In accordance with
Sections 859A and
859J of the Companies
~gl 2006

MRO1

Particulars of a charge

2232850 'I 12

A fee 1s payable with this form,
Please see ‘How to pay' on the
last page

You can use the WebFiling service to file this form anfins

<& What this form 1s for
You may use this form {o register
a charge created or ewidenced by
an instrument

X What this form 1s NOT fo

i

"

You may not use this form §
register a charge where the
instrument Use form MRO08

THURSDAY

0510912013
COMPANIES HOUSE

This form must be delivered to the Registrar for registration within 32
21 days beginning with the day after the date of creation of the charge
delivered outside of the 21 days 1t will be rejected unless it is accompan
court order extending the time for delivery

You must enclose a cerlified copy of the instrument with this form This

scanned and placed on the public record

*A2GN26NC!
10/09/2013
COMPANIES HOUSE
*AZGAAQAQ?
05/08/2013
COMPANIES HOU SE

#22
A8

#245
AOB

Company number

Company details

o[z 2 s a7 ]a ]

—» Filling In this form
Please complete in typescript or in

ZSompany name n full | SANTANDER UK PLC

bold black capitals

All fields are mandatory uniess
specified or indicated by *

|
2 |}

Charge creation date

-Charge creation date IEZ‘ IW W W

[z folr e

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

entitled to the charge

Please show the names of each of the persons, security agents or trustees

Name |THE GOVERNOR AND COMPANY OF THE BANK OF ENGLAND
l (as Security Trustee)

Name ’

Name ’

hName 1

tick the statement below

trustees entitled to the charge

If there are more than four names, please supply any four of these names then

L] 1confirm that there are more than four persons, secunty agents or

Department for Business
1 innovation & Skalls

CHFP0Z5

04/13 Version 13 Laserform International 4113




MRO1

Particulars of a charge

4

Description

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

Description

Cantinuation page
Please use a continuation page if
you need 10 enter more details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
or mtangible (or in Scotland) corporeat or incorporeal property not described
above? Please tick the appropriate box

[v] Yes

[ ] Neo

Floating charge

s the instrument expressed to contain a floating charge? Please lick lhe
appropriate box

[} Yes Continue
[v] No Goto Section7

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

T Yes

Negative Pledge

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

[V Yes
(] No

CHFP025
04/13 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 15 the subject of the charge

U

@ This statement may be filed after
the registration of the charge (use
form MROS)

Signature

| Please sign the form here

Signature

Signature

X
Hlen ¢ ﬂuer/ V24 L Jol2ors

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

CHFP(25
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
public record You do not have o show any details
here but, If none are given, we will send the certificate
to the company's Registered Cffice address

Conactname 7ayed Tausz

I Company nama
Allen & Overy LLP

Addess one Bishops Square

-

Post town

London

County/Region

R

(a%w United Kingdcm

|°* 73

Teephone 030 3088 0000

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

[} The company name and number match the
infarmation held on the public Register

You have signed the form

You have enclosed the correct fee

Please do not send the onginal nstrument, it must
be a certified copy

(C] You have included a certified copy of the
Instrument with this form

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

L1 You have shown the names of persons entitled to
the charge

[ You have ticked any appropriate boxes in Sections
3,56 74&8

(] You have gen a descnption in Section 4, if
appropriate

L]

L]

[

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

ﬂ How to pay

Afee of £13 15 payable to Companies House
In respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
'‘Companies House'

@ Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland

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

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

orLP - 4 Edinburgh 2 {Legal Post)

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

DX 481 NR Belfast 1

ﬂ?urther information

For further nformation, 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

CHFP025
0413 Version 1 0




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2294747
Charge code: 0229 4747 0012

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 20th August 2013 and created by SANTANDER UK 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

Compames House THE OQFFICIAL SEAL OF THE
REGISTAAR OF COMPANIES




EXce(.\\“ for metertal edected) prrsuoat o
Sechon BRAE ‘F the G;M?D.A\QS Act Zoos,
( Ceﬂr‘fj tot TS 'S o wereck copyof he
60 gMal dotu

VIRNAE AIWIQUE G244
JOLIEITOR,

ALLEN B ouERY (1P
. oNE BISHCEPS SQUARE
20™ August 2013 LenbDorny £1 6AD

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

Between

THE CHEQUE ANE CREDIT CLEARING COMPANY LIMITED
as the C&C System Operator

THE GOVERNDOR AND COMPANY OF T'HE BANK O ENGLAND
as the Settlement Senvace Provider

THT GOVERNOR AND COMPANY OF HIF BANK OF ENGLAND
as lhe Security [ rustec

THE CHEQUE MEMBERS

THE CREDIT MEMBLRS

0083043-5000004 ICM 17202631 1)




