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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2065

Charge code: 0000 2065 0064

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 1st March 2019 and created by LLOYDS BANK PLC was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

15th March 2019 .

Given at Companies House, Cardiff on 18th March 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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(1) THE CHARGOR
~ (2)  THE GOVERNOR AND COMPANY OF THE BANK OF
ERRE ENGLAND AS THE SECURITY TRUSTEE

. DEEDOFCHARGE

 (RELATING TO THE IMAGE CLEARING SYSTEM)

CTMPETCRARSIAIfAREAOY ’



" CONTENTS

Lo ANTERPRETATION it ters oo e et oot 1

2 COVENANT TO SETTLE Lo ioseeos o tseenstrene s s L et g
3 CREATION OF SECURITY ol e e et L e e el
8. REPRESENTATIONS woooterentissiesiviet iniont it b e sons i onssis s ot

5. RESTRICTIONS ON DEALINGS ..oovioer i e B e e e e s s 5

6 WHEN SECURITY BECOMES ENFORCEABLE w.v.cvvioevs et R TR ERPRRINRPY )

7 'APPLICATION OF CREDIT BALANCE ... e e e e s sesssenn et §
8, EFFECTIVENESS OF SECURITY woosoo oot oo SR A
9. EXPENSES AND INDEMNITY ..o sosnsnt oo i 8
10, FURTHER ASSURANCES . Coeosiictoss i sersirors sttt ebitssss et sesesronssoeemssssomnessiiiinocrnns 8.
11, POWER OF ATTORNEY ieroneiiorecrer i e e e e REE B
120 RELEASE oo it TR e e mavEEeA ot g
13 CONTRACTS(RIGHTS OF THIRD PARTIES ACT) 1999 .10 - T
18: GOVERNING LAW oo oo Ce et oniesebescs oottt 8
15, COUNTERPARTS vt eSS ab b Y e 9

T84/ TTeAAE5 T/ 1IMAR S -



. THIS DEED is dated | fm&loia.f
BETWEEN:
{1} 'LLOYDS BANK PLC with regmtratuon number 00002065 and reg!stered offlce at 25
' Gresham Street, London; EC2YV 7HN {the"Chargor") and
(2} THE GOVERNOR AND COMPANY OF THE BANK OF ENGLAND of Threadneedic Street,
~ CLondon EC2R 8AH- {the “Security Trusiee”™) as security trustee for itself and the

" Berieficiaries: . :
BACKGROUND:
(A} The Chia rgor enters into this Deed in connection with the settlernent arrarigements that

" support the tmage Clearing System (the #€S), the system for the clearing and settlement

of chegues and. other instruments by way of ele¢tronic presentment, which is operated -
by NP§O Limited.

- fasy VT - - S A
(B} _lt is interded that this dccument takes effect as.@ deed natwsthstand:ng the fact that a
- 'Party might only exectite this document under hand,

(€} 1is intended that this Security shall take effect at 00'01hvs on the Effective Date. -

IT15 AGREED as follows::

1. INTERPRETATION'
1.1 Definitions
- In'this Deed:

" Beneficiary means, for each Dedicated Liguidity Cycle Perisd in respect of which the
" Chargor has a present obligation to settle a Single Amount under Clause 2 (Covenant to
Settle), each other settiement participant whose Single Amount as calculated by the €S .
‘Operator under the Netting Atcount in réspect of that Dedicated Ltqu!dlty Cycle Period i3
"3 positive number _

Credit Balance means all amounts from time to time standin’g 1o the cradit of the ICS
. RCA. .

g Effectwe Date is g M&ﬁm 2018,
18 Giossarv is that: part of the ICS Manual whuch is emst%ed the "iCS Giossary

ICS Manual is the docurmient which is entitled, the "ICS Manual" as issued by the IES
Operator. _ },w e Wy | | | |

IS Gperator 5 N,P’g() Limited mcorporated in England and Wales under number.-

10872449 whose regastered affice is at 2 Thomas More Square, Lonidon E1W 1YN.
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I€S RCA i"s-accéunfmjmber'-__' densinated in sterling and maintained by the:
‘Barnk of England (as 55P and as‘operator of the RTGS System) in the name-of the Chargor:

R @) inwhich-funds are credited and irfevocably approﬁfia’ted for the purposes of -
’ - “the settlement of Relevant Payment Messages. by the Chargor; and .

