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In accordance with

Sechons 859A and

swossanat RO o

Aot 2005 Particulars of a charge aSh rg:

A fee1s payable with this form You can use the WebFiling service to file this form online.
Please see 'How to pay' on the Please go to www companieshouse gov uk
last page
< Whatthis form s for X What this form 1s NOT for For further information, please
Yau may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 1s no www companieshouse gov uk
an mstrument instrument Use form MR08
>
This form must be delivered to the Registrar for registration withn [
21 days beginning with the day after the date of creation of the charge [
delivered outside of the 21 days «t will be rejected unless it s accompsz S 4 !
court order extending the time for delivery S A2GPMUG.
AD5 11/09/2013 #7

You must enclose a certified copy of the instrument with this ferm Th COMPANIES HOUSE
scanned and placed on the public record

Company details ﬂ‘\— I_ I— l_ For official Use
Company number I-E)_ WF lg— ’?I? IT IT 2> :lrg:ans% ucn0 :;Teftgr:: spescoptorn

Company name in full ] The Co-operative Bank P L C boid black capitals
‘— All fields are mandatory unless
specified or indicated by *

Charge creation date
Charge creation date ﬁ— Iq ’"'T I—"’9— Iq PO_ W E r
B

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

Please show the names of each of the persons, secunity agents or trustees
entitled to the charge
Name | The Royal Bank of Scotland plc
Name |
Name |
Name I
If there are more than four names, please supply any four of these names then
fick the statement below
[ ] Iconfirm that there are more than four persons, secunty agents or
trustees entitied to the charge
BI S Department for Business CHFR)25
Innovaton & Stk 04/13Version 10 Laserform intemabonal 4113




MRO1

Particulars of a charge

+

Description

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

Descnption

None

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

Fixed charge or fixed secunty

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible (or in Scotland} corporeal or incorpereal property not descnibed
above? Please tick the appropriate box

[v] Yes '
] No

Floating charge

Is the instrument expressed to contain a floating charge? Please lick the
appropnate box

(] Yes Continue
[v] No Goto Section7

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

[] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please
tick the appropnate box

[v] Yes
[J No

CHFP025
04/13 Version 10




MRO1

Particulars of a charge

Trustee statement ©

You may tick the bex If the company named in Section 11s acting as trustee of
the property or undertaking which 1s the subject of the charge

O

© This statement may be filed after
the registration of the charge {use
form MR06)

Signature

| Please sign the form here

Signature

Signature

K o LLP X

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

CHFPQ25
04413 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
public record You do not have to show any details
here but, Iif none are given, we will send the cerlificate
to the company’s Registered Office address

| Conactoame K BEATO/SWAYNE/RS46 01558/30503365

| Company name
Ashurst LLP

rm“ Broadwalk House

| S Appold Street

i Pestiwn | ondon

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

E How to pay

A fee of £131s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House'

E Where to send

l County/Regan

= efcfzfaf [z2[nfa

’C"“""V England

[ oX 639 London City

’reepm +44 (0)20 7638 1111

Certificate

We will send your certificate to the presenter's address
if given above or to the company's Registered Office
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

followng:

[ ] 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

[J You have entered the date on which the charge
was created

[J You have shown the names of persons entitled to
the charge

[J You have ticked any appropnate baxes in Sections
3,56, 788

[J You have given a description in Section 4,
appropnate
You have signed the form

LJ You have enclosed the correct fee

[ please do not send the ongnal instrument, #t must
be a certified copy

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

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

DX 33050 Card/ff

For companies registered in Scotland

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

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northem Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northemn lreland, BT2 BBG

DX 481 NR Belfast 1

ﬂ Further information

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

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

CHFPO25
04/13 Version 10




N oA

FILE COPY
CERTIFICATE OF THE

REGISTRATION OF A CHARGE

”

Company number. 990937
Charge code: 0099 0937 0011

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 2nd September 2013 and created by THE CO-OPERATIVE
BANK P L.C. was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 11th September 2013

X

Given at Companies House, Cardiff on 12th September 2013
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Certified as a true copy of the
original instrument save for the
matenal redacted pursuant to

(Bilateral Form - Security Lnterest)! asD. Q&W&BQ@QQﬁﬂct 2006

ISDA, " e

International Swaps and Denvatives Association, Inc

CREDIT SUPPORT DEED

T ROYAC BANK OF St P e (O - OPERATIVIE B ANK TC
Party A”) (“PartyB”)
e 2 SERTERMBER 2013 3

relating to the
ISDA Master Agreement
dated as of ‘Z-S’M“V“Q'H Lq'qjoexweenPan)u'\amclPartyB

This Deed 1s a Credit Support Document with respect to both parties in relation to the ISDA Master
Agreement referred to above (as amended and supplemented from time to time, the “Agreement’)

Accordingly, the parties agree as follows
Paragraph 1. Interpretation

(a) Definttions and Inconsistency. Unless otherwise defined in this Deed, capitalised terms defined
in the Agreement have the same meaming in this Deed Capitalised terms not otherwise defined in thus Deed
or 1n the Agreement have the meanings specified pursuant to Paragraph 12, and all references in this Deed
to Paragraphs are to Paragraphs of this Deed In the event of any mconsistency between this Deed and the
provisions of the Agreement, this Deed will prevail, and in the event of any inconsistency between
Paragraph 13 and the other provisiens of this Deed, Paragraph 13 will prevail For the avoidance of doubt,

1 This document 15 intended to create a charge or other secunty interest over the assets transferred under its terms Persons intending to
esiablish a collateral arrangement based on a full transfer should consider using the [SDA Credst Support Annex {English law)

2 This Credit Support Deed has been prepared for use with 1ISDA Master Agreements subject to English law Users should consult thewr
legal advisers as to the proper use and effect of this form and the armangerments it contemplates In particular, users should consulttheir
legal advisers 1f they wish to have the Credit Support Deed made subject to a governing law other than Enghsh law

3 The parties should insert here the date this Deed 15 actually executed and not the effective (“as of '} date of the related ISDA Master
Agreement, 1f different



references to “transfer” in this Deed mean, n relation to cash, payment and, in relation to other assets,
delvery.

®) Secured Party and Chargor. All references in thts Deed to the “Secured Party” will be to either
party when acting in that capacity and all corresponding references to the “Chargor™ will be to the other
party when acting in that capacity, provided, however, that if Other Posted Support 1s held by a party to
this Deed, all references 1n this Deed to that party as the Secured Party with respect to that Other Posted
Support will be to that party as the beneficiary of that Other Posted Support and will not subject that
support or that party as the beneficiary of that Other Posted Support to provisions of law generally relating
to security interests and secured parties

Paragraph 2. Security

(a) Covenant to Perform. Each party as the Chargor covenants with the other party that it will
perform the Obligations in the manner provided in the Agreement, this Deed or any other relevant
agreement

b Security. Each party as the Chargor, as secunty for the performance of the Obligations
(1) mortgages, charges and pledges and agrees to mortgage, charge and pledge, with full title guarantee, 1n
favour of the Secured Party by way of first fixed legal mortgage all Posted Collateraf (other than Posted
Collateral in the form of cash), (11) to the fullest extent permutted by law, charges and agrees to charge, with
full title guarantee, in favour of the Secured Party by way of first fixed charge all Posted Collateral i the
form of cash, and (1) assigns and agrees to assign, with full title guarantee, the Assigned Rughts to the
Secured Party absolutely.

() Release of Security. Upon the transfer by the Secured Party to the Chargor of Posted Collateral,
the secunty interest granted under this Deed on that Posted Collateral will be released immedately, and the
Assigned Rights relating to that Posted Collateral will be re-assigned to the Chargor, n each case without
any further action by either party The Chargor agrees, in relation to any securihies compnsed 1n Posted
Collateral released by the Secured Party under this Deed, that it will accept secunities of the same type,
nominal value, description and amount as those securities

@ Preservation of Security. The security constituted by this Deed shall be a continuing secunity and
shall not be satisfied by any intermediate payment or satisfaction of the whole or any part of the
Obhgations but shall secure the ultimate balance of the Obligations If for any reason thus security ceases
to be a continuing security, the Secured Party may open a new account with or continue any existing
account with the Charpor and the liability of the Chargor 1n respect of the Obligations at the date of such
cessation shall remain regardless of any payments mto or out of any such account The secunty constituted
by this Deed shall be m addition to and shall not be affected by any other secunity now or subsequently held
by the Secured Party for all or any of the Obhgations

(e) Waiver of Defences. The obhgations of the Chargor under this Deed shall not be affected by any
act, omission or circumstance which, but for this provision, might operate to release or otherwise exonerate
the Chargor from 1ts obligations under this Deed or affect such obligations including (but without
Iimitation} and whether or not known to the Chargor or the Secured Party
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(1) any time or mdulgence granted to or composition with the Charger or any other petson,

