in accordance with I
Sections 859A and M R O 1
559 of the Cempanies

Act 2006 Particulars of a charge

A fee1s payable with this form You c¢an use the WebFiling service to file this form online
Please see ‘How to pay’ on the Please go to www companies
fast page
< What this form 1s for % What this form 1s NOT for E “ \‘“l\l““
You may use ihis form to register You may not use this form to &4
a charge created or evidenced by register a charge where there i *R2GSLFHU*
an instrument mstrument Use form MROS Bl  grcs 05/09/2013 #143

| COMPANIES HOUSE 1

This form must be delivered to the Registrar for registration within S ooNzeMtt T T T T
21 days beginning with the day after the date of creation of the charge ADB 10/09/2013 #16
delvered outside of the 21 days it will be rejected unless It 1s agcompan COMPANIES HOUSE

court order extending the time for delivery ‘ A2GAAQET*

You must enclose a certified copy of the instrument with this form This A8 05/09/2013 #260

scanned and placed on the public record COMPANIES HOUSE

For official use

1 | Company detalls EEI [ feromee
Company number o |0 |0 |1 |4 |2 |5 ]9 -> Filling in this form

Please complete 1n typescript or in

Company name 1n full | HSBC BANK PLC bold black capitals

[ All fields are mandatory unless
specified or Indicated by ~

I Charge creation date
Charge creation date IEZ— lq W W ,F W iT I—y3—
T Names of persons, security agents or trustees entitled to the charge

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

Name ITHE GOVERNOR AND COMPANY OF THE BANK OF ENGLAND

(?as Security Trustee)

Name [

|
Name l

:

Name ]
If there are more than four names, please supply any four of these names then
tick the statement below
[] I confirm that there are more than four persons, securty agents or
trustees entitled 1o the charge
B I S Departrnent for Business CHFP(25
Innovation & Skills 0413 Version 10 Laserform Iniemational 413



MRO1

Particulars of a charge

Description

Please give a short description of any land (including buildings), ship, arrcraft or
intellectual property registered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Description

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

Fixed charge or fixed security

Doas the instrument Include a fixed charge or fixed secunty over any tangible
or intangible {or in Scotland) corporeal or incorporeal property not described
above? Please tick the appropriate box

[v] Yes
(] No

Floating charge

s the instrument expressed o contain a floating charge? Please tick the
appropriate box

[] Yes Continue
[v] No GotoSection?

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

(] Yes

Negative Pledge

Do any of the terms of the charge prohsbit or restrict the chargor from creating
any further security that will rank equally with or ahead of the charge? Please

tick the appropriate hox
[v] Yes

1 No

CHFP025
04113 Version 10




MRO1

Particulars of a charge

Trustee statement ©@

You may tick the box if the company named in Section 115 acting as trustee of
the property or undertaking which 1s the subject of the charge

L]

© This statement may be filed after
the registration of the charge {use
form MROG)

Signature

(Piease sign the form here

Signature

Signalure

X s é,ﬁm’yéé/ o
#r9/20/3

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

CHFPQ25
04/13 Version 10




MRO1

Particulars of a charge

B Presenter information

n Important information

We will send the certificate to the address entered
below All details given here will be available on the
oublic record You do not have to show any detalls
here but, if none are given, we will send the certificate
1o the company's Regisiered Office address

IC""‘“‘“*’"" Jared Tausz

‘ Company name
Allen & Overy LLP

Adess One Bishops Sguare

Fostown 1 ondon

[ County/Region

e fe e Tefnfel |

[C"“““ United Kingdom

IDX 713

Telephone 50 3088 0000

Certificate

We will send your certificate io the presenter's address
f given above ar 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

[J 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 signed the form
You have enciosed the correct fee

Please do not send the onginal instrument, 1t must
be a certified copy

[] You have entered the date on which the charge
was Created

L] You have shown the names of persons entitled to
the charge

(] You have ticked any appropniate boxes in Sections
3,567&8

[ You have given a description in Section 4, 1f
appropriate

L]

[

[l

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

E How to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payabie 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 compantes registered in England and Wales
The Registrar of Campanies, Companies House,
Crown Way, Card/ff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Regustrar of Companies, Companies House,
Fourih floor, Edinburgh Quay 2,

139 Fountainbndge, 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 lreland, BT2 8BG

DX 481 N R Belfast 1

ﬂ Further information

For further information, please see the guidance noies
on the website at www companieshouse gov uk or
emall enquines@companieshouse gov uk

This form 15 available i an
alternative format. Please visit the
forms page on the website at
www companieshouse gov uk

CHFP025
04/13 Version 10




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 14259

Charge code: 0001 4259 0054

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 20th August 2013 and created by HSBC BANK PLC was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 5th

September 2013

Given at Companies House, Cardiff on 17th September 2013
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THE UFFICIAL SEAL OF THE

Companies House
AREGISTRAR OF COMPANIES
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LonDON B4 GAD