THIS DEED 1s dated 20™ August 2013 between:

(1}

@)

(3)

{4)
(5)

THE CHEQUE AND CREDIT CLEARING COMPANY LIMITED, whose regrstered office
1s at 2 Thomas More Square, London, EIW 1 YN and whose registercd number i1 1962903
{the “C&C System Operator™),

THE GOVERNOR AND COMPANY OF THE BANK OF ENGLAND of Threadneedle
Strect, Londan EC2R 8AH 1 its capacity as the “Settlement Service Provider™,

THE GOVERNOR AND COMPANY OF THE BANK OF I'NGLAND of Threadnecdle
Streey, London EC2R 8AT n 1ts capacity as the “Seeurity Trustee™.

those persons identified as THE CHEQUE MEMBERS m Schedule 1, and

thove personsidentified as THE CREDIT MEMBERS in Schedule |

RECITALS

(\)

(H)

1)

(M

This Deed 15 i relation to

) the Cheque and Credit Liquidiry Funding and Collateralisaton Agrecment (the
“Liguidiiy Agreement™ dated 14 June 2012 mude berween the C&C Sysiem
Operator the Suitlement Service Provider. the Secuniny Trustee, the Chegue Members
and the Credit Members, as supplemenied  amended and restated from hime o une
and

() the Deud of Charae between the Chargors and the Securiny Trustee dated 13 June
2002 (the Chasge™) as supplemented amended and restated from time to tme

The Board of Ducetors of the C&C System Opermter has by wrilten resolutton atopted
cerimin amendments to the Syvstem Rales to (1) allow ¢ person who does not satsfv the
mintmam eredit rating criteria (but who satisfies att other eriteria) to remain a Member of the
Systern and (1t} require a Member with a credit rauny below certain thresholds to post
addittonal collateral

Ths Deed mnhes carinin amendments 1o the Ligunding. Agreainent and the Charge i onder w0
unplement such amended by stem Rudes referred 100 Retital B

I i intended that they document tukes effect as a deed notwithstanding the fact that a party
might only execne this document under hand

IT IS AGREED AS FOLLOWS

{a)

(b)

INTERPRETATION

Definitions

Terms defined 1n the Ligumidity Agreement and the Charge have the same meaning wnen usced
m this Deed (including the Reeals) unless atherwise defined or the contest otherwise

requires

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

[ ]

DO83043-0000004 10 17202981 11




{a)

(b)

{c)

(_zl)

{b)

+.1

ta}

{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{¢) with a new Rule 2 1{c)

and nserting new Rules 2 1(a)(ain), 2 Wa)(av), 2 1(a)(xv), 2 Ma)xvi), 2 l(a){xvn),
2 1(@)(xvin). 2 1{c) and 2 1(f) as set out in Schedule 2

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

A Credil Ratmg AfTected Member may confirm that st intends to remam a Member of the
System and adhere to the System Rules that are expressed to be applicable to Credst Rating
Affected Members by executing and delivering to the C&C Systern Operator a duly executed
Credit Rating AfTected Member Confinnation Lelier (as defined below)

AMENDMENTS TO LIQUIDITY AGREEMENT AND CHARGE

Ihe partes agree that, on and trom the Effective Date she Lipdny Sgreement and the
Charge shall be amended in the manner set out m Clavses 4 and 5 below

Subject to the terms ot tns Deed, each of the Lagmday Agreement and the Charge shall
remain 1 foll force and eflect (by reference. where applicable 1o each such other agreement)
i cach case as each such agreement a supplemented and as appropriale amended by this

Deed
AMENDMENTS TO THE LIQUIDITY AGREEMENT

Amendments to Definitivns

A new defimbon of Addittonal Colbateral ™ shall be inseried w the Liquidity Agreement as
follows

~ Additional Collateral means collateral secuniies provided by a Swepped Collateral
Member or a Credit Rating Affected Member pursuant 1o clause 3 4{a) of this Ayreement ™

I he defimtron of Collateral " in the Liguuhity Agreement shall be deleted and replaced with
ihe followmy

~-Collateral means, with respect to a Chargor. the cellateral secunitics

(a) which meet the enitena speetfied in Schedule 3 (together with any Dividends with
respect 10 those collaieral secunties)

(b which are subject to a Securty Imerest only tn favour of the Secunty Trustee (as
aoent and trustee for the Bencficanies) under a Security Document and

(el 1t those collateral secunities art Non-Asswet Backed Secumties they are nof maued b
that Chargor or a member of that Chargor’s Group,

provided thal, when used in relavon to Collateral posted as Addmonal Collateral
~Collateral” means collateral secormies which sausty (a) and (b) above and meet the
addiional eriter1a specified in Schedule 57

