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mortgage or charge
< What this form is for K What this form is NOTjE=
You may use this form to register a You cannot use this forr 5
statement of satisfaction in full orin~ a statement of satisfact g
part of a mortgage or charge or in part of a fixed chal
company registered In S
do this, please use form
Company details

Company number [0 |0——|0_I0—|2-_|€—l?5_-|5—.

Company name in full | Lioyds TSB Bank ple (the "Chargor")

|

+ Filling in this form
Please complete in typesanpt or [n
bold black capitals

All fields are mandatory unless
specrdied or indicated by *

Creation of charge

2 |
Date charge created |b PI— [5'-[2_- rh_[b_H— H_‘

Description @ lSecunty Agreement dated 1 April 2011 between the Chargor and the

| Secunty Agent, as agent and trustee for the Finance Parties

© You should give a description of
the mstrument (if any} creating or
evidencing the charge,
eg ‘Legal charge’

0 The date of registration may be
canfirmed from the certificate.

Date of registration @ l_°1_ |2_ [D— lﬂ_ |2—|—U_~ FIT—
3 |

Name and address of chargee(s), or trustee(s) for the
debenture holders

Please qive the name and address of the chargee(s), or trustee(s) for the
debenture holders.

Name Morgan Stanley Bank Intemnational Limsed (the "Secunty Agent”)

Address | 25 Cabot Square, Canary Wharf, London

Postcode E I1_|4_ 4 ’Q_[A—l—

Name

Address |

Postcade I [_I__ l—_l_[_

Name

Address |

|
s [T T TTTT

Continuation page
Please use a continuation page if
you need to enter mere details.

Deparonant for Business
Innovation & Skills
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Statement of satisfaction in full or in part of mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged. Contmuation page
Please use a continuation page If

you need to enter more details.

Short particutars

Please see the attached continuation pages

Satisfaction of the debt

{ confirm that the debt for which the charge descnbed above was given has O Flease tick one box only
been paid or sanstied ©

In full
[ Inpant

Signature

Please sign the form here

Signature

Signature

X - X

Thus form must be signed by a person with an interest in the registration of
the charge.
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Short particulars of all the property mortgaged or charged

Continuation page (1)

Lioyds TSB Bank plc (registered number 00002065)

11

12

13

1.4

15

1.6

SECURITY

Collateral Account Agreement: The Chargor with full title guarantee in accordance with the
Law of Property (Miscellaneous Provisions) Act 1994 and as security for the payment, discharge
and performance of all the Secured Liabilities, assigned absolutely, subject to a proviso for re-
assignment on redemption, to the Secunty Agent all of ds nghis under the Coilateral Account
Agreement (including tts nghts o require the Collateral Account Bank to deliver securnties or
cash to the Chargor or to its order) except for

(1} the Chargor's rights in respect of the Distribution Accounts, and

{n) the cash, securities or other property in those accounts {other than any cash, securties
or other property transferred into those accounts in breach of any Finance Document)

Cash Account: The Chargor with fuil titte guarantes n accordance with the Law of Property
(Miscellaneous Prowvisions} Act 1994 and as securty for the payment, discharge and
performance of all the Secured Liabilities, charged by way of first fixed charge, the Cash
Account

Securities Account: The Chargor with full titte guarantee in accordance with the Law of
Property (Miscellaneous Provisions) Act 1994 and as security for the payment, discharge and
performance of all the Secured Liabihhies, charged by way of first fixed charge, the Securites
Account

Pledged Securities: The Chargor with full title guarantee in accordance with the Law of
Property (Miscellaneous Provisions) Act 1994 and as security for the payment, discharge and
performance of all the Secured Liabiites, charged by way of first fixed charge, all Pledged
Securnties

Related Rights: The Chargor with full title guarantee in accordance with the Law of Property
(Miscellaneous Provisions} Act 1994 and as security for the payment, discharge and
performance of all the Secured Liabilities, charged by way of first fixed charge, all Related
Rights

Collateral Cash: The Charger with full title guarantee in accordance with the Law of Property
{Miscellaneous Provisions) Act 1994 and as securdy for the payment, discharge and
performance of all the Secured Liabilities, charged by way of first fixed charge, all Collateral
Cash

Note {1): In this Form, except to the extent that the context requires otherwise

"Account” means the Cash Account or the Secunties Account

"Administrative Party” means the Arranger, the Calculation Agent, the Facilty Agent or the Secunty

Agent
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Short particulars of ali the property mortgaged or charged
Contiuation page (2)
Lioyds TSB Bank plc (registered number 00002085)

"Agreement’ means the credit agreement dated 1 Apni 2011 between (amongst others) the Chargor
{as borrower) and the Secunty Agent.