() the vanation, extension, compromise, renewal or release of, or refusal or neglect to perfect
or enforce, any terms of the Agreement or any nights or remedtes against, or any secunty granted
by, the Chargor or any other person,

()  any uregulanty, mvahdity or unenforceablity of any obligations of the Chargor under the
Agreement or any present or future law or order of any government or authonty (whether of nght
or in fact) purporting to reduce or otherwise affect any of such obligations to the mtent that the
Chargor ’s obhigations under this Deed shall remam in full force and this Deed shall be construed
accordingly as 1f there were no such mregulanty, unenforceabihity, invahdity, law or order;

() any legal imitatton, disability, incapacity or other circumstance relating to the Chargor,
any guarantor or any other person or any amendment to or vanation of the terms of the Agreement
or any other document or secunty

) Immediate Recourse. The Chargor warves any nght 1t may have of first requinng the Secured
Party to proceed against or claim payment from any other person or enforce any guarantee or security
before enforcing this Deed

2 Reinstatement, Where any discharge (whether 1n respect of the secunty constituted by this Deed,
any other secunity or otherwise) 1s made i whole or 1n part or any arrangement 15 made on the faith of any
payment, security or other disposiion whech 1s avoided or any amount paid pursuant to any such discharge
or arrangement must be repaid on bankruptcy, hquidation or otherwise without himitation, the secunty
constituted by this Deed and the hability of the Chargor under thus Deed shall continue as 1f there had been
no such dscharge or arrangement

Paragraph 3. Credit Support Obligations

{a) Delvery Amount. Subject to Paragraphs 4 and 5, upon a demand made by the Secured Party on
or promptly following a Valuation Date, i the Delivery Amount for that Valuaton Date equals or exceeds
the Chargor’s Mimmum Transfer Amount, then the Chargor will transfer to the Secured Party Ehgible
Credit Support having a Value as of the date of transfer at least equal to the applicable Delivery Amount
{rounded pursuant to Paragraph 13) Unless otherwise specified in Paragraph 13, the “Delivery Amount”
applicable to the Chargor for any Valuation Date will equal the amount by wiuch

(0] the Credit Support Amount

exceeds

() the Value as of that Valuation Date of all Posted Credit Support held by the Secured Party
(as adjusted to mclude any prior Delivery Amount and to exclude any pnior Return Amount, the

transfer of which, in either case, has not yet been completed and for which the relevant Settlement
Day falls on or after such Valuation Date)

3 ISDA ® 1995



(b) Return Amount. Subject to Paragraphs 4 and 5, upon a demand made by the Chargor on or
promptly followmng a Valuation Date, if the Retum Amount for that Valuation Date equals or exceeds the
Secured Party’s Minmum Transfer Amount, then the Secured Party will transfer to the Chargor Posted
Credit Support specified by the Chargor in that demand having a Value as of the date of transfer as close
as practicable to the apphcable Return Amount (rounded pursuant to Paragraph 13) Unless otherwise
specified n Paragraph 13, the “Retum Amount™ apphcable to the Secured Party for any Valuahon Date
will equal the amount by which

) the Value as of that Valuation Date of all Posted Credit Support held by the Secured Party
{as adjusted to include any prior Delivery Amount and to exclude any prior Return Amount, the
transfer of which, 1n esther case, has not yet been completed and for which the relevant Settlement
Day falls on or after such Valuation Date)

exceeds
(n) the Credit Support Amount.
Paragraph 4. Conditions Precedent, Transfers, Calculations and Substitutions

(a) Conditions Precedent. Each transfer obligation of the Chargor under Paragraphs 3 and 5 and of
the Secured Party under Paragraphs 3, 4(d)(11), 5 and 6(g) 15 subject to the conditions precedent that

) no Event of Default, Potentiat Event of Default or Specified Condition has occurred and 15
continung with respect to the other party, and

() no Early Termination Date for which any unsatisfied payment obligations exist has
occurred or been designated as the result of an Event of Default or Specified Condition with

respect to the other party

()] Transfers. All transfers under this Deed of any Eligible Credit Support, Posted Credit Support,
Interest Amount or Distributions, shall be made n accordance wath the instructions of the Secured Party,
Chargor or Custodian, as apphcable, and shall be made

) n the case of cash, by transfer into one or more bank accounts specified by the recipient,

() n the case of certificated securities which cannot or which the parties have agreed will not
be delivered by book-entry, by delivery in appropnate physical form to the recipient or its account
accompanied by any duly executed mstruments of transfer, assignments 1n blank, transfer tax
stamps and any other documents necessary to constitute a legally valid transfer to the recipient,

()  in the case of securities which the parties have agreed will be delivered by book-entry, by
the giving of written mstructions (including, for the avoidance of doubt, instructions given by telex,
facsimile transmission or electroruc messaging system) to the relevant depository institution or
other entity specified by the recipient, together with a wriiten copy of the mstructions to the
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recipient, sufficient, if comphed wath, to result in a legally effective transfer of the relevant mterest
to the recipient, and

() 1 the case of Other Eligible Support or Other Posted Support, as specified n Paragraph
I3 gXu)

Subject to Paragraph 5 and unless otherwise specified, 1f a demand for the transfer of Ehgible Credit
Support or Pasted Credst Support is received by the Notfication Tune, then the relevant transfer will be
made not later than the close of business on the Settlement Day relating to the date such demand 15
recerved, 1If a demand 1s recerved after the Noufication Time, then the relevant transfer will be made not
later than the close of busmess on the Settlement Day relating to the day after the date such demand s
received.

(c) Calculations. All calculations of Value and Exposure for purposes of Paragraphs 3 and 5(a) will
be made by the relevant Valuation Agent as of the relevant Valuatton Time The Valuation Agent will
notify each party (or the other party, if the relevant Valuation Agent 1s a party) of its calculations not later
than the Notificahon Time on the Local Business Day following the applcable Valuation Date (or, in the
case of Paragraph 5(a), following the date of calculation)

(d) Substitutions

0] Unless otherwise specified in Paragraph 13, the Chargor may on any Local Business Day
by notice (a “Substtutton Notice™) mform the Secured Party that it wishes to transfer to the
Secured Party Eligible Credit Support (the “Substitute Credit Support”) specified n that
Substitution Notice 1 substitution for certain Ehigible Credit Support (the “Onginal Credit
Support™) specified in the Substitution Notice compnsed 1n the Chargor ’s Posted Collateral

(i) If the Secured Party notifies the Chargor that it has consented to the proposed substitution,
(A) the Chargor will be obliged to transfer the Substitute Credit Support to the Secured Party on
the first Settdement Day following the date on which it receves notice (which may be oral
telephomic notice) from the Secured Party of its consent and (B) subject to Paragraph 4(a), the
Secured Party will be obliged to transfer to the Chargor the Onginal Credit Support not later than
the Settlement Day followmng the date on whuch the Secured Party recerves the Substitute Credit
Support, unless otherwise specified in Paragraph 13(f) (the “Substitution Date ™), provided that the
Secured Party will only be obliged to transfer Onginal Credit Support with a Value as of the date
of transfer as close as practicable to, but in any event not more than, the Value of the Substitute
Credit Support as of that date

Paragraph 5. Dispute Resolution
(a) Disputed Calculations or Valuations. If a party (a “Disputmg Party”) reasonably disputes (1) the

Valuation Agent’s calculation of a Delivery Amount or a Retum Amount or (I[) the Value of any transfer
of Eligible Credit Support or Posted Credit Support, then
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M

the Disputing Party will notify the other party and the Valuation Agent (if the Valuation

Agent 15 not the other party) not later than the close of business on the Local Business Day
following, in the case of (I) above, the date that the demand 1s recerved under Paragraph 3 or, in the
case of (II) above, the date of transfer;

2

in the case of (T) above, the appropriate party will ransfer the undisputed amount 1o the

other party not later than the close of business on the Settlement Day following the date that the
demand 1s received under Paragraph 3,

3
@)

the parties will consult with each other in an attempt to resolve the dispute; and

if they fail to resolve the dispute by the Resolution Time, ther.

m the case of a dispute mvolving a Delivery Amount or Retum Amount, unless

otherwise specified in Paragraph 13, the Valuation Agent will recalculate the Exposure
and the Value as of the Recalculation Date by

(A) utiising any calculations of that part of the Exposure attnbutable to the
Transactions that the parties have agreed are not in dispute,

B) calculating that part of the Exposure atmbutable to the Transactions i
dispute by seeking four actual quotatrons at mid-market from Reference Market-
makers for purposes of calculating Market Quotation, and taking the anthmetic
mean of those obtaned, provided that 1f four quotations are not available for a
particular Transaction, then fewer than four quotations may be used for that
Transaction, and 1f no quotations are avalable for a particular Transaction, then
the Valuanon Agent’s original calculations will be used for that Transaction, and