00X3043-0000004 1CM 1720248 1.11




(©

(d)

(e}

N

{h}

The defimtion of “Coflateral Amount™ in the Liquidity Agreement shall be deleted and
replaced with the following:

“~Cellateral Amount” means, in relation to a Chargor, the amount specified agamst its name
under the column headed “Collateral Amount (£)” in Schedule 2, or deemed to be specilied

under clause 2 3(c), (as the same may be adjusted in accordance with this Agreement from
time to tme) ¥

A new defimtion of ‘ Credit Rating Affected Member® shall be mserted m the Lrquidity
Agreement as follows

"Credit Rating Affected Member” has the meaning given to that term m the System
Rules ™

A new definiion of “Credit Rating Affected Member Confirmauon Letter™ shall be
inserted in the Liqudity Agreement as follows

“~Credit Rating Affected Member Confirmation Letter” means a letter m the Torm set ot
m Schedule & dols completed ™

A new defimoon of “Increased Coflaternl Amovnt™ shall be inserted m the tiquidity
Agreemett as (ollows

“Inereased Collatersl Amount™ has the meamng aiven 1o that terra it the Svatern Rules

A new definttiun of * Increased Collateral Amount Delivery Date " shail be maerted 1 the
Liguidity Agreement as foflows:

TIneregted Colthderal Amoeunt Delivery Date means o date no lager than

{2} 1O Busiess Days afler the date on whih the retevant Meinber becomes aware, or
C&0 Svatem Operator has noulied the relevant Member, that the televant Member
has become a Credit Raung Affected Member or the relevant Member has beconie a
Stepped Collateral Member or. where the relevant Member s already a Stepped
Collateral  Member, the relevant Member's Increased Collaterni Amount has
mereased: or

{t with respect to each Credy Raling Affected Member who s eapressed to be subject 10
darly monitoring of ds Largest Single Debit Amount hy the System Operator under
the System Rules, one Ligmdity Day after the date on which the refevant Member
becomes aware that its ncreased Collateral Amount has inereased

The definmen of *Retuen Amount ™ 1n the Liquidity Agrecment shail be deleted and replaced
with the followinge.

Return Amount
means. mn relaton 1o a Chargor atany hme the amount by winch

{0} the Adjusied Market Vaiue in Sterlmg of Collateral dehivered by that Chargor and
recorded in its Securittes Account at that nme, exceeds

(&) its Collateral Amount (or, if 1t 15 a Credit Rating Affected Member or Stepped
Collateral Member, 1is Increased Coliateral Amount),

0230430000004 1 17202981 1§
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if such excess is greater {han or equal to the lesser of

) 10 per cent of its Collateral Amount (or, if it is a Credit Rating Affected Member or
Stepped Collateral Member, ifs Increased Collateral Amount), and

() £35 pulhon ™

A new definnion of “Stepped Collatersl Member” shall be mserted in the Ligquidty
Agreement as follows

“Slepped Collateral Member' has the meaning grven to that term in the Sysiem Rules ™
A new definition of “System Rules” shall be nserted in the Liguidity Agreement as follows

“~System Rules™ means the Cheque & Credit Cleanny Company System Rules, as amended
fiom ume 0 tme '

Amendnients to Clause 4.1
Clause 4 1 of the Liguidity Agreement shall be deleted and replaced with the following

41 Required Collateral

(a) Each Chargor shall on the date of this Agreement (or on such later date as W accedes
to this Agreement) enter into the Sccurily Document specified by the Secuority
Trustee. under which it shall prior to the earliest Stan of Processing aime on cach
Liguidny Day followng its entry into the Security Document, deliser. or ensure that
there 5 already defnered, 1o the Security Frustee Collateral with an aggregate
Adjusted Markel Value in Sterfing at least equal to ite Collateral Amount or f it a
Credit Rating Affected Member or a Stepped Collateral Member 1t Increased
Collateral Amount m accordance wih clause 3 4

{h) On each of (A) the last Liqmdity Day of each calendar month, (I3) request by the
1ctevant Chargor (to be made no more frequently than monthly), (C) such other distes
as the Securily 1rusiee may select and (D) on cach Liquidity Day. with respect to a
Credit Rating Alfected Member subject to daily monitoring of its Largest Single
Debit Amount by the System Operator. the Secority Trusiee shall determme whether

(1 the collateral secunties dehivered by each Chargor and recorded w its
Securitics Account meet the critenia set out 1 Schedule 3 and, o applicable
Schedule 5

() if the Chargor is a Crednt Rating Affected Member or a Stepped Collateral
Member. the collateral securnties delivered by that Chargor and recorded s
Secunties Accenunt mclude those which comply with the ehigibrhty eritenia «e1
out inn Schedule 3 and whweh have an aggregate Adjusied Market Value of not
foss than the dmount By shich i Increawed Collrtzral Amouni escexds iy
Collateral Amount.