- (b} whichis linked in the ICS Central System to the Specified Participant D, -

; .'_—-'ICS'RTIGS Account is account rumber ._"déndmiﬁated in sterling and maintained.
by the Bank of England {as SSP and as-tperator of the RTGS Systeit) in the tame of the

. Chargor:
ROE B whichthe Bank of'Eng!a'n‘d has a’greed. may be used fo’r.thé-'p'u.'rpoi;é' af-debiting': |
" Cor, asthe case may be, crediting any Single Amount due from or to the Chargor
Cincrespect of a Dedicated anuadlty Cycle Period; and
' {b) ' whu:h is I|nked in the ICS Central System ta'the Specuﬂed Pamcupant !D

|CS Sennce Descrlptuon is that part ‘of the IS Manual ‘which is Entstied the: "IC5: Service :
-Description”, .

Party means a party to this Deed, -

- RTGS Account Mandate Terms and Conditions means the térms and conditions on which -
“the Bank of England {as Settlement Service Provider) offers the ICS RCA and ICS RTGS -
Account to the Chargor (as 2 settlement participant). '

“Secured Obligations means the obligations of _thé Chargor under Clause 2 (Cavénont fo-
. Settle} and Clause 9 {Expenses and Indemnity). ' '

‘Security Interest means ‘any mortgage, pladge, lien, charge, sssignment .by:way of

. security, retention of title and any other encumbrance or security interest whatsoever
creaied or arising Under relevant iaw, a5 weil 35 any bther agréément of arrangement -
having the effect of or perfarming. the economic function of conferring. security
"howsoever created or arising. '

Siech'rity Period means the period:

(b} _'endinig_-'bn'. thé date when all Secured Ob!i‘g.a't.ions have bgén i.'rr'e-tfbcsb'ly and
© Cynconditionally paid and discharged in foll.

- Single Amount, in respect of a Dedicated Liguidity Cycle Period, is the amount calculated
- by the ICS Operator under the Netting Account for e‘ach"Farticipant D of a settlement .
“participant for that Dedicated Liquidity Cycle Period; and such amount may be either a :
. negative number (repiresenting a sum payable by a settlement participant) or a positive”
~ number {representing a sum payable to a settlement participant).
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services in relation to the ICS under separate contract with the ICS Operator. -

* Specified .Paér'tis:ipaﬁt‘n} relates to identification code -'USe'd in coninection with - '
‘the Chargor's participation as a settiement-participant in the ICS. :

1.2 - Construction and effect.

1:2.1 - Terms used in this Deed, which are hot defined in Clause 1;1; shall have the same -

meaning as given to thenvin the IC5 Glossary.

" 1.2.2  Inthis Deed; unless the context otherwise requires; any reférénce to: L

(@) -

qa)

(e)

~a person shall be construed as a reference to-any individual, firm, company, .

corporation; government, state. or agency of a2 state or any association or

“partnership (whether or not having separate. legal personaliity) of two or more
- of the foregoing; '

this Deed shall be construed as a referente to this Deéd as the same may from”

- time to time be amended, vatied, supplemented, novated or replaced and shali’
©include any document which is supplemental to, or is expressed to be tollateral
to, or is entered into-pursuant to or in accordance with the tevmis of, this Deed;. .

any othér agreement, instrument or dotument"{i‘ndudin‘g the 1C5 Manual or any
Copart of_the ICS Marnual) shall be construed as 5 reference to-such agreement,
~instrumient or document (or-such part) as the same thay from time 1o time be

' - amended, varied, supp!erﬁented, novated or replaced and shall 'iﬁc!ude'_anyﬁ

document which-is supplemental to, or is expressed to be collateral to, or is-

- entered into pursuant to or in accordance with the terms of, such agreement,.
~instrument or dacument {or such part); '

rnumbered Clauses or pa ragraphs are to clauses or p'ar.agrap'hs of this Deed; and

“this S’eeuriiy means any security created or purportedly created by this Deed.