{C) utilising the procedures specified in Paragraph 13(g)(x1) for calculating the
Value, if disputed, of Posted Credit Support,

in the case of a dispute mvolving the Value of any transfer of Eligible Credit

Support or Posted Credit Support, the Valuation Agent will recalculate the Value as of the
date of transfer pursuant to Paragraph 13(g)(u)

Followmng a recalculation pursuant to thus Paragraph, the Valuation Agent will notify each party (or the
other party, if the Valuation Agent 1s a party) as soon as possible but 1n any event not later than the
Notfication Time on the Local Business Day followmng the Resolution Time The appropriate party wali,
upon demand following that notice by the Valuation Agent or a resolution pursuant to (3) above and
subject to Paragraphs 4(a) and 4(b), make the appropnate transfer
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) Not a Relevant Event. The failure by a party to make a transfer of any amount which 1s the
subject of a dispute to which Paragraph 5(a) apples will not constitute a Relevant Event under Paragraph 7
for as long as the procedures set out in Paragraph 5 are being carried out For the avoidance of doubt,
upon completion of those procedures, Paragraph 7 wiall apply to any failure by a party to make a transfer
required under the final sentence of Paragraph 5(a) on the relevant due date

Paragraph 6. Holding Posted Collateral

(a) Care of Posted Collateral. The Secured Party will exercise reasonable care to assure the safe
custody of all Posted Collateral to the extent requured by apphcable law Except as specified m the
preceding sentence, the Secured Party will have no duty with respect to Posted Collateral, including,
without lunitation, any duty to collect any Distributions, or enforce or preserve any rights pertammng to the
Posted Collateral

(b) Eligibility to Hold Posted Collateral; Custodians.

()] General. Subject to the satisfaction of any conditions specified m Paragraph 13 for
holding Posted Collateral, the Secured Party will be entitled to hold Posted Collateral or to appoint
an agent (a “Custodian™) to hold Posted Collateral for the Secured Party Upon notice by the
Secured Party to the Chargor of the appomntment of a Custodian, the Chargor ’s obligations to make
any transfer will be discharged by malking the transfer to that Custodian The holding of Posted
Collateral by a Custodian will be deemed to be the holding of that Posted Collateral by the Secured
Party for which the Custodian 1s acting

(n) Failure to Satisfy Conditions. If the Secured Party or its Custodian fails to sansfy any
conditions for holding Posted Collateral, then upon a demand made by the Chargor, the Secured
Party will, not later than five Local Business Days after the demand, transfer or cause its
Custodtan to transfer all Posted Collateral held by 1t to a Custodian that satisfies those conditions
or to the Secured Party 1f 1t satisfies those conditions

(1)  Liabdity. The Secured Party will be hable for the acts or omissions of its Custodian to the
same extent that the Secured Party would be hable under this Deed for 1ts own acts or omissions

(c) Segregated Accounts. The Secured Party shall, and shall cause any Custodian to, open and/or
mantam cne or more segregated accounts (the “Segregated Accounts™), as appropnate, in which to hold
Posted Collateral (other than Posted Collateral in the form of cash) under this Deed The Secured Party
and any Custodian shall each hold, record and/or identify in the relevant Segregated Accounts all Posted
Collateral (other than Posted Collateral m the form of cash) held mn relation to the Chargor, and, except as
provided otherwise herein, such Collateral shall at all tumes be and remain the property of the Chargor and
segregated from the property of the Secured Party or the relevant Custodian, as the case may be, and shall
at no time constitute the property of, or be commngled with the property of, the Secured Party or such
Custodian
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(d) No Use of Collateral. For the avoidance of doubt, and without limiting the nghts of the Secured
Party under the other provisions of this Deed, the Secured Party will not have the nght to sell, pledge,
rehypothecate, assign, invest, use, commingle or otherwise dispose of, or otherwise use in its business any
Posted Collateral 1t holds under this Deed

(e) Rights Accompanying Posted Collateral,

()] Distributions and Voting Rights. Unless and until a Relevant Event or a Specified
Condition occurs the Chargor shall be entitled

(A)  to all Distribubons, and

(B) to exercise, or to direct the Secured Party to exercise, any voting nghts attached to
any of the Posted Collateral (but only in a manner consistent with the terms of this Deed)
and, if any expense would be incurred by the Secured Party in doing so, only to the extent
that the Chargor paid to the Secured Party in advance of any such exercise an amount
sufficient to cover that expense

(n) Exercise by Secured Party. At any tune after the occurrence of a Relevant Event or
Specified Condition and without any further consent or authority on the part of the Chargor the
Secured Party may exercise at its discretion (in the name of the Chargor or otherwise) in respect of
any of the Posted Collateral any voting rights and any powers or rights which may be exercised by
the person or persons in whose name or names the Posted Collateral 15 registered or who 1s the
holder or bearer of them including (but without limtation} all the powers given to trustees by
sections 10(3) and (4) of the Trustee Act 1925 (as amended by section 9 of the Trustee Investments
Act 1961) m respect of securities or property subject to a trust. If the Secured Party exercises any
such nights or powers, 1t will give notice of the same to the Chargor as soon as practicable

® Calls and Other Obligatons

()] Payment of Calls. The Chargor will pay all calls or other payments which may become
due 1n respect of any of the Posted Collateral and 1f 1t fails to do so the Secured Party may elect to
make such payments on behalf of the Chargor Any sums so patd by the Secured Party shall be
repayable by the Chargor to the Secured Party on demand together wath interest at the Default Rate
from the date of such payment by the Secured Party and pending such repayment shall form part of
the Obligations

(in) Requests for Information. The Chargor shall promptly copy to the Secured Party and
comply with all requests for information whuch 15 withun 1ts knowledge and which are made under
section 212 of the Compames Act 1985 or any sumular provision contamed in any ariicles of
association or other constitutional document relating to any of the Posted Collateral and 1f 1t fauls to
do so the Secured Party may elect to provide such information as 1t may have on behalf of the

Chargor
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(u1) Continutng Liability of Chargor. The Chargor shall remain Lable to observe and
perform all of the other conditions and obligations assumed by 1t n respect of any of the Posted
Collateral

(v)  No Liability of Secured Party. The Secured Party shall not be required to perform or
fulfil any obltgation of the Chargor in respect of the Posted Collateral or to make any payment, or
to make any enquiry as to the nature or sufficiency of any payment received by it or the Chargor,
or to present or file any clam or take any other actton to collect or enforce the payment of any
amount to which it may have been or to wiich 1t may be entitled under thus Deed at any time

® Distributions and Interest Amount.

Q)] Distributions. The Secured Party will transfer to the Chargor not later than the Settlement
Day following each Distnbutions Date any Distnbutions 1t receives to the extent that a Dehvery
Amount would not be created or increased by the transfer, as calculated by the Valuation Agent
(and the date of calculation will be deemed a Valuation Date for this purpose)

(u) Interest Amount. Unless otherwise specified in Paragraph 13(1)(m1), with respect to
Posted Collateral in the form of cash, the Secured Party will transfer to the Chargor at the times
specified in Paragraph 13(1)(n) the Interest Amount to the extent that a Delivery Amount would not
be created or increased by that transfer, as calculated by the Valuation Agent (and the date of
calcutatton will be deemed to be a Valuation Date for this purpose)

Any Distnibutions or Interest Amount (or portion of either) not transferred pursuant to this
Paragraph will constitute Posted Collateral and will be subject to the secunty mterest granted
under Paragraph 2(b) or otherwise will be subject to the set-off provided in Paragraph 8(a)(i1)
Paragraph 7. Default
For purposes of thus Deed, a “Relevant Event” will have occurred with respect to a party 1f.
)] an Event of Default has occurred in respect of that party under the Agreement, or
() that party fails (or fails to cause its Custodian) to make, when due, any transfer of Eligible

Collateral, Posted Collateral, Distributions or Interest Amount, as applicable, required to be made
by it and that fallure continues for two Local Business Days after notice of that failure 1s given to

that party, or

(1)  that party fails to perform any Obligation other than those specified in Paragraph 7(11) and
that failure continues for 30 days afier notice of that failure 1s given to that party
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Paragraph 8. Rights of Enforcement

(a) Secured Party ’s Rights. If at any time (1) a Relevant Event or Specified Conditton with respect to
the Chargor has occurred and is continuing or (2) an Early Termination Date has occurred or been
designated under the Agreement as the result of an Event of Default or Specified Condition with respect to
the Chargor, then, unless the Chargor has paid 1n full all of its Obligations that are then due

) the Secured Party shall, without prior notice to the Chargor, be entitled to put into force
and to exercise immedhately or as and when 1t may see fit any and every power possessed by the
Secured Party by virtue of this Deed or available to a secured creditor (so that section 93 and
section 103 of the Law of Property Act 1925 shall not apply to this Deed) and in particular (but
without hmitation) the Secured Party shall have power in respect of Posted Collateral other than n
the form of cash