DEED RELATING TO CREDIT RATING AFFECTED MEMBERS AND STEPPED
COLLATERAL MEMBERS

to the

CHEQUE AND CREDIT LIQUIDITY FUNDING AND COLLATERALISATION AGREEMENT
and
DEED OF CHARGE

Benween

THE CHHEQUE AND CREDIT CLEARING COMPANY LIMITED
ns the C&C System Operator

THE GOVERNOR AND COMPANY OF THE BANK OF ENGLAND
as the Settlement Senace Providor

LHE GOVFRNOR AND COMPANY OF THE BANR OF ENGLAND
as the Secunity [rustee

THE CHEQUL MEMBERS

THE CREDIT MEMBLRS

0083043-D00000A ICM 17202981 1}




THIS DEED 1s dated 20" August 2013 between

(1)

(2)

{(3)

(4)
(5}

THE CHEQUE AND CREDIT CLEARING COMPANY LIMITED, whose regstered office
15 at 2 Thomas More Square, Londen, EIW YN and whose registercd number 15 1962903
(the “C&C System Operator’™),

THE GOVERNOR AND COMPANY OF THE BANK OF ENGLAND of Threadneedle
Street, London EC2R 8AH m 1ty capacity as the “Seitlement Service Provider™,

THE GOVERNQOR AND COMPANY OF THE BANK OF FNGLAND of Threadnecdle
Street, London EC2IR BAlL in its capacity as the ‘Sceeurity Trustee™,

those persons sdentified as THE CHEQUE MEMBERS n Schedule 1, and

those peisons identified as THE CREDIT MEMBERS i Schedule |

RECITALS

(\)

(B)

(¢

()

This Deed 15 m relation 1o

{1} the Cheque and Credit Liquidity Funding and Collaeralisanon Agreement (the
“Liquidiy Agrecment™) dated 14 June 2012 made between the C&C Sysium
Operatar the Scrtlement Service Provider. the Security Trustee, the Chegue Members
and the Crodp Members, as supplemented. amended and restated from nme o tnig
and

{1 the Drued of Charge between the Chargors and the Securiy Trustee dated 11 June
2042 (the Charge ) as supplemented amended and restated from time to lime

The Bourd of Dwectors of the C&C System Opemator has by written resolubion adopled
certan amendments to the Svstem Ruoles 1o (1) allow a person who does not sansfy the
minnmunm credst rating eoteria (but who satisfies alf other eritena). to remain a Member ol the
Sysiem and (n) vequare a Member with a credit rating below certam thresholds to post
additionat collateral

Thus Deed makes cenain amendments to the Liquedity Agreement and the Charge i order o
implement such amended System Rules reflemed 10 m Recitat B

It 15> intended that this docament tahes effect s a deed notwithstanding the fact that a party
mght only exeeute this document under hand

IT IS AGREED AS FOLLOWS

I.

{a)

G

INTERPRETATION

Definstions

lerms defined in the Liguidiny Agreement and the Charge have the same meaning when vsed
in this Deed (mcluding the Recials) unless atherwisc deflined or the content otherwise
requires

“Effcetive Date” means the date, subject to all parties to this Deed having signed this Deed
designated as such by the C&C System Operator

-3
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(a)

(b}

(c)

l(‘)

(b

4.1

{n)

{b}

ADDITIONAL RULES FOR CREDIT RATING AFFECTED MEMBERS AND
STEPPED COLLATERAL MEMBERS

The Board of Directors of the C&C System Operator has by resolution dated 20™ August
2013 amended Rule 2 1 of the System Rules by replacing Rule 2 1{c) with a new Rule 2 1{c)
and nserting new Rules 2 Ia)}xii), 2 1(a)oav), 2 i(a)(xv), 2 l{a}xvy), 2 1(a)(xvn),
2 1(a){xviii), 2 (e} and 2 I(f) as set out in Schedule 2

The Members hereby agree on and from the Effective Date 1o be bound by the System Rules
applicable to Stepped Collateral Members and Credit Rating Affected Members

A Credit Ratmg AfTected Member may confirm that it tends to reman a Member of the
System and adhere to the System Rules that are expressed to be applicable to Credit Rating
Affected Members by executing and delivering to the C&C Systemn Operator a duly executed
Crednt Rating Affected Member Confirmation Letier (as defined helow)

AMENDMENTS TO LIQUIDITY AGRFEMENT AND CHARGE

The partics ggree that on and from the Effective Date rhe Liguediy Agreement and the
Charge <hall be amended in the manner set cut m Clauses 4 and 5 below

Subsect 1o the terms ot thus Deed, each of the Liquday Agreement and the Charge shall
ceman 1 full force and efleet {by reference. where apphicable, 10 each such other agreement)
i cach case s each such agrcement s supplemented and as appropriate amended by this

Deed
AMENDMENTS TO THE LIQUIDITY AGREEMENT

Amendments to Defimitions

A now defimtion of “Additional Collaterut shall be insened m the Liquidity Agreement as
follows

- Additionul Collateral means collateral sccuriies provided by a Stepped Collateral
Member or a Credit Rating Aftected Member pursuant to clavse 3 4(a) of this Agreement ©

‘The defimtron of “Collateral ~ 1n the Liquidity Agreement shail be deleted and replaced with
the following

~-Coflateral” means, with respect 10 a Chargor. 1he collateral secuntics

{a} which meet the critenis specified in Schedule 3 (together with any Dividends with
respect 1o those collateral secunties).