_.1.2.'3- Forthe purposes of this Deed:

@) |

(b}

“the clause headings in this Deed are for éése'.'of’r'eférence-ohiy_and shall not -
~affect its interpretation; '
in-construing its terms, general words whether or not intraduced by the word
_other shall not be given a restrictive meaning by reason of the fact that they are.

preceded by words indicating a particular. class of acts, matters of things and’

"general words shall not be given a restrictive meaning by reason of the fact that.
‘they are followed by particular examples intéended 16 be embraced- by the
" general words; and :




- 1.2.4

1.2.5

23

31

Co3aa

312

3.2

4.1

() words 'importing"ané gén'der' <hall (wﬁéfe 'appropr'iaté)"inf.(:'lu'de' any other
' - gender and words importing the singular shall (whére appropriate) include the

. plural and vice versa.

" in the event of any miaterial ambiguity, this Deed shall be interpreted in the manner most
“goriducive to the establishment, promotion and maintenance of:

fay the ICS as an orderly payiment systern; and
| (b} high staridards of integrity and"fai'é‘.'deaiing in accordarice with best practice.

The provisions of this Deed (other than those coritained in this Clause 1.2.5) shall have ng:
—effect until the Effective Date.

COVENANT TO SETTLE -

The Chargor hereby covenants with the .Sec.:ij'.rity 'Tfuétee'('for'ifs'elf and as trustee forthe

Beneficiaries) that inrespect of each Dedicated Liquidity Cycle Period it shall immediately

settle any Single Amount which is payable by it under its Specified Participant iD and
‘upon the-completion by the ICS Operator of the Netting Account for that Dedicated

Liguidity Cycle Period.

CREATION OF SECURITY = - o

Genefal.

This Secuirity: :

(5] iscreated in favour of the Security Trustee;

_(b)-_ - : .is .cafieated G\,;ér :pre'.se.n't a'n'd fu‘tufte .aszs.éts' of the Chafgar (as”d.es..cribéc:i iﬁ Ciaﬁu;ﬁe"_. :
3.2 '

-(cj" o .'és-securaiy fbréh‘é‘-_paygﬁen{ of the Secured 'Obiagétion-s; a"'n'd.” y

(dj | | is made with full title guarantee. in accofdan-.:.e::\&ith.th'e._ Law af- Property.

©{Miscellanépus Provisions) Act 1994

. The Secufity Trustee holds the benefit of this Security. for itself- and on trist for the

Beneficiaries from fime to time.

Charge
~ The 'C'ha'rg'o.r hareby charges-i'n favour of the-Séc'u'rit'y Tru'st'e'e(fo'r itself and ds trustee for
- the Benefitiaries), as secufity for the performance, payment and discharge of the

Secured Obligations, by way of a first fixed charge all of the Chargor's right, title and
~interest’in or in relation to-the Credit Balance. '

. REPRESENTATIONS _

" Representations

pOTOASIENIIOAEFC . . oo



. Thie Chargor makes the following representations to the Security Trastee (for itself and as’
“trustee for the Beneficiaries) on each ICS Business Day and on each other date while this
“Security remains in full force and effect as a continuing security for the Secured

. Obligations, by refeérance to the tircumstances then prevailing.

411

412

413

_5’.'1;4
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Non-conflict o - S

Power and authority . -

The Cha'rgo'r_ha's the power to executeé and deliver,-and to perform its obligations under
this Deed and has taken all necessary action to authorise the execution, delivery and
~performance of this Deed and the transactions cantemplated by this Deed.