A) to sell all or any of the Posted Collateral in any manner permutted by law upon
such terms as the Secured Party shall i its absolute discretion determine, and

(B) to coliect, recover or compromuse and to give a good discharge for any moneys
payable to the Chargor in respect of any of the Posted Collateral,

(i) the Secured Party may in respect of Posted Collateral in the form of cash unmediately or at
any subsequent time, without pnior nobce to the Chargor

(A) apply or appropnate the Posted Collateral in or towards the payment or discharge
of any amounts payable by the Chargor with respect to any Obligation in such order as the
Secured Party sees fit, or

(B) set off all or any part of any amounts payable by the Chargor with respect to any
Obhigaton aganst any obligation of the Secured Party to repay any amount to the Chargor
n respect of the Posted Collateral, or

©) debit any account of the Chargor (whether sole or joint) with the Secured Party at
any of its offices anywhere (including an account opened specially for that purpose) with
all or any part of any amounts payable by the Chargor with respect to any Obligation from
time to time, or

(D) combine or consolidate any account in the name of the Chargor (whether sole or
joint) in any currency at any of the Secured Party’s offices anywhere with the account
relating to the Posted Collateral,

and for the purposes of this Paragraph 8¢a)(11} the Secured Party shall be entitled

09 to make any currency converstons or effect any transaction in currencies which it
thinks fit, and to do so at such times and rates as 1t thinks proper;
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®

(Y}  toeffect any transfers between, or entries on, any of the Chargor ’s accounts with
the Secured Party as it thinks proper; and

(m)  the Secured Party may exercise any other nghts and remedies available to the Secured
Party under the terms of Other Posted Support, if any.

Power of Attorney. The Chargor, by way of secunty and solely for the purpose of more fully

securing the performance of the Obligations, irrevocably appoints the Secured Party the attorney of the
Chargor on its behalf and in the name of the Chargor or the Secured Party (as the attorney may decide) to
do all acts, and execute all documents which the Chargor could itself execute, in relation to any of the
Posted Collateral or in connection with any of the matters provided for 1 this Deed, including (but without
limitation)

©

m to execute any transfer, bill of sale or other assurance i respect of the Posted Collateral,
(i) to exercise all the nghts and powers of the Chargor i respect of the Posted Collateral,

(1)  to ask, require, demand, receive, compound and give a good discharge for any and all
moneys and claims for moneys due and to become due under or ansmg out of any of the Posted
Collateral,

{1v) to endorse any cheques or other instruments or orders in connection with any of the Posted
Collateral, and

v) to make any claims or to take any action or to nstitute any proceedings which the Secured
Party considers to be necessary or advisable to protect or enforce the secunty interest created by
this Deed

Protection of Purchaser

] No purchaser or other person dealing with the Secured Party or with its attorney or agent
shall be concerned to enquire (1) whether any power exercised or purported to be exercised by the
Secured Party has become exercisable, (2) whether any Obligation remains due, (3) as to the
propriety or regulanty of any of the actions of the Secured Party or (4) as to the apphcation of any
money paid to the Secured Party

(i In the absence of bad faith on the part of such purchaser or other person, such deahngs
shall be deemed, so far as regards the safety and protection of such purchaser or other person, to
be within the powers conferred by this Deed and to be vahd accordingly. The remedy of the
Chargor 1n respect of any impropriety or wregularity whatever in the exercise of such powers shall

be n damages only
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(d) Deficiencies and Excess Proceeds. The Secured Party will transfer to the Chargor any proceeds
and Posted Credit Support remaimng after liquidation, set-off and/or application under Paragraph 8(a) and
after satisfaction m full of all amounts payable by the Chargor with respect to any Obligations, the Chargor
in all events will remain hable for any amounts remainung unpaid after any hquidation, set-off and/or
application under Paragraph 8(2)

(e) Final Returns. When no amounts are or may become payable by the Chargor with respect to any
Obligations {except for any potential hability under Section 2(d) of the Agreement), the Secured Party wil
transfer to the Chargor all Posted Credit Support and the Interest Amount, 1f any

Paragraph 9. Representations

Each party represents to the other party (which representations will be deemed to be repeated as of each
date on which t, as the Chargor, transfers Eligible Collateral) that

{)) it has the power to grant a secunity interest in any Eligible Collateral 1t transfers as the
Chargor to the Secured Party under this Deed and has taken all necessary actions to authorise the
granting of that secunty interest,

() it is the beneficial owner of all Ehgible Collateral it transfers as the Chargor to the Secured
Party under this Deed, free and clear of any security mterest, hen, encumbrance or other terest or
restriction other than the secunty interest granted under Paragraph 2 and other than a lien routinely
mposed on all securities 1n a clearing system mn which any such Eligible Collateral may be held,

(m1)  upon the transfer of any Eligible Collateral by 1t as the Chargor to the Secured Party under
the terms of this Deed, the Secured Party will have a vahd securtty mterest in such Ehgible
Collateral, and

() the performance by 1t as the Chargor of its obhigations under this Deed wall not result 1n
the creation of any security nterest, lien or other mterest or encumbrance 1n or on any Posted
Collateral other than the secunity mterest created under this Deed (other than any hen routinely
miposed on all securities i a clearing system in which any such Posted Collateral may be held)

Paragraph 10. Expenses

(a) General. Except as otherwise provided m Paragraphs 10(b) and 10(c), each party wiil pay 1ts own
costs and expenses (including any stamp, transfer or similar transaction tax or duty payable on any transfer
1t 1s required to make under this Deed) m connection with performing s obligations under this Deed and
netther party will be liable for any such costs and expenses mcurred by the other party.

® Posted Credit Support. The Chargor will promptly pay when due all taxes, assessments or

charges of any nature that are imposed with respect to Posted Credit Support held by the Secured Party
upon becoming aware of the same
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© Liuquwdation/Application of Posted Credit Support. Ali reasonable costs and expenses incurred
by the Secured Party in connection with the hiquidation and/or application of any Posted Credit Support
under Paragraph 8 will be payable, on demand, by the Defaulting Party or, if there 1s no Defaulting Party,

equally by the parties
Paragraph 11. Other Provisions

(a) Default Interest. A Secured Party that fails to make, when due, any transfer of Posted Collateral
or the Interest Amount, will be obliged to pay the Chargor (io the extent permutted under applicable law) an
amount equal to mterest at the Default Rate multiplied by the Value on the relevant Valuation Date of the
ttems of property that were required to be transferred, from (and including) the date that Posted Collateral
or Interest Amount was required to be transferred to (but excluding) the date of transfer of that Posted
Collateral or Interest Amount, This interest will be calculated on the basis of daily compounding and the
actual number of days elapsed.

{b) Further Assurances. Promptly following 2 demand made by a party, the other party will execute,
deliver, file and record any financing statement, specific assignment or other document and take any other
action that may be necessary or desirable and reasonably requested by that party to create, preserve, perfect
or validate any secunity mterest granted under Paragraph 2, to enable that party to exercise or enforce its
nghts under this Deed with respect to Posted Cred:t Support or an Interest Amount or to effect or docurment
a release of a security interest on Posted Collateral or an Interest Amount

{©) Further Protection. The Chargor will promptly give notice to the Secured Party of, and defend
against, any suit, action, proceeding or hen that involves Posted Credit Support transferred by the Chargor
or that could adversely affect the security interest granted by it under Paragraph 2

d Good Faith and Commercially Reasonable Manner. Performance of all obligations under this
Deed, including, but not limited to, all calculations, valuations and determinations made by either party,
will be made in good faith and m a commercially reasonable manner

(e) Demands and Notices. All demands and notices made by a party under this Deed will be made as
specified in Section 12 of the Agreement, except as otherwise provided 1n Paragraph 13

0] Specifications of Certain Matters. Anything referred to in this Deed as being specified in
Paragraph 13 also may be spectfied in one or more Confirmations or other documents and thus Deed will be
construed accordingly

) Governing Law and Jurwsdiction. This Deed will be governed by and construed m accordance

with English law With respect to any swit, action or proceedings relating to this Deed, each party
irrevocably submuts to the junsdiction of the English courts
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Paragraph 12. Definitions
As used 1n this Deed

“Assigned Rights” means all nghts relating to the Posted Collateral which the Chargor may have now or
in the future agamst the Secured Party or any third party, including, without lumtation, any night to
delivery of a secunty of the appropriate description which anses in connection with (a) any Posted
Collateral being transferred to a clearance system or financial intermediary or (b) any interest in or to any
Posted Collateral being acquired while that Posted Collateral 15 n a clearance system or held through a
financial intenmediary

“Base Currency” means the currency specified as such in Paragraph 13{a)(1)

“Base Currency Equivalent” means, with respect to an amount on a Valuation Date, i the case of an
amount denomnated 1n the Base Currency, such Base Currency amount and, in the case of an amount in a
currency other than the Base Currency (the “Other Currency™), the amount in the Base Currency requured
to purchase such amcunt of the Other Currency at the spot exchange rate detertnined by the Valuation
Agent for value on such Valuation Date

“Chargor” means etther party, when (1) that party recerves a demand for or 1s required to transfer Ehigible
Credit Support under Paragraph 3(a) or (1) i relation to that party the other party holds any Posted Credit

Support

“Credit Support Amount” means, with respect to a Secured Party on a Valuation Date, (i) the Secured
Party’s Exposure plus (1) all Independent Amounts apphicable to the Chargor, 1f any, mnus (u1) all
Independent Amounts applicable to the Secured Party, if any, minus (iv) the Chargor’s Threshoid,
provided, however, that the Credit Support Amount will be deemed to be zero whenever the calculation of
Credit Support Amount yields a number less than zero

“Custodian” has the meanung specified in Paragraphs 6(b)(1) and 13

“Delivery Amount” has the meamng specified m Paragraph 3(a).