"Arranger” means Morgan Stanley & Co International plc
"Calculation Agent” means Morgan Stanley & Co International ple

"Cash Account” means the sterling cash account so designated, which the Chargor was required to
maintain for the purposes of the Agreement, in its own name, on the terms of the Collateral Account
Agreement, pursuant to Clause 20 1 of the Agreement and any other cash account opened and
maintained in replacernent for the imtial such cash account as established under the Collateral Account
Agreement on or about the date of the Agreement

"Chargor” has the meaning given to it in section 1 of this Form entitled “Company details”
"Clearstream, Luxembourg” means Clearstream Banking, société anonyme.

"Collateral Account Agreement” means the agreement dated 4 April 2011 made between the
Collateral Account Bank, the Secunty Agent and the Chargor in respect of the maintenance of the
Accounts by the Collateral Account Bank for the Chargor (or any replacement agreement in accordance
with the terms of the Agreement)

"Collateral Account Bank™ means Bank of New York Mellon, London Branch, in its capacity as
provider of the Accounts for the Chargor {or any replacement bank in accordance with the terms of the
Agreement)

"Collateral Cash” means the debt owed by the Collateral Account Bank to the Chargor represented by
the credit balance from time to time on the Cash Account

"CREST" means the relevant system (as defined in the CREST Regulations) in respect of which
Euroclear UK is the operator (as defined in the CREST Regulations)

"CREST Regulations” means the Uncerificated Securties Regulations 2001 (Sl 2001/3755) as
amended

"Depository” means The Deposttory Trust Company, CREST, Euroclear or Clearstream, Luxembourg

“Distribution Accounts® means any Distnbution Cash Accounts and any Distribution Securties
Accounts

"Distribution Cash Accounts” means the cash accounts in respect of ¢ash distnbutions received n
respect of securities held in Euroclear, DTC or CREST and denominated in sterling, account number
7070618261, and in respect of such secunties denominated in euro, account number 7070619781:
each such account opened and maintained in the books of the Collateral Account Bank in the name of
the Chargor and into which cash Distributions are deposited

“Distribution Securities Accounts” means the securnities accounts numbered 7070618261 and
7070619781 opened and maintained in the books of the Collateral Account Bank in the name of the
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Short particutars of all the property mortgaged or charged
Continuation page (3)
Lloyds TSB Bank plc {registered number 00002065)

Chargor inte which non-cash Distributions in respect of Secunties are deposited prior to the receipt of a
Secunty Agent Notice by the Collateral Account Bank.

"Distributions” means all mterest, cash dividends or bonus securnities and other income distributed or
paid in respect of cash, Secunities and other distributions including, without hmitation, any Non-pnincipal
Payment Amounts, but excluding any Principal Payment Amounts.

"Eligible Securities” means

(a) the Inthal Pledged Secunties,

{b)  Sterking-dencrminated residential morigage backed secunties which
® are 1ssued by an Eligible Secunties Issuer,

(i} have the Required Secunties Rating from at least two of the Rating Agencies, In each
case, as defined in the Agreement,

{ui} are not Net Paying Secunties (as defined in the Agreement), and

{iv) have been confimed by the Facilty Agent (n accordance with Clause 18 1(c)
(Substitution of Pledged Securities) of the Agreement) as having not been issued,
underwritten or sold by any affilate of Morgan Stanley Bank, NA as principal within
meaning of Sections 23A and 23B of the Federal Reserve Act of the United States, and

(c) Gilts, and

{(d}  any other secunties that have been confirmed by the Facility Agent in writing as not having been
tssued, underwntten or sold by any affilate of Morgan Stanley Bank, NA as principal within
meaning of Sections 23A and 23B of the Federal Reserve Act of the United States

“Eligible Securities Issuer’ means

(a)  Arkle Master Issuer plc,

(b) Permanent Master Issuer plc,

(c) Lothian Mortgages (No 4) PLC,

{d) Pendeford Master Issuer PLC, and

(e)  any other issuer which has been approved in writing for these purposes by the Facility Agent
“Euroclear” means Euroclear Bank S.A /N V

"Euroclear UK" means Eurcclear UK & Ireland Limited.