(tii)  the aggregate Adjusted Marhel Value of the Collneral provided by each
Chargor is not less than its Collateral Amount or, i 1t 15 2 Credit Raung

Affected Member or a Stepped Collateral Member, its Increased Collateral
Amount; and

008304 3-0000004 1CM (7202981 11
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(c)

(d)

(¢}

{1v} any Chargor has a Return Amount,

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

If the Security [rustee determines that any of paragraph (b)), (1) or (iii) s not
comphed with, the Security Trustee shall mmediately give wnitten nouce to that
Chargor and the C&C System Operator wdentifymg the relevant collateral security
which does not meet those criteria or the shortfall n the aggregate Adjusted Market
Value of the Collateral (as appheable)

Il a Chargor receives a notice from the Secunty Trusiee m accordance with clause
4 I, that Chargor shall withm one Liquidity Day of receiving such notice, deliver
Collateral which meets the cniferim set out in Scheduie 3 andfor Schedule 3 and/or
witich remedies the shortfall i the ageregate Adjusted Marhet Value of the Collateral
{as appheable)

il a Chargor does not comply with its obhgations under clause 4 i(d) the Sccurity
Trustee shall promptty noufy the other Parties dccordurgly

New Clanse 3.4

A new tlagse 1 shalt be inserted m the Liquidsty Agreement a3 1ollows

‘44

Adihtional Collateral to be provided by Credit Rating Aflected Member or

Stepped Collateral Momber

{ua}

{b}

Lach Credu Ratmg Altlected Member and each Stepinad © ollateral Mamber shall
no later than the Increased Collateral Amount Delivers 1ate debiver o the Seourit
1 rustes additvnat Coll goal wr i

{1} the aggrepate Adpusted Market Value ol all the Collaeral provided by that
Ciedit Rafing Affected Member or Stepped Collateral Member and jecorded
in Hs Scourities Account at that ume acluding the Addimonal Collateral 1w at
least equal to the amount of the hcreased Collateral Amount in respect ol
that Credit Raung Affected Member or Stepped Colloeral Member: and

(1) the Collateral provided by the Ciedit Rating Affected Member or Stepped
Collateral Member must include collateral secuniugs which comply with the
ehigthelity ¢rena i Schedule 5 and which have sn aggregate Adjusied
Market Value of not less than the amount by which its Increased € ollaters)
Amount exceeds 11y Collnteral Amount

Clauses 71 (LSDA Review) and 7.2 (Materal Lvent) of this Agreement and the
formulae set ol o Schedule 1 of thas Agieement shall not apply o \ddimiena)
Collmeral

New Clause 7.1(e)

A new clause 7 1{e) shall be inserted n the Laquudity Agreement as follows

.c{c)

Promply following the end of each Liquudity Day, the C&C System Onperator shall,
with respeet to each Credit Rating Affected Member who is expressed to be subject to

QORIO3-UD00004 ICH FT202981 £




4.5

46

47

5."

e
L

5.2

JJ|
h
[}

daly monitoring of its Largest Single Debit Amount by the System Operator under
the System Rules, determine such Credit Rating Affected Member's Largest Single
Debit Amount n respect of the immediately preceding perod of twelve months and
notify such Credit Rating Affected Member and the Secunity Trustee if the Largest
Single Debit Amount so determined results in a change to the Increased Collateral
Amount applicable to that Credit Rating Affected Member "

Amended Chse 19.4

Clause 19 4{e) shall be amended by inseriing “(save to the exlent that the secartty 1s over
Collatern] that meets the criteria specified in Sehedule 5, m which case it can be enforced al
any time on o after the day on which the relevant shortfall arose)™ after the words “or Non-
Paymg Liguidity Member Shortfall arose”

New Schedule 5

A new Schedule 5 shall be mserted i the Liquuchty Agreement as follows

“SCHEDULE 5

ADDITIONAL COLLATERAL

Sterhng-tenommated British Government Secunities, Bank of England Sterhing Bills. Sterhing
ireasury Bills)

New Schedule 6

A now Schedufe 6 shall be mserted i the Liguidity Agrecment in the fern as set out 1n
Annes Do the Deed

AMENDMENTS TO THE CHARGE
Amendment 1o interpretation
A new clause 1 2(1) shall be inserted n the Charge as follows

"1 In this Deed. a reference 10 3 document s a reference o that documem as amended,
supplement or restated from time 10 ume ™

New definition of Additional Collateral

A new defintion of * Additionat Celateral”™ shall be inserted in the Charge as loflows