“Disputing Party * has the meamng specified in Paragraph 5

“Distributions ” means, with respect to Posted Collateral other than cash, all principal, interest and other
payments and dismbutions of cash or other property with respect to that Posted Collateral Distnbutions
will not include any tem of property acquired by the Secured Party upon any disposttion or hquidatton of
Posted Collateral

“Distributions Date” means, with respect to any Eligible Coflateral comprised in the Posted Collateral

other than cash, each date on which a holder of the Ehgible Collateral 1s entitled to recerve Distributions or,
if that date 15 not a Local Business Day, the next following Local Business Day
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“Eligible Collateral” means, with respect to a party, the items, if any, specified as such for that party in
Paragraph 13(cXu)

“Ehgible Credit Support” means Elgible Collateral and Other Elygible Support, mcluding w relation to
any securttes, if applicable, the proceeds of any redemption m whole or in part of such secunties by the
relevant 1ssuer

“Elgible Currency” means each currency specified as such in Paragraph 13(a)(ii), if such currency 1s
freely available

“Exposure” means with respect to a party on a Valuation Date and subject to Paragraph 5 in the case of a
dispute, the amount, 1f any, that would be payable to that party by the other party (expressed as a positive
number) or by that party to the other party (expressed as a negative number) pursuant to Section 6{e)}u)(1)
of the Agreement 1f all Transactions were beng terminated as of the relevant Valuation Time, on the basts
that (1) that party 1s not the Affected Party and (u) the Base Currency is the Termination Currency,
provided that Market Quotation wiil be determined by the Valuation Agent on behalf of that party using its
estimates at mid-market of the amounts that would be paid for Replacement Transactions (as that term 15
defined 1n the defimtion of “Market Quotation™)

“Independent Amount” means, with respect 1o a party, the Base Currency Equivalent of the amount
specified as such for that party in Paragraph 13(c)1v)}(A), 1f no amount 1s specified, zero

“Interest Amount” means, with respect to an Interest Peniod, the aggregate sum of the Base Currency
Equivalent of the amounts of interest determuned for each relevant currency and calculated for each day in
that Interest Period on the pnncipal amount of Posted Collateral in the form of cash n such currency held
by the Secured Party on that day, determined by the Valuaton Agent for each such day as follows

(x) the amount of that cash i such currency on that day, multiplied by

8% the relevant Interest Rate in effect for that day, divided by

@ 360 (or, 1f such currency 1s pounds sterling, 365)

“Interest Period ” means the penod from (and including) the last Local Business Day on which an Interest
Amount was transferred {or, 1f no Interest Amount has yet been transferred, the Local Business Day on
which Posted Collateral in the form of cash was transferred to or received by the Secured Party) to (but
excluding) the Local Business Day on which the current Interest Amount 1s transferred

“Interest Rate” means, with respect to an Ehgible Currency the rate specified m Paragraph 13(1X1) for
that currency

“Local Busmess Day”, unless otherwise specified in Paragraph 13(1), means

)] in relation to a transfer of cash or other property (other than secunities) under this Deed, a
day on which commercial banks are open for business (including dealings in foreign exchange and
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foreign currency deposits) n the place where the relevant account s located and, 1f different, n the
principal financial centre, if any, of the currency of such payment,

(u) m relation to a transfer of secunities under this Deed, a day on which the clearance system
agreed between the parties for delivery of the securities 15 open for the acceptance and execution of
settlement nstructions or, 1f delivery of the secuniies 15 contemplated by other means, a day on
which commercial banks are open for business (including dealings in foreign exchange and foreign
currency deposits) in the place(s) agreed between the parties for this purpose,

()  m relabon to a valuation under this Deed, a day on whuch commercial banks are open for
busimess (including dealings m foreign exchange and foreign currency deposits) 1n the place of
location of the Valuation Agent and in the place(s) agreed between the parties for this purpose; and

() 1n relation to any notice or other communication under this Deed, in the place specified n
the address for notice most recently provided by the recipient.

“Muinimum Transfer Amount” means, with respect to a party, the amount specified as such for that party
in Paragraph 13(c)1vXC), if no amount 1s specified, zero

“Notification Time” has the meamng specified in Paragraph 13(d)(1v)

“Obligations ” means, with respect to a party, all present and future obligations of that party under the
Agreement and this Deed and any additional obhgations specified for that party n Paragraph 13(b)

“Other Eligible Support” means, with respect to a party, the items, if any, specified as such for that party
n Paragraph [3

“Other Posted Support” means all Cther Eligible Support transferred to the Secured Party that remamns in
effect for the benefit of that Secured Party

“Posted Collateral” means all Ehgible Collateral, other property, Distnbutions and all proceeds of any
such Ehgible Cotlateral, other property or Dhstributions that have been transferred to or received by the
Secured Party under this Deed and not transferred to the Chargor pursuant to Paragraph 3(b), 4(d)¥u) or

6(2)(1) or realised by the Secured Party under Paragraph 8 Any Distributions or Interest Amount (or
portion of etther) not transferred pursuant to Paragraph 6(g) will constitute Posted Collateral

“Posted Credit Support” means Posted Collateral and Other Posted Support.

“Recalculation Dafe” means the Valuation Date that gives nse to the dispute under Paragraph 5,
provided, however, that if a subsequent Valuation Date occurs under Paragraph 3 prior to the resolution of
the dispute, then the “Recalculation Date” means the most recent Valuation Date under Paragraph 3
“Relevant Event™ has the meanming specified in Paragraph 7

“Resolution Time” has the meamung specified in Paragraph 13(g)1)
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“Return Amount” has the meamng specified in Paragraph 3(b)

“Secured Party” means erther party, when that party (1) makes a demand for or 15 entitled to receive
Elgible Credit Support under Paragraph 3(a) or (1) holds or 15 deemed to hold Posted Credit Support.

“Settlement Day” means, in relation to a date, (1} with respect to a transfer of cash or other property (other
than secunties), the next Local Business Day and (1) with respect to a transfer of secunties, the first Local
Business Day after such date on which settlement of a trade in the relevant securities, if effected on such
date, would have been settled i accordance with customary practice when sefthng through the clearance
system agreed between the parties for delivery of such securities or, otherwise, on the market m which such

securties are prnincipally traded (or, in either case, 1f there 1s no such customary practice, on the first Local
Business Day after such date on which 1t is reasonably practicable to deliver such securites)

“Specified Condition” means, with respect to a party, any event specified as such for that party in
Paragraph 13(e)

“Substitute Credit Support” has the meaning specified in Paragraph 4(d)(1)
“Substitution Date ” has the meaning specified m Paragraph 4(dXu)
“Substitution Notice” has the meanng specified in Paragraph 4(dX1)

“Threshold ” means, with respect to a party, the Base Currency Equivalent of the amount specified as such
for that party in Paragraph 13(c)1v)(B), if no amount 15 specified, zero

“Valuation Agent” has the meamung specified in Paragraph 13(d)1).
“Valuanon Date ” means each date specified in or otherwise determined pursuant to Paragraph 13(d)u)

“Valuation Percentage” means, for any tem of Eligible Collateral, the percentage specified in Paragraph
13(c)u1)

“Valuation Time” has the meaning specified in Paragraph 13(dX)

“Value” means for any Valuation Date or other date for which Value 1s calculated, and subject to
Paragraph 5 in the case of a dispute, with respect to

()  Elgble Collateral or Posted Collateral that 15

(A)  an amount of cash, the Base Currency Equivalent of such amount multiplied by the
applicable Valuation Percentage, if any, and

(B) a securtty, the Base Currency Equivalent of the bid price obtaned by the Valuation Agent
multiplied by the applicable Valuaton Percerttage, if any,
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0
(1)