“Facility Agent" means Morgan Stanley Bank International Limited

"Fee Letter" means any letter entered into by reference to the Agreement between one or more
Administrative Parties and the Chargor setting out the amount of certain fees referred to In the
Agreement
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Short particulars of all the property mortgaged or charged

Continuation page (4)

Lloyds TSB Bank plc {registered number 00002065)

"Finance Document” means

(a) the Agreement,

(b) the Secunty Documents;

{c} the Collateral Account Agreement,

(d) a Fee Letter,

(e)  aTransfer Certificate, or

N any other document designated as such by the Facility Agent and the Chargor

any reference to a "Finance Document” or any other document or security includes {(without prejudice
to any prohdioition on amendments) any amendment to that Finance Document or other document or
secunty, including any change in the purpose of, any extension for or any increase tn the amount of a
facility or any addiional facility

"Finance Party” means a Lender or an Administrative Party,

"Fungible Securities” means any securties which are deposited into the Secunties Account pursuant
to Clause 17 2(a)(n) (Remargining) or Clause 17 2(a)in) (Remargining) of the Agreement

"Gilts" means sterhing-denomination debt secunties Issued by the UK government

“Initial Pledged Securities” means the residential mortgage backed secunties of the following 1ssuers
with the Required Secunties Rating (as defined in the Agreement) and with the respective aggregate
principal amounts outstanding.

{(a) Permanent Master Issuer PLC;

{b)  Asrkile Master Issuer PLC, and

(¢} Pendeford Master Issuer PLC,

in each case as more fully set out in Schedule 1 (Inthal Pledged Securities) to the Securty Agreement
"Lender” means

(a) the Onginal Lender, or

(b)  any person which becomes a Party in accordance with Clause 31.2 (Assignments and transfers
by Lenders) of the Agreement

"Non-principal Payment Amount' means, In respect of any Securty, an amount which 1s not a
Principal Payment Amount

"Criginal Lender” means Morgan Stanley Bank, N A

"Party" means a party to the Agreement
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Short particulars of all the property mortgaged or charged
Continuation page (5)
Lloyds TSB Bank plc (registered number 00002065)

any references to “Party” or any other person inciudes its successors in title, permitted assigns and
permitted transferees

"Pledged Securities" means

{a) the!nihial Pledged Securities,

(b)  any Substitute Pledged Secunties, and
() any Fungible Secunties,

which, in each case, are subject directly or indirectly to the Secunty Interests created by or pursuant to
the Secunty Agreement and have not been released

"Principal Payment Amount” means the amount of any payment in respect of pnincipal (scheduled or
unscheduled) 1n respect of a Secunty other than a payment in respect of pnncipal representing
captalised interest, excluding, for the avoidance of doubt, any reimbursement in respect of an interest
shertfall

"Receiver' means a receiver and manager or a recewver, in each case, appomnted under the Securty
Agreement

*Related Rights" means

(a) any pnncipal, interest or other amounts received or receivable in relaton to any Pledged
Secunties, and

{b)  any other nght, money or property accruing or offered at any time in relation to any Pledged
Secunties

"Secured Liabilities" has the meaning to it in section 4 of this Form entitled *“Amount secured”

"Securities” means all debt and equity secures and other instruments and intangible assets
(including instruments representing the nght to receve, purchase or subscnbe to the foregoing or
representing other nghts or interests in the foregoing) which are capable of being held directly by the
Collateral Account Bank through a Depository and which, other than non-Cash Distributions, shall from
time to time be delivered to or received by the Collateral Account Bank for deposit in the Secunties
Account pursuant to the Agreement and recorded 1n and represented by the Secunties Account

"Securities Account” means the secunties custody account so designated, which the Chargor was
required to maintain for the purposes of the Agreement 1n its own name on the terms of the Collateral
Account Agreement, pursuant to Clause 20 1 of the Agreement and any other securies account
opened and maintained in replacement for the imitial such securies account as estabiished under the
Collateral Account Agreement on or about the date of the Agreement

"Secunty” means any Secunty Interest created, evidence or conferred by or under the Securty
Agreement

"Security Agent” has the meaning to it in section 3 of this Form entitled “Descnption”
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Short particulars of all the property mortgaged or charged
Continuation page (6)
Lioyds TSB Bank plc (registered number 00002065)