Legal Vatidity

. This Deed constitutes legal, valid and binding obligations enforceable in accordance with
isterms and créates the security it purports to.create and s not liable to be avoided or

otherwise set aside on the liquidation or administration of the Chargor or otherwise. -

- Authorisations

: Al authorisations required or advisable in connection with the entry into, performance;
~ validity and enforceability of this' Deed and the transactions contemplated by this Deed

have heen obtained or effected and are in full force and effect.

s

The entry into-and performance by it of, and the transactions contemplated by, this Deed
“donot and will not: '

Cfaf “conflict with arly law of regulation of judicial or official order; of
3 (b} conflict with its constitutional dacliments; oF
ey - “conflict with any document which is binding Upon it or any of its assets. -

Credit Balance

(a) 1t is the sole beneficial owner of the Credit Balance and the entitlements and

_debts represented by such Credit Balance..

by ~ “The Credit Balarice and the entitlements and debts re'pre's“eht'ed by such Credit

Balance are free from:

i) . any Security Interest (other than.any S’éc’urity'lznt'efest' created by the

© ‘Chargor underthis Deed); and.

(i)-  anyinterests or claims of third parties. .

RESTRICTIONS ON DEALINGS

o The Chargor may not!~

L DOEABIE9I00631
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542

by the Chargor under this Deed), or otherwise assign, travisfer or declare a trust over any
" suchright, titleorinterestior

“during and in respect of any Dedicated Liquidity C?cle'Per.iod,- pay, withdraw or transfer

{or instruct the Security Trustee to pay, withdraw or transfer) all or any part of the Credit
Balance until after the final settlement of all Relevant Payment Messages. sent to the ICS.

- Central System during that Dedicated Liguidity Cycle Period (including; where relevant;.

6.1

611

N5 P
T {Expenses and Indeminity).

)

through. the application under Clatse 7.1.1 of all or any part of the Credit Balance to-

" complete the Chargor's performance of any or all of its obligations under Clause 2- -
“{Covenant to Settle)) and'eithér:._ ) B '

{a)  the application under Clause 7.1.2 of all or any part of the Credit Balance inor -
. towards the discharge of any or all costs and expenses payable by the Chargor
*to the Security Trustee under Clause 9 (Expenses and Indemnity); ot

(B} . the determination by the Security Trustee either:

“fi) - that the Chargor has no present obligation to 'p:ay the Security Trustee -
. underCladse 9 (Expenses and Indemnity); or

iy - {under Clause 6.2) that it is nefthier necessiry nor appropriate to apply
o all or any part of the Credit Balance in order to.complete. the
Chérgo?‘s“performance ofany or all-of its obligations. Under Clause 9
*(Expenses and fndemnity): o

N excep:t in'the case of Clause 5.1.2 as may be expressly permintad or 'centempﬁatéd-un'des-_.
“the Drawdown Procedures, '

- WHEN SECURITY BECOMES ENFORCEABLE

Enforceable

- This Security shall, without: prior notice to the Chargor, be immadiatély enforceable by
the Security Trustee at any time {and from fime to time) on or after:.

the Chargor having a 'pi"esént phligation ta cattle under Clavse 2 (

Lrite el S AR L

cand/or

the Chargor having a present obligation to pay the Security Trustée under Clause 9

ShOrtfaii

i .a“t 1a’ny-{imé é’fté'f_t'his' 'Secu'r‘ity'beto’mesfehfdrcea.b.le,-'the finds-held in the ICS RTGS

- Accountare insufficient:

| Dothasemimezgal . &



6.2.1 . to complete the Chargor's performance of its obligation to settie under Clause
2 (Covenant to Settle); and’

2.2 o discharge and payin full ahy amounts p’fa.y'ab!e' by the Chargor under Clause 9°
{Expenses and Indemnity),