Posted Collateral that consists of tems that are not specified as Eligible Collateral, zero, and

Other Ehgible Support and Other Posted Support, as specified in Paragraph 13())
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Certified as a true copy of the
original instrument save for the
matenal redacted pursuant to ,
s 859G of the Companies Act 2006

fehotr LT

Paragraph 13. Elections and Variables

(a) Base Currency and Eligible Currency

0]
()]

“Base Currency” means Pounds Sterling

“Ehgible Currency” means the Base Currency only

EXECUTION VERSION
2 September 2013

CsDb

(b) Security Interest for “Obligations” The term ' Obligations” as used i this Deed includes the
following additional obligations

With respect to Party A not applicable

With respect to Party B not applicable

{c) Credit Support Obligations

0]

0

()

30220723

Delivery Amoint, Return Amount and Credit Support Amount

(A) “Delivery Amount™ has the meaning specified m Paragraph 3(a)

(B) “Return Amount” has the meaning specified i Paragraph 3(b)

(C) “Credit Support Amount® has the meaning specified in paragraph 12

Elizible Collateral The following items will quahfy as “Eligtble Collateral”

Valuation Percentage

Cash in an Eligible Currency

100%

Negotiable debt obligations denormnated in sterling issued by the
UK Government with a tenor rematning to legal maturity (the
“Remaing Maturity Tenor™) of less than a year

99 5%

Negotiable debt obligations denominated in sterling issued by the
UK Government with a Remaining Maturity Tenor of a year or
more but |ess than 5 years

08%

Negotiable debt obhigations denominated in sterling issued by the
UK Government with a Remaining Matunty Tenor of 5 years or
more but less than 10 years

96%

Negotiable debt obligations denomunated n sterling issued by the
UK Government with a Remaining Maturity Tenor of 10 years or
more but less than 20 years

93 5%

Negotiable debit ebligations denominated in sterhing issucd by the
UK Government with a Remaining Matunty Tenor of 20 years or
more but less than 30 years

2%

Other Eligible Support The following items will qualify as “Other Eligible Support” for the

party specified Not applicable
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(W) Thresholds

(A)

(B)

©

D)

“Independent Amount® means with respect to Party A not applicable
“Independent Amount® means with respect to Party B not applicable

“Threshold” means with respect to Party A not applicable
“Threshold” means with respect to Party B not applicable

“Minimum Transfer Amount” means with respect to Party A £50,000
“Minimum Transfer Amount” means with respect to Party B £50,000

Rounding The Delivery Amount will be rounded up and the Return Amount will be
rounded down, 1n each case to the nearest mtegral multiple of £10,000

(d) Valuation and Timing

(1) "Valuation Agent" means Party A

() "Valuation Date" means each Local Business Day from, and including, the Effective Date

(i) "Valuation Time" means the close of business on the Local Business Day immediately
preceding the Valuation Date or date of caleulation, as applicable, provided that the
calculations of Value and Exposure will, as far as practicable, be made as of approximately the
same time on the same date

(iv) “Noufication Time" means 2 00 p m , London ume, on 2 Local Business Day

(e) Conditions Precedent and Secured Parly’s Rights and Remedies The following Teimination Event(s)
wiil be a “Specified Condition” for the party specified (that party beng the Affected Party if the
Termination Event occurs with respect to that party)

Party A Party B
Iegahity Not applicable Not applicable
Force Majeure Event ’ Not applicable Not applicable
Tax Event Not applicable Not applicable
Tax Event Upon Merger Not applicable Not applicable
Credit Event Upon Merger Not applicable Not applicable

] Substitution. Paragraph 4{d) 1s deleted and replaced with the following

“(d) Substitutions

()

(1)

30220723

The Chaigor may on any Local Business Day, by notice (a “Substitution Notice”)
inform the Secured Party that it wishes to transfer to the Secured Accounts Ehigible
Credit Support (the “Substitute Credit Support™) specified n that Substituuien Notice
n substitution for certain Elsgible Credit Support (the “Original Credit Support”)
specified in the Substitution Notice comprised 1n the Chargor’s Posted Coltateral

If the Secured Party noufics the Chargor that it has consented to the proposed

substitution, (A) the Chargor wili be obliged to transfer the Substtute Credit Support to
the Secured Accounts on the first Settlement Date following the date on which nt
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(@)
(h)

)

(k)

)]
()

EXECUTION VERSION
2 September 2013

receives notice (which may be oral telephomc notice) from the Secured Party of its
consent and (B} subject to Paragraph 4(a}, the Secured Party will instruet the Custodian
that upon receipt of the Substitute Credit Support into the Secured Accounts, the
Custodian 1s to transfer to such account as may be specified by the Chargor, the
Original Credit Support not later than the Settlement Day following the date on which
the Substitute Credit Support 1s recerved into the Secured Accounts (the “Substutution
Date™), provided that the transfer by the Custodian will only be in respect of Original
Credit Support with a Value as of the date of transfer as close as practicable to, but in
any event not mare than, the Value of the Substitute Credit Support as of that date ™

Dispute Resolution The provisions of Paragraph 5 will not apply
Eligtbility to Hold Posted Collateral and Use of Posted Collateral; Custodans.

Any Posted Collateral to be delivered by the Chargor to sausfy its obligations under this Deed shall be
transferred to, and held in, the Secured Accounts pursuant to the Custody Agreement

With respect to Posted Credit Support to be transferred by the Sccured Party accordance with
Paragraphs 3(b) and 4 of this Deed, the Secured Party shall satisfy 1n full its obligation to transfer the
Posted Credit Support by confirming 1n writing to the Custochan and the Chargor that it consents to the
withdrawal from the Secured Accounts of such Posted Credit Support

Dustributions and Interest Amount

(n Interest Rate: not apphicable

m Transfer of Interest Amount not apphcable
() Afternatve to Interesi Amount not applicable
Other Ehigible Support and Other Posted Support

{1 “Pyiue” with 1espect to Other Ehgible Support and Other Posted Support means not
applicable

{n) Transfer of Other Eligible Support and Other Posted Support All transfers under this Deed of
Other Ehigible Support and Other Posted Support shall be made as follows not applicable

Addresses for Transfers

rTransfers to Party A The Secured Accounts, or as otherwise agreed between Party A and Party B
in writing

Transfers to Party B The Co-operative Bank ple
Sort Cod-(HIINEND
Account Number (INNENNND
or as otherwise agreed between Party A and Party B 1n wnung
Other Provisions
Definitions
Paragraph 12 1s amended by

(a) adding the following definions

30220723
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“Agreement” means the 1992 ISDA Master Agreement (Multicurrency — Cross Border) dated as
of 25 March 1997 between Party A and Party B, as amended and suppiemented from time to tune

“Cash Aecount” means the cash account of the Chargor maintained with the Custodian pursuant
to the Custody Agreement and numbered (Il and includes any successor or replacement
cash account

"Custody Agreement” means the custody agreement dated on or about the date hereof between the
Chargor, the Secured Party and the Custodian, as amended and supplemented from tme to ume

"Effect:ve Date" has the meaning given to such term in the Relevant Confirmation

“Income Distributtons” means, 1n respect of Posted Collateral, all interest, dividends and other
income chstributed or paid tn respect of that Posted Collateral

“Relevant Confirmafion” means the Confirmation between Party A and Party B dated on or about
the date hereof

“Secured Accounts” means the Cash Account and the Securities Account

“Securities Account” means the secunties account of the Chargor mantained with the Custodian
pursuant to the Custody Agreement and numbered (P and includes any successor or
replacement securities account

1eplacing the following defimtions

“gssigned Rights” means all nghts relaung to the Posted Collateral which the Chargor may have
now or 1n the future against the Custodian, the Secured Party or any third party, including, without
limitation, any night to delivery of a security of the appropriate descripuon which anises in
connection with (a) any Posted Collateral being transferred to a clearance system or financial
intermediary or (b) any mterest 1n or to any Posted Collateral being acquired while that Posted
Collateral 1s in a clearance system or held through a financial intermediary

‘Chargor” means Party B

sCustodian” means The Bank of New York Mellon, London Branch and any successor custodian
appointed 1n accordance with the terms of the Custody Agreement

“Exposure” means, with respect to the Secured Party on a Valuation Date, an amount equal to the
lesser of (1) £15,000,000 and (1) the Leek 18 Extension Exposurc (as defined in the Relevant
Confirmation) on such date

“Secured Party” means Party A

Relevant Event. Paragraph 7 15 deleted and replaced with the following

“Paragraph 7. Defeult

For the purposes of this Deed, a “Relevant Event” will have occurred with respect to the Chargor if

t)
(0

an Event of Default has occurred i respect of the Chargor under the Agreement, or
the Chargor fails to comply with any Obhigauon under this Deed to transfer Eligible Collateral, or

to give an instruction required of 1t, and that failure continues for onc Local Business Day after
notice of that failure 15 given to the Chargor, or
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(1) the Chargor farls to perform any Obligation other than those specified i Paragraph 7(u1) end that

failure continues for 10 days after notice of that farlure 1s given to the Chargor ”