1] which arc subject to a Securiy Interest only in favour of the Secunty Trusiee (as
agent and trustee for the Beneficianes) under a Secunity Document. and

(<) il those codlateral seounties are Non- Asset Backed Setunnes they are nol ssued by
that Chargor or a member of that Chargor's Group,

provided that. when used n relaton 1o Collatera! posted as Addmonal Collateral
*Collateral™ means collateral securiies wihich sausfy (a) and (b} above and meet the
addnional critena specified in Schedule 57

50%3043-0000004 KCM 17202981 L)




()

(d}

(e)

n

{3

(h)

The definition of “Collateral Amount” in the Liquidity Agreement shall be deleted and
replaced with the following:

“Coflateral Amount” means, in relation to a Chargor, the amount specified agamst 1ts name
under the column headed “Collateral Amount {(£)” in Schedule 2. or deemed to be speeified

under clause 2 3(c), (as the same may be adjusted 1n accordance with this Agreement [rom
time to nme) "

A new defimtion of Credit Ratmg Affected Member ™ shall be nserted m the Liquidity
Agreement as follows

"Credit Rating Affected Member™ has the meaning given to thal term w the System
Rules ™

A new defimtion of “Credit Rating Affeeted Member Confirmaton Letim” shall be
serted in the Liquidiy Apreement as follows:

*Credit Rating Affected Member Confirmation Letter” means a letter 1 the form set ot
m Schedule 6 duly completed ™

A new delimtion ot “Iocreased Collateral Amouar™ shall be inserted w the {iqueduy
Agreement as {ollows

= Increased Collateral Amount™ has the meamng given 10 that term i the Svatern Rues

A new definuion of * Increased Collxteral Amount Delnery Date” shall be meeried 1w the
Diquidits Agreement as follows:

~Increazed Colldteral Amount Debvery Prate " means n date no Iater than

{a} 1 Bsmess Day s afler the date on whh the rebey amt Meinber becomes awar, or the
C&C Svatem Operator has notfizd the relevan Member, that the relevant Member
has become a Credil Raung Alfected Member or the relevant Member has become a
Stepped Collateral Member or. where the relevant Member 15 already o Stepped
Caollateral Member, the relevant Member's [ncreased Collatern) Amount has
mcreased: or

)] with respect to each Credit Rating Affected Member who s expressed to be subject 10
daly monttoring of 1s Largest Single Debit Amount by the System Operator under
the System Rules, one Liqmdiry Day after the date on which the relevant Member
beeomes aware that its Increased Collateral Amount has tncreased -

The definmion of “Return Amount " i the Ligindity Agreement shall be deleted and replaced
with the following.

Return Amount’
means. in relanon 10 & Chargor at any teme, the amount by which

() the Adjusted Market Value in Sterling of Coliateral delivered by that Chargor and
recorded in its Securities Account at that ime, exceeds

(b} its Collateral Amount (or, if 1 18 & Credit Rating Affected Member or Stepped
Collateral Member, its Increased Collateral Amount).

(0830430000004 1ICM 17202981 1]



{1)

)

if such excess is greater than or equal to the lesser of.

1) 10 per cent of 1ts Collateral Amount (or, if it is 2 Credit Rating Affected Member or
Stepped Collateral Member, its Increased Collateral Amount); and

{1} £3 nuthon ™

A new defintion of “Stepped Ceollateral Member” shall be nserted n the Liquidity
Agreement as follows

“Slepped Collateral Member™ has the meanmg grven (o that term 1n the System Rules ©
A new defintion of "System Rules” shall be inserted i the Liquidhty Agreement as follows

“System Roles™ means the Cheque & Credit Cleanng Company System Rules, as amended
from time o time '

Amendments to Clause 4.1
Clause 4 1 of the Liquidity Agreement shall be deleted and replaced with the following

4.1 Required Collateral

(n) Each Chargor shall on the date of this Agreement (or on such later date as il accedes
o this Agreement). cnter into the Security Document specified by the Secary
Trustee. under which o shall prior to the earhiest Start of Processing time on cach
Lquiday Day followmy its entry o the Security Document, deliver. or ensure that
there s already delnered, to the Security [rustee Collateral with an negreoate
Adjusted Market Value in Sterling at least equal o its CoHateral Amount or 1 it s a
Crede Rating Affucted Member or 2 Stepped Collateral Member s Increased
Cellateral Amount m accordance with ¢lause 4 4

{b} On each of (A) the last Liqudity Day of each calendar menth, (I3} request by the
ielevant Chargor (to be made no more frequently than monthly), (C) such other dates
as the Security Trustee may select and (D) on cach Laguidiy Day, with respect to a
Credit Rating Affected Member subject 10 daly monitoring of its Largest Single
Debit Amount by the System Operater, the Secunty Trustee shall determine whether

(1) the collmreral secunnies delivered by each Chargor and recorded n ats
Securitics Account meet the eritena set out in Schedule 3 and, 1f applicable,
Schedule 5

() tf the Chargor s a Credit Rating AfTected Member or a Stepped Collateral
Member. the collateral secunties delisered by that Chargor and recorded s
Securittes Account include those which comply with the eligibihty eritena «et
out in Schedule 5 and which hav e an aggregate Adjusted Market Value of nat
Loss than the amount by which gty Incrcawcd Collateral Amounr enzesds bs
Collaterni Amount.