- -Additional Cellateral™ has the meaning given 1o that term i the Ligmdity Agrecment ™
wmendment to defimtion of Coliateral

Lhe delinition of - Collateral” in the £ haree <hall be deleted and raplaced wath the following
- Collateral’ means, with respect 10 a Chargor the eollateral sccunties

(a) whith meet the criteria specified m Schedule 3 (together with any Dividends with
respect to those collateral securtties) of the Liquidity Agreement, and

00R3043-0000004 KM 17202981 11
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7.1

(b) i those collatera] securities are Non-Asset Backed Securities, they are not issved by
that Chargor or a member of that Chargor's Group,

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

Amendment to veferences to Collateral Securifies

Al references to “Collateral Securities™ in the Charge shall be replaced with references 10
“Collateral™

Amendment-to Clause 5.5

Clause 5 5(b}¥1) (Substitution of Collaternl) of the Charge shall be deleted and replaced with
the {ollowing

the Securiy Trustee determmes (in 155 sofe and absolute discretion) that on the Sub-btution
Doy and afier delaeny of the Retuming Collateral and Substitution Collateral that cach of
clause 1 I(b)}1) (nyor () of the Thquidity Agreement and, where apphieable to thu Chargor
clavse 4 4 of the Ligqudmy Agrecement 15 and would be comphed with that Substituting
Chargor would not breach its obbgations covenants and undertahings under clavae 3 1{a) and
() of the Liquichty Agreement and where applcable 1o that Chargor cluse 44 of the
Liqudity Agreement and Joes not result m the circumstances described m elavse J 2(ay ol the
Lagquadiy Agreenwnt being present and™

Amendment (o Clause 6 1

Clause 6t (Enlor zable) of the Charge shall be amended by delening the full stop al the cad
of ause 6 1) and adding the words - save that the provisos in (1) and () shall nor applv
m respect of Collateral that 15 provided as Additional Collateral in relation w that Chargor’

COUNTERPARTS

This Deed may be executed i any number of counterparts and this has the same effect as iof
the sianatures on the counterparts were on a swtgie copy ol this Deed

JURISDICTION

Juorisdiction

the Parties acree that the courts of England shall have enclusive Junsdiction 10 seule amy
disputes ansing out of or i connection wih the Deed (including, without hmueation any
disputes artsing out of or 1n connecuon with anv non-contractual obhigationsy and the Parhics
accordimgly submit to the exclusive yunsdictuon of the Enghsh courts

Binthing Forum

The Parues

1a) waive objection 1o the English courts on grounds of inconvenient forum or otherwise
as regards proceedmgs ansmg out of or 1n connection with this Decd, ond

0083043-0000004 ICM 17202981 14




(b agree that a judgment or order of an English court in connection with this Deed is
conclusive and binding on it and may be enforced agmnst 1t 1n the courts of any other
jurisdiction

8 GOVERNING LAW

This Deed and all rights and obhgations (including, without limitation, any non-contractual
obligations) arising under or in connection with this Deed are governed by English law

This Deed has heen entered into as a deed on the date stated at the beginning of this Deed

0083043.0000004 1CM 17202981 11




SCHEDULE 1

MEMBERS

Member

System

The Governor and Company of the Bank of
Enaland

Cheque Member Credit Member

Bank of Scotland pic

Cheque Member., Credn Member

Barclavs Bank PLC

Cheque Member, Credit Membae:

Clvdesdale Banh 1PLC

Cheque Member Credn Member

=

BSBCBanhpl. L | Chegue Member, Credn Member ,m__}
| Ehoreds TSB Bank ple ,___I Chegue Member Credn Membcr i
{_I_\E‘_‘E”“’ Westininster Bank Ple 1. Cheque Munber Crodit vizmber _g
f Navonwude Binkdiog Soeety ! Cheque Member, Credu Momber o i
léz_u_x_l:}_n_g_g% ple e Chegquy Member € redn Member o

!
! The Co-operatne Rank plc.

I the Roval Banh of Scotland ple

Lheque Member Credit Member

Cheque Member, Crodit Member

00R3043-0000004 1CM 17202081 11




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 X 1 of the System Rules by

) deletmg Rule 2 1{c) and replacing 1t with the followmg new Rule 2 1{c)

“(c}  Where a Member has failed to meet the Ehgibility Critenon specified in Rule
2 i(a)(vin), 1t shall immediately notify the System Qperator. Upon receving this
notification or upon the System Operator becoming aware that the Member has failed
to meet the Ehmbility Criterion specified m Rule 2 1(a)(vm) (whichever 1s the
earher), the System Operator shall notfy the Member that at has suspended the effect
of that Member's exclusion from the System for a perod of nine consecutive months
after the date that the Member fmiled 10 meet the Eligibihty Criterion specilied i
Rule 2 1{a){vni) (the Mimmmum Credit Ruting Suspension Peried) Subject 1o Rule
2 1{d) and Rule 2 I[{1){xn} al the end of the Mmimum Credit Raung Suspension
Period. the relevant Member shall be excluded from the System with immediate
effont AL all tmes dormg the Mimmum Credit Rating Suspension Persod. the
Miember must comply with Rule 2 Ha)wvan).