() Paragraphs 2(a) to (d) are deleted and replaced with the following

“(a) Covenant to Perform Each party covenants with the other party that it will perform the

(b)

{<)

C)

Obligations m the manner provided in the Agreement, this Deed or any other relevant agreement

Security The Chargor, with full ule guarantee and as security for the performance of all
Obligations (1) charges in favour of the Secured Party by way of first fixed charge, the Secured
Accounts, all 1ts present and future nght, title and interest 1n or to the Secured Accounts and all
amounts (including interest), securities, assets and interests 1 securiites and assets now or in the
future tn, standing to the credit of, acerued or accrumng on, or recorded 1n, the Secured Accounts,
and all income, rights or property denved from or attaching to such securities, assets and (nterests
and any nghts relaung to any of such secunties, assets end interests which are deposited with or
registered in the name of any depositary, custodian, nominee, clearing house or system or similar
person or its nominee, in each case whether or not on 2 fungible basis (mcluding any rights
agamst any such person), and (11) assigns and agrees to assign the Assigned Rights to the Secured
Paity absolutely

Release of Security Upon any transfer of Posted Collateral out of the Secured Accounts by the
Custodian in accordance with the other provisions of this Deed and the Custody Agreement, the
secunty interest granted under this Deed on the assets the subject of the transfer will be released
immediately without any further action by either the Chargor or the Secured Party

Preservation of Security The secunty constituted by this Deed shali be a continung security and
shall not be satisfied by any intermediate payment or satisfaction of the whole or any part cf the
Obligations but shall secure the ulumate balance of the Obligations The secunty constituted by
this Deed shall be in additton to and shall not be affected by any other sccunty now or
subsequently held by the Secured Party for all or any of the Obligations

(v) Paragraph 4(b) shall be deleted in its entirety and replaced with the following

“(b) Transfers All transfers by the Chargor under this Deed of any Eligible Credit Support shall be

made to the Secured Accounts and shall be made
(1) wn the case of cash, by transfer into the Cash Account, and
(1) m the case of secunities, by transfer into the Secunues Account

Unless otherwise specified, (f a demand for the transfer of Ehigible Credit Support o1 Posted
Collateral 1s recesved by the Notificatton Time, then the relevant transfer will be made not later
than the ¢lose of business on the Settlement Day relating to the date such demand 15 received, 1f a
demand 1s recerved after the Notification Time, then the relevant transfer will be made not later
than the close of business on the Settlement Day relating to the day after the date such demand 15
received ”

) Paragraph 615 deleted and replaced with the following

“Paragraph 6 Holding Posted Collateral

(2)

&
30220723

Care of Posted Collateral The Secured Party wil have no duty with respect to Posted Collateral,
mcluding, without limitation, any duty to collect any Distributions, or enforce or preserve any
nghts pertaiming to the Posted Collateral

Eligibility to Hold Posted Collateral, Custodians
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(1) General Not Applicable
(n) Failure to Satisfy Conditions Not Applicable
(1) Luwability Not Applicable

Segregated Accounts The Chaigor shall open the Secunties Account on ierms that all Posted
Collateral 1n the Securities Account (s segregated from any other assets of the Chargor, the
Custodian or of any other person The Chargor shall require the Custodian to hold, record and/or
identify i the Securities Account all Posted Coilateral credited thereto and, except as provided
otherwise herem, such Collateral shall at all tmes be and remain the property of the Chargor and
segregated from the property of the Secured Party or the Custodian, as the case may be, and shall
at no time constitute the property of, or be commingled with the property of, the Secured Party or
the Custodian

No Use of Collateral For the avordance of doubt, and without hmiting the rights of the Secured
Party under the other provisions of this Deed, the Secured Party will not have the night to sell,
pledge, rehypothecate, assign, invest, use, commingle or otherwise dispose of, or otherwise use in
its business any Posted Collateraf credited to the Secured Accounts

Rights Accompanying Posted Collateral

() Income Distributions and Voting Rights Unless and until a Relevant Event occurs, the
Chargor shall be entrtled to all Income Distributions Unless and until the Obligations have
been satisfied n full, the Secured Party shall be entitled to exercise any voting nghts
attached to any of the Posted Collateral (but only in a manner consistent with the terms of
this Deed)

(u) Suspension of Rights of the Charger prier fo and followmng a Relevant Event Subject to
the following sentence, the Chargor shall not be entitled to withdraw Posted Cotlateral from
the Secured Accounts, save as expressly perrmtted under the terms of this Deed, and 1n
particular the terms of paragraphs 3(b), 4(d), 6(g), 8(d) or &(e) Followng receipt by the
Custodian of notice from the Secured Party of the occurrence of a Relevant Event, the
Chargor shall not be entitled to recerve, withdraw or otherwise transfer from the Secured
Accounts any Posted Collateral deposited 1n or credited to the Secured Accounts, unless the
Custodian has received confirmation from the Secured Party that the Relevant Event has
been satisfactonly cured or the Obhigations have been satisfied in fuil.

(1) Exercise by Secured Party At zny ume after the occurrence of a Relevant Event and
without any further consent or authority on the part of the Chargor the Secured Party may
exercise at 1ts discretion (in the name of the Chargor or otherwise) in respect of any of the
Posted Collateral any voting rights and any powers or rights which may be exercised by the
person or persons it whose name or names the Posted Collateral 1s registered or who 1s the
holder or bearer of them [F the Secured Party exercises any such rights or powers, 1t will
give notice of the same to the Chargor as soon as practicable

Calls and Other Obligations

(1) Payment of Calls The Chargor wil! pay all calls or other payments which may become due
n respect of any of the Posted Collateral

{11} Reguests for Information Not Applicable
(m) Continuing Liability of Chargor The Chargor shall remain liable to observe and perform all

of the other condiions and cobligations assumed by 1t in respect of any of the Posted
Collateral The obhgation of the Chargor to transfer Eligible Credit Support pursuant to
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Paragraph 3(a) shall be satisfied by the Chargor transferring such Eligible Credit Support to
the Secured Accounts

() No Liability of Secured Party The Secured Party shall not be required to perform or fulfil
any obligation of the Chargor in respect of the Posted Collateral or to make any payment, or
to make any enquiry as to the nature or sufficiency of any payment recesved by 1t or the
Chargor, or to present or file any claim or take any other action toe collect or enforce the
payment of any amount to which it may have been or to which 1t may be entitled under this
Deed at any time

Distributions and Interesf Amount

(1) Income Distributions Unless and until a Relevant Event occurs, the Chargor may mstruct
the Custod:an to, not later than the Settlement Day foliowing each Distributions Date,
transfer from the Secured Accounts to such account as may be specified by the Chargor any
Income Distributions received by the Custodian in respect of the Secured Accounts to the
extent that a Delivery Amount would not be created or increased by the transfer, as
calculated by the Valuation Agent (and the date of calculation will be deemed 1o be a
Valuation Date for this purpose)

(n) [Interest Amount Not Apphcable
Any Dustrsbutions (or poruon thercof) not transferred pursuant to this Paragraph will constitute

Posted Collateral and will be subject to the security interest granted under Paragraph 2(b) or
otherwise will be subject to the set-off provided in Paragraph 8(a)(11) ”

{v1) Rights of Enforcement Paragraphs 8(d) and (¢) are deleted and replaced with the following

“(d) Defictencies and Excess Proceeds Any proceeds and Posted Collateral remamning after

(e

liquidation, set-off and/or application under Paragraph 8(a) and after sauisfaction n full of ali
amounts payable by the Chargor with respect to any Obligations shall be released from the
security interest under this Deed and the Chargor shali be free to deal wath such assets tn s
complete discretion In addition, the security interest over the Secured Accounts shall be refeased
in uts entirety The Chargor in all events will remain ltable for any amounts remaining unpaid after
any hquidation, set-off and/or application under Paragraph 8(a)

Final Returns When no amounts are 61 may become payable by the Chargor with respect to any
Obligations (except for any potential liability under Section 2(d) of the Agreement), the security
mterest over the Secured Accounts shall be released in its entirety and the Chargor shall be free to
deal with the assets n such Secured Accounts ia its complete discretion ™

{vu) Representations Paragraph 9 1s deleted and replaced with the following

“Paragraph 9. Representations

The Chargor represents and warrants to the Secured Party (which representations will be deemed to be
repeated as of each date on which st transfers Ergible Collateral) that

0]

1)

30220723

1t has the power to grant a secunity interest in any Eligible Collateral it transfers as the Chargor to
the Secured Accounts under thus Deed and has taken all necessary actions to autherise the granting
of that secunity nterest,

it 1s the beneficial owner of all Ehgible Collateral it transfers as the Chargor to the Secured