(i)  the aggregate Adjusted Market Value of the Collmeial provided by each
Chargor is not less than its Collateral Amount or, i # 15 2 Credtt Raung

Affecied Member or a Stepped Collateral Member, its Increased Collateral
Amount, and

0081043-0000004 ICM 17202981 11



4.4

(c)

{d}

(¢}

{1v}  any Chargor has a Return Amount,

provided always that the Security Trustee shall only be obliged 10 use its reasonable
endeavours to determine whether Non-Asset Backed Securities delivered by a
Chargor are not 1ssued by that Chargor or a member of that Chargor's Group

If the Security Trustee determines that any of paragraph (b)1), (1i) or (iif) is not
complied with, the Security Trustes shall immediately give written notice to that
Chargor and the C&C System Operator identifymng the relevant collateral security
which does not meet those criteria or the shortfall in the aggregate Adjusted Market
Value of the Collaterzl (as apphcable)

If a Chargor recerves a notice from the Security Trustee m accordance with clause
4 1t), that Chargor shall wilun one Liquidity Day of receiving such notice, dehver
Collateral which meets the ¢riteria set out 1n Schedule 3 and/or Schedule 5 andfor
which remedies the shortfall wn the ageregate Adjusted Marhet Value of the Collaeral
{as apphcable)

I 2 Chargor does not comply wiih it obhigations under clause 4 1{d) the Sceunty
Trustee shall promptly notfy the other Parties accordmgly

New Clapse 4.3

A new clause 4 -0 shall be mserted w the Lwquidily Agreenent o> tollows

44

Additonal Collateral to be provided bv Credit Rating Affected Member or

Stepped Collaterat Member

ful

{b}

T ach Credst Ratng Aftected Member and each Stepnad € ollateral Momber shall, by
no later than the Increased Collateral Amoum Dehvery Pate, debver to the Secung
1 ruster adtibonal Coll deral ~o that

g} the aggregale Adjusted Market Value ol all the Collateral provided by tha
Credit Rating Affected Momber or Stepped Collateral Member and recorded
it Hs Secunities Account at that ume including the Addimonal Collateral 1< m
least equal to the amount of the Increased Collaternl Amount in respect of
that Credit Raung Affected Member or Stepped Collatera) Member, and

() the Collateral provided by the Credit Rating Affected Member or Stepped
Collateral Member must include collateral securities which comply with Lhe
ehgibility ernena i Schedule 5 and which have an aggregate Adpusied
Market Value of not less than the amount by which ats Inereased Collateral
Amount exceeds 1is Collateral Amount

Clauses 71 (LSDA Review) and 72 (Matenal Lvent) of this Agreement and the
formutae ser oui tn Schedule 3 of this Agieument shall not apply o \dditwmal
Collateral

New Clause 7.1{e)

A new clause 7 1({e) shall be inserted m the Liquidity Agreement as lollows,

&)

Promptly followng the end of each Liquidity Day, the C&C Sysicm Operator shall,
with respect to each Credit Rating Affected Member who is expressed 1o be subject to

QURIOAI-0000004 ICM 17202981 |}



4.5

46

1.7

EJI

W
—

5.2

daily monitoring of 1ts Largest Single Debrt Amount by the System Operator under
the System Rules, determine such Credit Rating Affected Member's Largest Single
Debit Amount in respect of the immediately preceding perod of twelve months and
notify such Credit Rating Affected Member and the Security Trustee 1f the Largest
Single Debit Amount so determined results in a change to the Increased Collateral
Amount applicable to that Crednt Rating Affected Member "

Amended Clause 19.4

Clause 19 4(e) shall be amended by inserting “(save to the extent that the seeurtly 1s over
Collateral that meets the criteria specified in Schedule 5, in which case it can be enforced at
any tuue on or after the day on which the relevant shorifall arose)”™ after the words “or Non-
Paymg Liquidity Member Shortfall arose”

New Schedule 5

A new Schednle 5 shall be inserted i the Liguidity Agreement as Tollows

“SCHEDULE 5

ADDITIONAL COLLATFERAL

Sterhing-denommated British Government Sceunties, Bank of England Sterling Bills, Sterling
1 reasury Biils,”

New Schedule 6

A new Schedole 6 shall be nseried n the Lguidity Agreement in the form as set out m
Anrees 110 ths Deed