{2y nserting & new Rule 2 1{a)wn) as follows

(i} despne Rule 2 1@)( m) & Member swho does not bave the Munmum Cred
Rating but who satisfies all other ehibihty eriterr specilied m thts Rule 2 [(a) shall
nat be excluded {rom the Sysiem provided that (1) such Member has sigred a Credu
Rating Affected Member Confirmation Letter within 10 Business Davs of the Sysiem
Operator becoming aware of. or having been notified that the Member has tailed o
meet the Ehgibility Criterion specified n Rule 2 1(a)vun) (whichever 1 the earlier),
(1) the System Operator has agreed lo that Credit Raung Affected Member
Conflirmation Letter, and (1n) such Member comphies with the Rules that are
espressed 1o be applicable to a Credit Rating Affected Member at all imes unttd such
Member ceascs to be a Credit Rating Affected Member (by reganing the Minumum
Crednt Ratng and maintaning the Mimmum Credit Raung conuauously for a period
of three consecutive months)

(3 insertng a new Rule 2 1(a)aiv} as follows
iz} A Crednt Raung Atfected Member shall comply with all werms of the
Ligdity Agreement and Charge thal are expressed w apply 1o Credit Raung
Affected Members ™
{hH maerting a new Rude 2 Haiv ) as follows
Yav)  Forthe purpose of these Rules
“Charge has the meaning given 1o that term n the Liqudity Agreement
“Credit Rating Affected Member™ means, at any time, 8 Member who doss

not have the Mimmimum Credu Rating or who has not had the Mimimum Credit
Rating continuously dunng the previous three consecutive months.
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(5}

)

{n

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

“Laquidity Agrecment” means the Liquidity Funding and Collateralisation
Agreement dated 14 June 2012 made berween, amongst others, the System
Operator and the Members, as supplemented, amended and restated from time
1o time

wserting a new Rule 2 1{a)(xvi) as follows

“(xvi} A Stepped Collatcral Member shali deliver addinbonal collateral secunities 10
the Secunty Trustee to be subject to the Charge wn accordance with the Liquidity
Agreement in order (o ensure that the total collateral provided by the Stepped
Collatern! Member 1s not less than the Increased Cellineral Amount ™

inserting a new Rule 2 1(a)(xvi) as follows

“tavn) A Credit Ratng AfTected Member shall dein er additional collawral sceunnes
10 the Secunity Trusiee to be subject 1o the Charge m accordance with the 1 igquibiv
Agreement it order 10 ensure that the total collateral provided by the Creda Ratng
Affected Member 1s not fess than the Increased Collareral Amount applicable to that
Credit Ratmg Affected Member ™

mserting a new Rule 2 Ha)(xviid) as follows:
“ixsuin) For the purpose of these Rules

;
- Coflaterul ZAmount™ has the meamng gnen o 1w the higudus
Agreement

~fnereased Colateral Amount means. m respect of a dare and a Credit
Rating Affected Member or a Stepped Collateral Member, an amount equal
to the Collateral Amount applieable to that Member plus an addimional
amount equal 1o,

{a) 10% where that Member's lowest long term credit rating dunng the
three month perind endmy on that date was Baal from Moody «
BBB~ trom S&P or BBB~ trom Fitch.

(I} 30% where that Member's lowest long term credit rating duning the
three month period ending on that date was Baa2 from Moody's
BBE lrom S&P or BBB from Fach

(c) 50% where that Member's lowest long term credie mung during the
three month period ending on that date was Baa3 from Moody »
BBB- from S&P or BBB- from Fuch.

() LOU~. whore that Muinburs Jow O iong-terny credil rating Juring
three month period ending on that dote was Bal from Moody s,
BB~ from S&P or BB+ from Mich

te) §25% where that Member's lowest long term credii rating during the
three month penod ending on that date was lower than Baal [rom
Moody’s, BB+ from S&P, or BB+ from Fuch,
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of that Member's Largest Single Debit Amount, where the penod of
calculation is the 12 months prior fo such date "

“Largest Single Debit Amount™ has the meaning given to 1t in the Liquidity
Agrcement

“Stepped Collateral Member” means, on any date, 3 Member whose lowest
long 1erm credit rating during that three month geniod ending on that date

(a) was Boal from Moody’s, BBB+ from S&P or BBB+ {rom Futch,
(b) was Baa2 from Moody’s, BBB trom S&P or BBB from Fuch, and

{c) was Baa3 from Moody's, BBB- from S&P, or BBB- from Fuch.”