‘then the Security Trustee shall apply the Credit Balance in accordance with Clause 7.1,
7. . . APPLICATION OF CREDIT BALANCE -
7. After this Sécurity has become enforceable and the Security Trustée identifies pursuant

to Clause 6.2 that it is necessary to take the actions described in either or both of Clauses
7.1.1 and 7.1.2 below, the Security Trustee shall appi'y_ai”i or any part of the Credit

- Balance standing to the credit of the ICS RCA at the end of & Dedicated Liguidity Cycle

‘Period in the folowing order of priority:

71 "ﬁrst.,._(éxCept to the axtent ihat’, but for this Clause 7.1:1, completion of
settlement: of all Relevant Payment Messages would have been able to take
place} ih or towards payment -or provision for those liabilities, costs and -
expenses payable by the Chargor to the Bank of England (whether as Security
[Trustee, Settlement Service Provider or otherwise) under ¢ in connection with
this Deed; - B o

7127 ‘second, in m_towardé settlement ﬁf.an\}'.Sin'gle'Airhount (B¢ pait of any Single
Amount} receivable by {but unpaid to) a Beneficiary in respéct of thée Dedicated
tiquidity Cycle Period {but 5o that the amount of the Credit Balance so appiied

o :shall not exceed that part of the Single Amount payable by the Chargor which is
not at that time immediately settled or settleable by way of debit from the 1C$- '
RTGS Account); and :

7.4.3 third, in payment of the surplus (if any) to the Chargor.

Ltz ~ Save where Claise 7.1 appliés, nothing in this Dead shall 'preju’dice the existence of or -

“affect the ability of the Bank of England (whether as Security Trustee, Settlement Service.

Provider.ar ctherwise) 1o exercise any lien, right of retention; right of set-off or
‘combination nor other simifar right that it may have in réspect of all or any bart_ of the
Credit Balance standing to the credit of the ICS RCA whether arising or implied by reason
of or under cofitract (including under the RTGS Account Mandate Terms and Conditions), '
-~ operation of law, statute or otherwise:

8. EFFECTIVENESS OF SECURITY
81 ._-Con'tin'uing- Sec'u'rit\"r'-_ '

This Security shali remain in full force and effect as 2 continling security for the Secured
* Obligations until it is released by the Security Trustee in accordance with Clause 12,

“Without prejudice to Clause 5:1.2, no part of this Security will be considered satisfied or

SpcoiEiBazINieay el R ’
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10.12

"disc.h'arged by any intermediate 'p'ayme'nt,- cﬁiéchafgé'_or satisfaction of thefWhoie or any
' part of the Secured Obligations. : '
* Partial invalidity -

"I, at any time, any provision of this Deed is or becoimies illegal, invalid or unenforceable:

in any respect; neither the Iegé!i’ty‘,-validity or enforceability of the remaining provisions

of this Deed shall in any way be affected or'impaired thereby and, if any part of this
“Security -is invalid; unenforceable or ineffective for any reason,_tha't shall not affect or
Jimpairany other part of this Security.

EXPENSES AND INDEMNITY ©

Expenses

~The Chargor shall:

immediately on demand pay 'afljcas.ts'-"and expenses {inciuding fegal fess) incurred in

connection with this Deed (attribu‘table'to, or arising as a result of any ¢t or émission of, :
the Chargot) by the Security Trustee or by any attorney, manager, agent or other person

appointed by thie Security Trustes under this Deed, including any arising from any actual.
oi alleged breach by any pérson of any law orregulation; and

kee’p.-the Secﬁrit'\i/' Ti—usteé;indemniﬂéd-against any'_'fa'iiua;e.'dr'deiéy"i"'n paying those costs’ .

ICSRCA

“The Chargor shall; on démand 'by't:h'e Security Trustee, reimbrirse the Security Trustee far
all reasonable charges and exgénses incotred by the Security Trustee and directly

attributable to it in.coninection with the opening, maintenance and operation of an ICS
RCA. '

FURTHER ASSURANCES

“The Chargor-shall;_?at'-i'ts OWn BXpense, take whataver action the'Security-Truétee_ may

requirefor.