AMENDNMENTS TO THE CHARGE
Amendment to joterpretation
A new clause 1 2{1) shall be inserted in the Charge as follows-

"(1} in this Deed a reference 1o a document s a reference o that document as amended,
supplement or restated from time 1o tuine

New defimtion of Additional Collateral

A new definion of * Additional Collateral” shall be inserted 1n the Charge as foliows

+ = Additional Collateral * has the meanmng given 1o that term an the Liquidity Agreement ©
amendment to definition of Collaterzl

The definion of  Collateral™ n the € herge <hall he deleted and replaced with the fellowme
~Collateral’ means, with respeet to a Chargor the collateral securities:

{a) which meet the critena specified m Schedule 3 {logether with any Dividends with
respect 1o those collateral securities) of the Liquidity Agreement, and

0083043-0000004 ICM 17202981 11




7.1

(b) if those coliateral securities are Non-Asset Backed Securities, they are not 1ssued by
that Chargor or a member of that Chargors Group,

provided that, when used 1n relation to Collateral posted as Additional Collateral, “Collateral”
means collateral securiies which satisfy (a) and (b) above and meet the additonal cniterta
specified in Schedule § of the Liquidity Agreement ™

Amendment to referenees to Collateral Securities

All references to “Collateral Securities™ in the Charge shall be replaced with references to
“Cotlateral™

Amendment to Clause 5.5

Clause 5 5(b}1) (Substitution of Collatcral) of the Charge shall be deleted and replaced with
the following:

the Security 1rustee detenmines (in s sele and absolute discretion) that on the SubsUtition
Dav and aiter delseny of the Returming Collateral and Substitution Collateral that cach of
clause ! I(b}1 (v or (in) of the Liquidity Agreement and. where appheable to that Chasgor
clause 44 of the Ligndmy Agreement 15 and would he complied with that Substiuting
Chargor would not breach ts obhigations covenants and undertakings under clanse 4 1{a) and
(d) of the Liguidity Agreement and where applieable 10 that Chargor, clause 44 of the
Liguditny Agreement and does not result i the circumsiances desernbed m elanse 3 2 of the
Lagquidiy Agreemont being present and”

Amendment to Clause 6.1

Clause 6 1 (Enturczable) of the Charge shall be amended by deleting the full stop s the cal
of nuse 6 1ud and adding the words = save that this provises in (1) and (n) ~hall not appiv
1n respect of Collateral that 5 provided as Additional Collateral in relation w that Chargor’

COUNTERPARTS

This Deed may be execuied in any number of counterparts and this has the same eftect os of
the signatures on the counterparts were on a single copy of ths Deed

JURISDICTION

Jurisdiction

The Parnties pgree that the cournts of England shall have enxclusine junisdiction 10 seale amy
disputes ansmg out of or 0 conneclion with this Deed (including, without lmnanon, any
dispuites ansing out of or i connecuon with any non-contractual obligations) and the Paries
accordmgly submt to the exclusive jurisdiction of the Enghish courts

Binding Forum

The Paruey

{a) waive objection 1o the English courts on grounds of mconvement forum or otherwise
as repards proceedings ansing out of or in connection with this Deed; and

0023043-0000004 ICM- 17202981 1/



{b) agree that a judgment or order of an Enghsh court in connection with this Deed is
conclusive and binding on it and may be enforced against 1t in the courts of any other
jurisdiction,

8. GOVERNING LAW

This Deed and all nghts and obligations (including, without hmitauon, any non-contractual
obligations) anising under or in connection with this Deed are governed by Enghish law

This Deed has been entered into as a deed on the date stated at the begimming of this Deed

0833043-0000004 1CM 1 7202981 1|



SCHEDULE ]

MEMBERS

Member

System

The Governor and Company of the Bank of
England

Cheque Member Credit Member.

Bank of Scotland ple

Cheque Member, Credn Member

Barclavs Band PLC

Cheque Member, Credit Member,

T

¢ Iydesdale Bank PLC

Cheque Member. Credn Member

HSBCBanbple L
i
Liovds [SB Bank ple

Nevonal Westinmsts BanhPle

$heque Member, Credit Member.

Cheque Member. Credu Memtbr,
| Cheque Member Credit Member |

_i Cheque Member Credu Momber

i

Chequs Member Crodit Member

The Co-pperntne Bank ple

’
? —

he Roval Bank of Scotland ple

Cheque Member, Crodil Membur

| Cheque Member Credit Member |

10
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SCHEDULE 2

ADDITIONAL RULES FOR CREDIT RATING AFFECTED MEMBERS AND STEPPED

COLLATERAL MEMBERS

The Board of Directors of the C&C System Operator has by resolution dated 20" August
2013 amended Rule 2 t of the System Rules by

(M

{2

(h

deleting Rule 2 1{c) and replacing 1t with the following new Rule 2 I{¢)