"Security Agent Notice” means a notice delivered by the Secunty Agent to the Collateral Account
Bank pursuant to Clause 3.4 of the Collateral Account Agreement, In, or substantially in, the form
attached to Part 1 of Schedule C to the Collateral Account Agreement

"Secunty Agreement” has the meaning given fo 1t In section 3 of this Form entiied "Description®

"Security Assets” means all assets of the Chargor the subject of any secunty created by the Secunty
Agreement

"Secunty Document” means
(@) the Securty Agreement; and

(b)  any other document evidencing or creating security over any asset of the Chargor to secure any
obligatien of the Chargor to a Finance Party under the Finance Documents

"Security Interest’ means a mortgage, pledge, lien, charge, assignment, hypothecation or secunty
interest or any other agreement or arrangement having a similar effect

"Substitute Pledged Securities” means Eligible Secunties which are designated as such under
Clause 18 (Substtution of Pledged Securities) of the Agreement

“Transfer Certificate” means a certificate, substantially mn the form of Schedule 4 (Form of Transfer
Certificate) to the Agreement, with such amendments as the Facility Agent may approve or reasonably
require or any other form agreed between the Facility Agent and the Chargor

Note (2):

The Security Agreement provides that the Chargor must, at ts own expense, promptly take whatever
action the Security Agent or a Receiver may reasonably require for

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

(b)  after the Secunty has become enforceable, facifitating the realisation of any Securnty Asset,

(c) faciitating the exercise of any night, power or discretion exercisable by the Securnty Agent or any
Receiver or any of therr defegates or sub-delegates in respect of any Security Asset, or

(d) creating and perfecting secunty in favour of the Secunty Agent (equivalent to the security
intended to be created by the Secunty Agreement) over any assets of the Chargor located in any
Jurisdiction outside England and Wales

This includes
0] the re-execution of the Secunty Agreement,
{(n) the execution of transfer whether to the Secunty Agent or to its nominee; and

() the giving of any notice and the making of any filing or registration,

which, in any such case, the Secunty Agent may think expedient
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Short particulars of all the property mortgaged or charged

Continuation page (7)

Lloyds TSB Bank plc (registered number 00002065)

Note (3}: The Secunty Agreement provides that

1

Security: The Chargor must not create or allow to exist any Secunty Interest on any Security
Asset, other than, any Secunty Interest constituted or permitted by the Finance Documents or
any Secunty Interest routinely imposed on secunties held in a cleanng system or by a
depository

Disposal: The Chargor must not ether in a single transaction or in a senes of transactions and
whether related or not, dispose of all or any part of the Secunty Assets, but this paragraph does
not apply to any disposal of the securities (previously Securty Assets) which have been
retransferred to the Chargor pursuant to Clause 17 2(d)(n) (Remargiming}, Clause 18 4 (Release
and transfer) or Clause 20 2(b) {Operation of the Securities Accounf) of the Agreement, or which
have otherwise been released from the Secunty under the Finance Documents

Pledged Securities: The Chargor may not withdraw the Pledged Secuntbes from the Securities
Account except with the prior wntten consent of the Security Agent (which consent shall only be
given in accordance with the terms of the Finance Documents).

Collateral Cash: The Chargor may not withdraw cash from the Cash Account except with the
prior wntten consent of the Secunty Agent (which consent) shall only be given in accordance
with the terms of the Finance Documents).
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Statement of satisfaction in full or in part of mortgage or charge

B Presenter information

n Important information

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

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

@ Where to send

P"““"‘"" Lindsay Hulme

oS | loyds TSB Bank plc

K4 10 Gresham Street

\
|

Post towm
London

™= EkRMT TR

F"""'" England
"ox

Teeohone
( 020 7158 3826

Checklist

We may return forms completed incorrectly or
with infermation missing

Please make sure you have remembered the
following’

[J The company name and number match the
information held an the public Register

You have completed the charge details in Section 2
You have the completed the name and address of
the chargee, or trustee for the debenture holders.
You have completed the short partreulars of the
property mortgaged or charged.

You have confirmed whether the charge & to be
satisfied i full or in part.

You have signed the form

O 0O O 0o

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 compantes 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 Companles, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountambridge, Edinburgh, Scottand, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (lLegal Post)

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

DX 481 N R. Belfast 1

n Further information

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

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

This form has been prowided free of charge by Companies House

CHFPOOO
0510 Version 4 0