Ereating, perfecting or protecting this Security: or

“facilitating the_'exercise ‘of any right, power or discretion exercisable by the Security '

Trustee or any of its delegates of sub-delegates in respect of the Chargot’s right, title and

“interest inor in rélation to the Credit Balance.-

“This includes:

- {a) the execution of any transfer, conveyance, assignment or assurance of any.

. property, whether to the Security Trustee or to its nominee; or .

b} the giving of any natice, order or direction and the making of any registration,

DucosieRzIOEEL Lo o 5
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12

13,

C14)

141

-ia.2

15,

“which; inany such ta’sé, the Security Trustee r'nay.'think"expedie:'\t.: o

" POWER OF ATTORNEY TP R

The Chargor, by way of sectirity, ifrevocably and severally appoints the Security Trustee

to. be its attorney 1o take any action which the Chargor is obliged to take under this
~ Deed: The Chargor ratifies and confirms whatever any attorney does or purports to do '

under its appointment under this Clauss 11.

RELEASE
- After the end of the Security Period; the Sécurit\:/' Trustee shall, at the requéét and cost of
" the Chargor, take whatever action is nécessary to release the Chargor's right, title and
“interest in or in relation to the Credit Balance from this Security.
CONTRACTS (RIGHTS OF THIRD PARTIES ACT) 1999

A person wh is ot & party to this Dedd shall have ho right under the Contracts (Rights’

of Third Parties) Act 1999 1o directly or indirectly enforcs any of its terms.

GOVERNING LAW

This Deed and al'i.rights and "o'bl'igétio'ns"_ (including, without Timitation, any"n.on-
" contractual obligations) arising-under or in connection with this Deed are governed by
" the laws of England and Wales.

lurisdiction

- The Parties agree that the courts of England ahd Wales shail havé.ekc!usivejﬁriédicfion' to
‘settle any disputés arising out of or in connection with this Deed {including, without °

limitation, any non‘contractual obligations) and the Parties accordingly submit to the
“exclusive jurisdiction of the courts of England and Walés.

Binding Forum

- The Parties:

a) . waive objection to the courts of England and Wales on grounds of inconvenient
‘forum or otherwise as regards proceedings arising out of or in cannection with

“this Deed; and

b)Y -égree that 3 judg‘rheh't'ci!".brtiér of a-court of England and Wales'in corinection:
~with this Deed is conclusive and binding on it'and may be enforced against it in .

" 'the courts-of any other jurisdiction:

COUNTERPARTS -

" This Deed may be executed in any number of counterparts and this has the same effect

as if the signatiires on the countérgarts were on a single copy of this Deed.

LOCHI8iEI2026-31 . 3



" THIS DEED has been entered into as a deed and delivered on the date stated at the beginning of
© - this Deed. '

. Dothisidszanzear TR IR



" The Charger -
. EXECUTED asaDEED

~its attorney

: inthe p’rés"eh”cé'_af}.; Era '

SR -'..Addr'é's's:_ -

“The Security Trustee . _3j" o

THE GOVERNOR AND
- COMPANY OF THE BANK
OF ENGLAND

e Titlern

“'by LLOYDS BANK PLC acting by -~

S USIGNATORIES

Attorney

S Witness

o TSA/ATERABS 1/ L1MRE QW
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. The Chargor
. EXECUTED asaDEED - )
. by LLOYDS BANK PLC acting by
- its attorney . )
In the presence of S Yo

“Lioyds Bank PLC by its attomey - -
Attorney

“\Witness _

. Addresst

B N T L L R L LR E T T L ru R T P A R S

- ThesecurityTrustee < - - - .o
| THEGOVERNORAND ) :
COMPANY OF THEBANK ~ ). -
OF ENGLAND R PR ;
By

e 1IN
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