“(c}  Where a Member has faled to meet the Ehgibility Crnitenon specified in Rule
2 {{a)(vii1), 1t shall immediately notify the System Operator. Upon receiving this
notification or upon the System Qperator becoming aware that the Member has farled
to meet the Ehminhty Criterion specified i Rule 2 1(a)(vin) (whichever 15 the
earhier) the System Operator shall nonfy the Member that it has suspended the effect
of that Member's exclusion fiom the System for 2 period of nine consecutive months
ufter the date that the Member failed to meet the Eligthihty Criterton specified in
Rule 2 K{a)(viri) (the Mmimum Credii Rutmg Suspension Peried) Subject 1o Rule
2 1{d) and Rule 2 I{a¥xin) at the end of the Mimmum Credit Raung Suspension
Pened. the relevant Member shall be excluded from the System with immediate
effect AL all tmes dunng the Mimmum Credit Ratmg Suspension Penod. the
Member must comply with Rude 2 1{a)(svi)

mserting 4 new Rule 2 1o}~ as follows

{vau) despiie Rule 2 3{a)(vim) a Member who does not have the Minmum Crednt
Rantng but who satisfies all other eligibiity ernenia specified i rhis Rule 2 1{a) shall
not be excluded from the Sy siem provided that (1) such Member has signed a Credit
Rating Affecied Member Confirmation Leter within 10 Business Days of the System
Operator becoming aware of. or having been notitied that the Member has tasled 10
meet the Ehgibility Critenon specified in Rule 2 [a)(vain) {whichever is the earlier),
(1) the System Operator has agreed lo that Credit Ratmg Atfecled Member
Confirmation Letter; and (1) such Member comphies with the Rules that are
epressed to be apphicable to a Credit Rating Affected Member at all imes until such
Moember ceases (o he a Credit Rating Affected Member (by cegamning the Mimimum
Crednt Rating and maintmamg the Mmimum Credit Raung continubusly for a penod
of three consecutive months) ™

insertmg a new Rule 2 1(a)(xiv) as follows
{zvy A Credn Raung Alfected Member shall comply with all tenns ol the
Ligwdity Agreement and Charge that are expressed w apply 1o Credit Raung
Alfecied Members,”
inserting 2 new Rulbe 2 Ha)n) as follows,
Yav)  For the purpose of these Rules
“Charge " has the meaning given to that term  the Liquidity Agrecmem
“Credit Rating Affected Member™ means, atl any time, & Member who does

not have the Mimimum Credit Rating or who has not had the Mimmmum Crednt
Raung continuocusly dunng the previous three consecutive months.
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(3)

(6)

(M

‘Credit Rating Affected Member Confirmation Letter” has the meaning
given to that term in the Liquidity Agreement

“Liqmdity Agreement” means the Liquidity Funding and Collaterahsation
Agreement dated 14 June 2012 made between, amongst others, the System
Operator and the Members, as supplemented, amended and resiated from time
to umc

wiserting a new Rube 2 1(a)(avi) as follows;

“(avi) A Stepped Collateral Member shall deliver additonal collateral securitres to
the Securuy Trustee to be subject to the Charge 1n accordance with the Liquidity
Agreement n order 1o ensure that the total collateral provided by the Stepped
Collateral Member 15 not less than the Increased Collueral Amount ”

mserting a new Rule 2 H(a){xvn) as follows

“{avn) A Credn Ratmg Aflected Member shall delner additional collateral secunines
1o the Secunity Trustee fo be subject to the Charge m sccardance wath the Liguidny
Agreemznat m order to ensure that the toal collateral provided by the Credn Rating
Aflected Member is not less than the Increased Collareral Amount apphieable to that
Credn Raimg Affected Member,”

mserting @ new Rule 2 Ha)(xviii) as follows
“exv i Forthe purpose of these Rules

- Collaternl fAmount’  has the meamng gnen o 1 the [qudny
Apreemanl

~Increastd Coliateral Amount” menns. m respect of a date and a Credut
Ratng Affected Member or a Stepped Colluieral Member. an amount equal
to the Collateral Amount apphieable o that Member plus 2n additional
ampunt equal to,

(a) 10% where that Member's lowest long term credit rating duning the
three month period endmyg on that date was Baa) from Moody x.
BBE+ from S&P or BBB+ from Fuch,

(b) 30% where that Member's lowest long term credit rating during the
three month penod ending on that date was Baa2 fron Moody's
BBB from S&P or BBB from Fuch

{c) 30% where thar Member's lowest long term credn mung duning the
three month period endmg on that date was Baa3 from Moody™s,
BBB- from S&P or BBB- from Fuch,

) EOU%. where that Mombers tow o ong-terny wredi ritling Juring the
three month perod ending on that dele was Bai from Moody s,
BB~ from S&P or BBA from Fach,

{e) 125% where that Member's lowest long term credit rating during the
three month peried ending on that dare was lower than Baal from
Moody’s, BB+ from S&P, or BB+ from Fuch,

0830430000003 [CM §7202981 Bt



of that Member's Largest Single Debit Amount, where the penod of
calculation is the 12 months prior to such date "

“Largest Single Debit Amouni™ has the meaning given to 1t in the Liquidity
Agreement

“Stepped Collateral Member” means, on any date, 3 Member whose lowaest
long term credit rating during that three month peniod ending on that date

{a) was Baal from Moody's, BBB+ from S&P or BBB+ {rom Fitch,
(L) wias Baa2 from Moody’s, BEB trom S&P or BBB from I'neh, and
{c) was Baal from Moody’s, BBR- from S&P, or BBB-~ from Fitch.”