Accounts under this Deed, free and clear of any secunty interest, lien, encumbrance or other
interest or restriction other than
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(A) the security interest granted under Paragraph 2;
(B) any encumbrances arising by operation of law, and/or

(C) any lien routinely imposed on all securities in a clearing system o which any such Eligible
Cotlateral may be held,

(111) upon the transfer of any Ehgible Collateral by 1t as the Chargor to the Secured Accounts under the
terms of this Deed, the Secured Party will have a valid secunty mterest such Eligible Collateral
and the Secured Accounts, and

(1v) the performance by it as the Chargor of its obligations under this Deed will not result in the
creation of any security interest, hen or other interest or encumbrance n or on any Posted
Collateral other than the security interest created under this Deed (other than any lien routinely
imposed on all secunities in a clearing System in which any such Posted Collatera! may be held) ™

Paragraph 10(b) is deleted and replaced with the following

“(b) Posted Collateral The Chargor wili promptly pay when due all taxes, assessments or charges of
any nature that are imposed with respect to Posted Collateral held in the Secured Accounts upon
becormng aware of the same ™

Paragraph 11(g) 1s deleted and replaced with the following
“(a) Default Interest Not Applicable

One-way Security For the avaidance of doubt, anly Party A will benefit from the Security and have
the nght to demand a Delivery Amount under Paragraph 3 Party A does not undertake any of the
covenants or grant any of the nights with respect to itself or its property that it would otherwise
undertake or grant as Chargor under this Deed

Transfer Party A and Party B agree that Party A may assign or novate Its nights and obligations under
this Deed to any entty to whom it transfers 1ts rights and obligations under the swap transactions
between Party A and Leek Finanice Number Eighteen plc Party A agrees to pay the reasonable costs
and expenses (including legal fees) of Party B incurred in connection with such a transfer and Party B
agrees (o consent to any such transfer

Cumulative Rights The nights, powers and remedies of the Securcd Party undcr this Deed are in
addition to all rights, powers and remedices given to the Secured Party by the Agreement or by virtue of
any statute or rule of law, all of which nights, powers and remedies will be cumulative and may be
exercised successively or concurrently without impainng the rights of the Secured Party Jn the Posted
Credit Support.

Local Business Day. Notwithstanding the definsuon of Local Business Day in Paragraph 12, a day will
not be a Local Business Day unless it 15 also a day on which commerciat banks are open for business
in London

Demands and Nofices. All demands, specifications and notices under this Deed will be made pursuant
to Section 12 of the Agreement, save that any demand, specification or nolice

(A) will be grven to or made at the following addresses
Ifto Party A

Address RBS Financial Markets, 135 Bishopsgate, London ECZM 3UR

30220723
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{xv)

(xvi)

{xvi1)

{xXwvi1)

EXECUTION VERSION

2 September 2013
Telephone +44 207085 8024, +44 20 085 9825, +44 20 7678, +44 20 7085 6382
Facsimile +44 (0)20 7085 5050
E-mail gbmukfiratesolutionsales@rbs com, GBMbalanceguaranteed@rbs com,

gbminflationdesksupport@rbs com,
gbmstructuredfinancederivativessolutions@rbs com

Attention M&IB Swaps Team, M&IB Trading Team, M&!B Middle Office, Swaps
Administration, M&IB Struetured Finance Derivauves Selutions

Ifto Party B

Address Britannia House, Leek ST13 5RG
Telephone 01538 399399

Facsimile 01538 399519

E-mail sgecapitalmanagement@cfs coop
Attention Capital Management, Treasury

or at such other address as the relevant party may from time to ime designate by giving notice
(1n accordance with the terms of this subparagraph) to the other party,

(B) received on a day which 15 not a Local Busmess Day or after the Notification Time on any
Local Business Day will be deemed to be effective on the next succeeding Local Business
Day

Governing Law and Jurisdiction. Paragraph 11(g) sha!l be deleted and replaced with the following

“(g) Govermng Law and Jurisdiction. This Deed and any non-contractual obligations artsing out of
or 1n relation to this Deed shall be governed by and construed in accordance with English law
Any suit, achion or proceedings ansing out of or relating to this Deed or any non-contractual
obligations arising out of or relating to this Deed shall be submitted (o the jurisdiction of the
English cousts ™

Form of Deed The parties hereby agree that the text of the body of this Deed 15 intended to be the
printed form of the ISDA Credit Support Deed {Bilateral Form — Security Interest — ISDA Agreements
Subject to Enghsh Law version) as published and copynghted by the International Swaps and
Derivatives Association, Inc with The Roya! Bank of Scotland plc as "Party A" and The Co-Operative
Bank PL C as "Party B"

Scope. This Deed relates to the Relevant Confirmation

Financial colloteral arrangement In addiion to 1ts nghts under Paragraph 8, to the extent that this
Deed constitutes a “financial collateral arrangement” (as defined i the Financial Collateral
Arrangements (No 2) Regulations 2003 (the “Regulations™)) the Secured Party shall have the nght at
any ttme (a) a Relevant Event has occurred and 1s conunuing or (b) an Early Termination Date has
occurred or been designated under the Agreement as a result of an Event of Default with respect to the
Chargor, unless the Chargor has paid n full all of its Obligattons that are then due, to appropriate any
Posted Collateral which constitutes Financial Collateral (as defined 1n the Regulations) in or towards
satisfaction of the Obligations 1n accordance with the Regulations Where, upon appropriation under
this Paragraph or otherwise, 1t Is necessary under the Regulauons to determine the value of any Eligible
Collateral, the parties agree that the value of such Posted Collateral shall be the value as determined by
the Secured Party acting in good faith and 1n a commercially reasonable manner

30220723
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(x1x) Notwithstanding anything to the contrary n this Deed but subject to the terms of the Custody
Agreement, Party A shall have no obhgation to pay or to transfer Interest Amounts or Distnibutions to
Party B with respect to Posted Collateral

(xx)  Notwithstanding anything to the contrary n this Deed (including, without Iimutation, Paragraph 6), the
parties agree that

1

30220723

The Custodian 1s not Party A's Custodian for purposes of Paragraph 6(b}iu} or for any other
purposes and Paragraph 6(b)(1n) shall not applty with respect to the Custodian

Party A will have no duty to assure the safe custody of Posted Collateral held by the Custodian

Any obhgation of Party A to transfer, or cause the Custodian to transfer, Posted Collateral held
by the Custodian to Party B shall be deemed satisfied by Party A’s sending appropriate
instructions to the Custodian 1n accordance with the terms of the Custody Agreement to effect
such transfer  For the avoidance of doubt, Party A shall bear no habilsty for the farlure of the
Custodian to comply with such nstructions and no such failure shall constitute an Event of
Default with respect to Party A

The dehivery of (1) Eligible Credit Support by Party B to the Custodian pursuant to the Custody
Agreement shall be deemed to be a transfer of Eligible Credut Support to Party A pursuant to the
terms of this Deed and (1) Posted Collateral to Party B pursuant to the Custody Agreement shall
be deemed to be a transfer of Posted Collateral to Party B pursuant to the terms of this Deed.
For the avoidance of doubt, the term “transfer” also 1s deemed to include transfers made
accordance with the instructions of the Custodian
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IN WITNESS of which this Decd has been executed as a deed and has been delvered on the date first above
written

PARTY A
EXECUTED as a deed by
THE ROYAL BANK OF SCOTLAND PLC )

actng by. | OA G Ny )
)

acting under the authonity of that company in the presence of:
Witness® Signatore . .. - r— A
Witness® Name. ...C.\"rf‘ .&3%-' -

Witness’s Address m -

+ .--.- e

PARTY B
EXECUTED as a deed by
THE CO-QPERATIVE BANK P.L.C. )
acting by two authorised signatories )
)
acting under the authonty of that campany i the presence of.
Witness® Signature . e e e
Witness® Name: e wee e e ar e e s
Witness’s Address . . - .
30220723
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IN WITNESS of which this Deed lias been exccuted as a deed and has been delivercd on the date first above
written

ZESPE IR i IR kR

PARTY A

EXLCUTED as a deed by i

THE ROYAL BANK OF SCOTLAND PLC ) “ i

acting by : é E'ﬁ i | %

acting under the mitbority of that comspany m the presence of

Wimess' Signanre . . . .. . . .

Witness' Name - v e e -

Wimess’s Address .. ... . - . .. i‘f

H

PARTY B .

EXLCUIED as a deed by ’
THE CO-OPLRATIVE BANK P.L.C. )
acung by two authonsed signatones )

) .

acting under the authonity of that company s the presence of e

Wuness’ Signature .. ) %

Witmess* Name, . Awm_?ux. %P\“&-— - %

Wimess's Address é

%

i ¢

30220723
29




