shall also
be construed as references to this Agreement.

No delay or omission on the part of the Bank in exercising any of the Bank’s Rights shall impair,
affect or operate as a waiver of that or any other right or remedy.

WAIVER OF IMMUNITY

The provisions of clause 17.7 (Waiver of Immunity) of the Account Terms shall apply to this
Agreement as if set out in full.

POWER OF ATTORNEY

The Customer irrevocably appoints the Bank, by way of security, to be its attorney and in its name
and on its behalf and as its act and deed to execute all documents and do all things as the Bank
may consider to be requisite for carrying out any obligation imposed on the Customer under this
Agreement.

The Customer shall ratify and confirm all things done and all documents executed by the Bank
in the exercise or purported exercise of such power of attorney.

DELEGATION

The Bank shall have full power to delegate (either generally or specifically) the powers,
authorities and discretions conferred on it by this Agreement (including the power of attorney)
on such terms and conditions as it shall see fit which delegation shall not preclude either the
subsequent exercise of any subsequent delegation or any revocation of such power, authority or
discretion by the Bank.

The Bank shall not have any responsibility for or any liability in connection with be in any way
liable or responsible to the Customer for any loss or liability arising from any act, default,
omission or misconduct on the part of any delegate or sub-delegate.

COUNTERPARTS

This Agreement may be executed in any number of counterparts, and by each party on separate
counterparts. Each counterpart is an original, but all counterparts shall together constitute one
and the same instrument. Delivery of a counterpart of this Agreement by e-mail attachment or
telecopy shall be an effective mode of delivery.

GOVERNING LAWY

This Agreement and any non-contractual obligations arising out of or in connection with this
Agreement are governed by English law.

JURISDICTION

The courts of England have exclusive jurisdiction of English courts to settle any dispute arising
out of or in connection with this Agreement (including a dispute regarding the existence, validity

10
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or termination of this Agreement or any non-contractual obligation arising out of or in connection
with this Agreement) (a “Dispute™).

28.2  The parties agree that the courts of England are the most appropriate and convenient courts to
settle any Disputes arising under this Agreement and accordingly no party will argue to the
contrary.

28.3  This Clause 28 is for the benefit of the Bank only. As a result, the Bank shall not be prevented
from taking proceedings relating to a Dispute in any other courts with jurisdiction. To the extent
allowed by law, the Bank may take concurrent proceedings in any number of jurisdictions.

THIS AGREEMENT has been executed and delivered as a DEED on the date stated at the
beginning of this Agreement.
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