® wmsertmg 4 new Rule 2 1(e) a5 follows

(¢)  Where a Member becomes a Stepped Collateral Member or a Credit Rating
Affected Member or where the Increascd Collateral Amount applicable to
such Stepped Collaicral Member or a Credu Ratng Alfucted Member
changes 10 accordance with the definaion of licreased Collateral Amount,
such Member shall immediately notify the System Operator and comply with
Rufes 2.3(a){xv1) and (xvin) and ail rerms of the Liguadity Agreement and
Charge thal are expressed to apply 10 Stepped Collateral Members or Crednt
Rating Affected Members as applicable

{9} mserting a new Rule 2 1¢D as follows

(1 Where 8 Credit Ratng Aftccted Member becomen subject to the Increased
Colateral Amount specified m paragraph (e} of the defintion of Increased
Collateral Amount, such Credit Rating Aflected Member shall be subject to
daily momworing of ns Largest Single Debu Amount by the Sysiem
Ciperator.”
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ANNEX 1
FORM OF CREDIT RATING AFFECTED MEMBER CONFIRMATION LETTER
CREDIT RATING AFFECTED MEMBER CONFIRMATION LETTER

CHEQUE AND CREDI{T CLEARING COMPANY LIMITED, whose registered officc 1s at 2
Thomas Morc Square, [.ondon. EIW YN and whose registered number 15 1962903 for tscll and
each of the other parties to the Liquidity Agreement (as defined below)

[AFFECTED MEMBER]

THIS LETTER 15 made on [®] by [@] (the Credit Rating Affected Member) m relation to the
Liquedity Funding and Collateralisation Agreement dated 14 June 2012 between the Cheque and
Credit Clearing Company Limited, the Governor and Company of the Bank Of Fngland, the Cheque
Membeis and the Credit Members (the Liquidiy Agrecment)

Terms defined in the T wpndits Agreement shall unless otherwise defined in this Letier, bear the some
meanmys when used 1n this | etter

In comsaderation of the Credit Ravng Aflectvd Membor baing permitied w be or remam a Member, the
Ciedit Rating Afleered Member confirms that with effeet from the Jate of dehvery of this doly
execired 1 etter 1o the C&C Sy stem Operator unnl such nime as the Credst Rehng AlTeeted Member
cedses 1o be o Crobe Reung Affected Meamber (by regammg the Minmum Credit Rauny and
mamtanmy the Mpymum Credit Rating contmvoushv for a penad of three consceutive monthsy the
Credit Ravng AfTeend Momber shall be bound by und <hall comply with the Sygrem Rules and all
prow stons of the Liguidity Agreement that are expressed 10 be applicable 1o Credit Rating Aftected
Mamibers as mmended from time o tme).

Fis Lenter and any non-vontractual obligations arsing out of o1 1 connection wish 11 are governed
Frighsh faw

THIS LETTFR has heen entered into on the date stated above,

SIGNELD BY ACCLPTED BY

JAFFLCTED MEMBER] CHEQUE AND CREDIT CLEARING
COMPANY LIMITED

Bv By

take Tule

Date Dale
N

“
o 23
ﬂlzuut
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SIGNATORIES TO DEED RELATING TO CREDIT RATING AFFECTED MEMBERS AND
STEPPED COLLATERAL MEMBERS

EXECUTED AS A DEED )
BANK OF SCOTLAND pic )
acting by us attorne }
MAms  EISHERY fher )
m the presenee of i
Director, Group Operations
LAURA CHAFEE rsham Street, London EC2V 7HN

Withess

BANK OF SCOTLAND pl acting by

P el

signature of signature of

: £33, P PP AP P
ifeerot trHoCtormredrettity

BANK OF SCOTLAND plc
was affixed to this deed n
the presence of

Signature of authorised persen

Duecton

Signaturp6f authorised person
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EXECUTED AS A DEED by
BARCLAYS BANK PLC
acting by 1ts attorney

m the presence of

Attorney

Witness

EXECUTED as a deed by BARCLAYS
BANK PLC acting by

and

signature of

director

THE COMMON SEAL OF BARCLAYS
BANK PI.C

was hereunto affixed 1n the Execution of this
Deed n the presence of -

Assistant Secretary
Authorised Sealing Officer

Barclays amended stgnature page docx

signature of

director/secretary




EXECUTED AS A DEED by )

CLYDESDALE BANK PLC )
acting by 1ts attorney )
)
in the presence of )
)
Attorney
Witness
EXECUTED as a deed by )
CLYDESDALE BANK PLC OL )
actingby . Ti~O fkvfboﬂf?-‘%\ )
and gneories )
)
signature of signature of

U o ok, ng‘vmﬂ {d’rreetedsaspetm%\/ Auﬁ‘mxﬂf}\ Sgﬁ(k‘l\g\j

THE COMMON SEAL of CLYDESDALE )
BANK PLC }
was affixed to this deed 1n ) Common Seal
the presence of }

Signature of authorised persen

Director

Signature of authorised person

Director/Secretary
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EXECUTED AS A DEED b
HSBC BANK plc
acting by 1ts att

n the presence of

R .