{8) mnserting a new Ruls 2 i(c) as follows

{€)

Where 8 Member becomes a Stepped Collateral Member or 2 Ciedit Rating
Affected Member or where the Increased Collaleral Amount epplicable 1o
such Siepped Collateral Member or a Credit Roting Alfected Member
changes 1n accordance with the defimmon of licreased Collateral Amoum,
such Member shall immediarely notfy the Sysiem Operator and comply with
Rules 2 1(a)xv) and (xvi) and all werms of the Liguddy Agrecment and
Charge that are expressed to apply 1o Siepped Collateral Members or Credut
Raung AtTected Members as apphicable ~

)] mserting a new Rule 2 1(R as follows

"t

Where 3 Credit Rating Attected Member becomes subject o the Tncreased
Cullateral Amount spectfied i paragraph (e} of the definition of Increased
Collaterat Amount, such Credit Ratng Aflected Member shall be subject o
daily momtoring of ns Largest Single Debit Amount by the Sysicm
Operator ™
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To

From

ANNEX 1
FORM OF CREDIT RATING AFFECTED MEMBER CONFIRMATION LETTER
CREDIT RATING AFFECTED MEMBER CONFIRMATION LETTER

CHEQUE AND CREDIT CLEARING COMPANY LIMITED, whose repistered office is at 2
Thomas More Square, London, EIW 1YN and whose registered number 15 1962903 for itse!f and
each of the other parties to the Liquidity Agreement {as dcfined below)

[AFFECTED MEMBER]

TINS LETFER 15 made on [®] by [@] {the Credit Rating Affected Member) 11 relation 10 the
Liquidsty Funding and Collateralisation Agreement dated 14 June 2012 beiween the Cheque and
Credit Clearsng Company Limrted, the Governor and Company of the Bank Of England the Cheque
Membets and the Credit Members (the Liquidity Agreement)

Terms defined in the T wpindity Agreement shall unless otherwise defined in this Letter, bear the same
meanmus when psed 1o this | stter,

Un consideratioa of the Credit Rating Afhooted Memba being permitted 1o be or remam a2 Member the
Credu Rating Aflecied Member confirms that with offect from the date of delivern of this duly
exeented Letter to the C&C Sy stem Operator unni such tme s the Credn Ratmg Affecied Member
cedses 1o be o Crodie Ronng Affected Mamber {by regainmy the Minmum Credst Raung and
g the Mppmum Credit Rating conunuousty for a periad of three consecutive months) the
Credut Ratms Affeeted Momber shall be bound by <hali comply s ith the Syatem Rules and all
provisions o the Liguidity Agreement that are expressed Lo be applicable i Credit Raung Anected
Members L amanded from hme to time)

Fhis Letter and amy nos-contractual obligations arsmy ow of or i connection with 11 are governed by
Faghsh faw
TH1S LETTFR has been entered 1o on the date stated above

SIGNLDY BY ACCEPTED BY

JATFLCTED MEMBER] CHEQUE AND CREDIT CLEARING
COMPANY LIMITED

batke Tile

Dale Pate
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SIGNATORIES TO DEED RELATING TO CREDIT RATING AFFEC TED MEMBERS AND
STEPPED COLLATERAL MEMBERS

EXECUTED AS A DEED )]
BANK OF SCOTLAND plc )
acting by 1s attorne )
Masis 'S Rk Fsher )
i the presence of up Operations
LM”«A Cmffﬁ Director, Gro F) p

ham Street, London EC2V 7THN

Witness

BANK OF SCOTLAND plc acting by

signatur e of

ANV
O WITT

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

Signature of authorised persen

Ditcctor

Signaturp-6f authoriscd person
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EXECUTED AS A DEED by
BARCLAYS BANK PLC
acting by 1ts attorney

in the presence of

Attorney

Witness

EXECUTED as a deed by BARCLAYS
BANK PLC acting by

and

signature of

director

THE COMMON SEAIL OF BARCILAYS
BANK PLC

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

Assistant Secretary
Authorised Sealing Officer

Barclays minended signature page docx

M N Nt N’ N N’

N Nt N N’

signature of

director/secretary




EXECUTED AS A DEED by

CLYDESDALE BANK PLC
acting by 1ts atiorney

in the presence of

Attorney

Witness

EXECUTED as a deed by

CLYDESDALE BANK O\_
actingby .Ti~0, ﬂugmﬂﬁ&
and mno (\0\ -

signature of

Coch. Sgr\a;T;B

THE COMMON SEAL of CLYDESDALE
BANK PLC

was affixed to tlus deed in

the presence of

Signature of authorised person
Durector
Signature of authorised person

Director/Secretary

0083043-0000004 ICM 17202981 11
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signature of

fhrestonisosraiell [y itk ncod S g & N

Common Seal

N’ S Mgt et




EXECUTED AS A DEED b,
HSBC BANK plc
acting by 1its att

in the presence of

g T

Witness

e Nar Nt Nt

signature of signature of

directgr director/secretary

THE COMMORN SEAL of
HSBC BANK plc

was affixed to this deed 1n
the presence of

Common Seal

R A

Signature

Bursster y T TTEn

030571
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EXECUTED AS ADEEDby )

LLOYDS TSB BANK plc }

aciing by its attorncy~  Mark Fisher )
- IS tton Group Operations

in the presence of 25 Gresh ‘
LAULA Crrpee 20 Gresham Streeg,;l,.ondon EC2V-7HN

Attorne

Witness

LLOYDS TSB BANK plc acting by

signatuz ¢ of signature of

| 4 L -
WTILATUL SL T Y

THE-COMMONSEAL-of
LLOYDS TSB BANK plc

was affixed to this deed in
the presence of

S gt et 3

Signature of authorised per,

Dhirector

Signatu

of authorised person
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EXECUTED AS ADEED by )
NATIONAL WESTMINSTER BANK plc
acting by 1ts attorney

in the presence of

Attormey

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 this deed 1in
the presence of

.

re of anthoris

Autherised S'enliaa Ofgicer

0083043-0000004 ICM 17202931 11
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director/secretary

e e Nt Nt

Common Seal




EXECUTED AS ADEED by )
NATIONWIDE BUILDING SOCIETY
acting by its attorney

in the presence of

Mt St e N’ Nt

Attormney

witncss

EXECUTED as a deed by
NATIONWIDE BUILDING SQCIETY
acting by and

L NP T

signature of signature of

duccton director/secictaty

THE COMMON SEAL of
NATIONWIDE BUILDING SOCIELY
was hereunto affixed in the presence of

R N e

Authorised Signatory

Signature of authorisdd pe

Piroater- :S‘P\&)r\ NS HL\\:&\QF\W_C‘ ofhe( :50103
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THE COMMON SEAL of
SANTANDER UK plc
was affixed to this deed 1n
the presence of.

Duly Authonised Sealing Officer

0083043-0000004 ICh 17202981 1]

N’ Nt St gt

2

Common Seal




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

1n the presence of

T T

Attorney

Witness

EXECUTED as a deed by

THE CO-OPERATIVE BANK PLC
acting by

and

S S vt gt

signature of signature of

director director/secretary

THE COMMON SEAL of

THE CO-OPERATIVE BANK PLC
was affixed to this deed in

the presence of*

Common Seal

N N Vgt Nt

Signature of authorised person

Brrector

Signature of authgrised person
K. ﬂrnglﬂe

Authansed Sealing O~
BrrectorrSevretary <R\

23
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EXECUTED ASADEED by )
THE ROYAL BANK OF SCOTLAND PLC
acting by 1ifs attorney

1n the presence of

Attorney

Witness

EXECUTED as a deed by

THE ROYAL BANK OF SCOTLAND PLC
acting by

and

signature of

divector

THE COMMON SEAL of

THE ROYAL BANK OF SCOTLAND PLC
was affixed to thus deed 1n

the presence of

Auilorised Seqlinj Op.p'cer

0083043-0000004 1ICM 17202981 [}

L .

signature of

director/secretary

Common Seal

S N’ Nt N
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THE GOVERNOR AND COMPANY OF THE BANK OF ENGLAND
in its capacity as Settlement Service Provider

Title EA ©F ZMAQUE T SELRLAAJ/ICES O \JISLCD\.P

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

Title 1 E AN MALKE T SELVICED OnJissy om

THE GOVERNOR AND COMPANY OF THE BANK OF ENGLAND
1n s capacity as a Cheque and Credit Member

By

Title HEQD CF ,\.3‘['@\/&_&&&_"44&% DIJI\S (o-\[\,
THE CHEQUE AND CREDIT CLEARING COMPANY LIMITED
By

Title

© UK Payments Admimstration Limited 2013
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THE GOVERNOR AND COMPANY OF THE BANK OF ENGLAND
in its capacity as Settlement Service Provider

By

[itle

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

By

Title

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

By

Title

THE CHEQUE AND CREDIT CLEARING COMPANY LIMITED

By

Litle

© UK Payments Admunistration Limited 2013
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