Witness

s
;]
jee)
@]
==}
>
Z
~
=
o
o
a
[

signature of signature of

directdr director/secretary

THE COMMON SEAL of
HSBC BANK plc

was affixed to this deed in
the presence of

Common Seal

L A

030571
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EXECUTED AS ADEED by )

LLOYDS TSB BANK plc )
acying by its attorney~  Mark Fisher )
| YL f | on Group Operatlons
i the pre%cnce ) 25 G s
Fvigradm resham Streeg,;l,ondon EC2V-7THN

Attorne

Witness

LLOYDS TSB BANK plc actung by

signaiurc of signature of

<l & 2 4
......... VITITCLTUTT SV L mcuy

LLOYDS TSB BANK pic
was affixed to this deed
the presence of

Signature of authorised pey,

Director

Signatupe’ot authorised person

I
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EXECUTED AS ADEED by )
NATIONAL WESTMINSTER BANK plc
acting by 1ts attorney

1n the presence of

.....

Attorney

Witness

EXECUTED as a deed by
NATIONAL WESTMINSTER BANK plc
acting by . and

signature of

director

THE COMMON SEAL of

NATIONAL WESTMINSTER BANK plc
was affixed to thus deed in

the presence of

Awthorised Sealing OFficer

0083043-0000004 ICM 17202981 11
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signature of

director/secretary

S’ S S N

Common Seal




EXECUTED AS A DEED by )
NATIONWIDE BUILDING SOCIETY
acting by its attorney

in the presence of

e A T

Atlomey

witness

EXECUTED as a deed by
NATIONWIDE BUILDING SQCIETY
acting by and

L . g Sy

signature of signature of

director director/secretary

THE COMMON SEAL of
NATIONWIDE BUILDING SOCIETY
was hercunto affixed in the presence of

R

Authonsed Signatory

Signature of authorisdd pe

Dusster- T RSO Thn 2 Audonsed ofhee =003
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THE COMMON SEAL of
SANTANDER UK plec
was affixed to this deed in
the presence of.

_..

Duly Authorised Sealing Officer

Common Seal

)

22
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EXECUTED AS ADEED by )
THE CO-OPERATIVE BANK PLC
acting by 1ts attorney

m the presence of

R T

ooooooooooo

Attorney

Witness

EXECUTED as a deed by

THE CO-OPERATIVE BANK PLC
acting by

and .

B

signature of signature of

director director/secretary

THE COMMON SEAL of

THE CO-OPERATIVE BANK PLC
was affixed to this deed 1n

the presence of

Commeon Seal

Signature of authorised person

DBrrector

Signature of authgrised, person
K. Arnoltl

Authonised.Sealing O
Brrecter/Secretary 1 BMAET

23
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EXECUTED AS ADEEDby )
THE ROYAL BANK OF SCOTLAND PLC
acting by 1ts attorney

in the presence of

S St e S’ S’

Attorney

Witness

EXECUTED as a deed by

THE ROYAL BANK OF SCOTLAND PLC
acting by

and .. .

R A

signature of signature of

director director/secretary

THE COMMON SEAL of

THE ROYAL BANK OF SCOTLAND PLC
was affixed to this deed in

the presence of

Common Seal

[N

]
Authorised S'eql\'nj Opficer

24
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THE GOVERNOR AND COMPANY OF THE BANK OF ENGLAND
in its capacity as Settlement Service Provider

Tile (EAD oF MAQLULE T SEALAVICES OHi u\slo-\ﬂ

THE GOVERNOR AND COMPANY OF THE BANK OF ENGLAND
tn its capacity as Security Trustee

Tile 1 S G NMARKE T SELVICES OMiSiow/)

THE GOVERNOR AND COMPANY OF THE BANK OF ENGLAND
in 1ts capacity as a Cheque and Credit Member

By

Tile HEAQAD of Cia s,ﬂ-ome_a_&u#q«fé- ofisiodd
THE CHEQUE AND CREDIT CLEARING COMPANY LIMITED
By

Title

© UK Payments Administration Limited 2013
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THE GOVERNOR AND COMPANY OF THE BANK OF ENGLAND
(n 1ts capacity as Settlement Service Provider

By

[itle

THE GOVERNOR AND COMPANY OF THE BANK OF ENGLAND
1N 1ts capacity as Security Trustee

By

Litle

THE GOVERNOR AND COMPANY OF THE BANK OF ENGLAND
in its capacity as a Cheque and Credit Member

By

Title

THE CHEQUE AND CREDIT CLEARING COMPANY LIMITED

By

T'itle

© UK Payments Administration Limited 2013
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