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Registration of a Charge

Company name: THE ROYAL BANK OF SCOTLAND PUBLIC LIMITED COMPANY

Company number: $C083026
X819JYY]

Received for Electronic Filing: 15/03/2019

Details of Charge

Date of creation:  01/03/2019
Charge code: SC08 3026 0009

Persons entitted: THE GOVERNOR AND COMPANY OF THE BANK OF ENGLAND AS
SECURITY TRUSTEE

Brief description:
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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Certified by: TRAVERS SMITH LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 83026

Charge code: SC08 3026 0009

The Registrar of Companies for Scotland hereby certifies that a charge
dated 1st March 2019 and created by THE ROYAL BANK OF SCOTLAND
PUBLIC LIMITED COMPANY was delivered pursuant to Chapter A1 Part
25 of the Companies Act 2006 on 15th March 2019 .

Given at Companies House, Edinburgh on 18th March 2019

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

 DEED OF CHARGE

(RELATING TO THE IMAGE CLEARING SYSTEM)
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BETWEEN:

. vy THE ROYAL BANK OF SCOTLAND PLC with registration number SCO83026 and registéred
- office at 36 5t Andrews Square, Edmburgh FH2 2YB {the "Chargor") and -

{2} THE GOVERNOR AND COMPANY OF THE BANK OF ENGLAND of Threadneedle Street'
“London EC2R. 8AH (the "Security Trustee™) as security trustee for iself and the
‘Beneficiaries:

T BACKGROUMND:
. (A} . - The Chargor antars. into this Deed in connection with the settlemerit arrangemients that

~support the Image Clearing System (the ICS), the system for the clearing and settlement
of cheques and other instriments by wéy-cf'electronic presentment, which is aperdted

by O limited: 217
_.-__.g‘iﬁi__ - - -
(B} i i¢ inténded that this document takes effect asa deed notmthstandmg the fact that a-
RS _"Party might only execute this document under hand.

{€) T itisintended that this Security shall take effect at 00:01hrs on the Effective Date.
- IT 15 AGREED as follows:

4., INTERPRETATION

11 - Dpefinitions
‘In this Deed:

R 'Bie'héfic'iary meén‘s,"fm"“eac'h'Dedi'c'ated I'_iql;li'di.ty Cycle Period in respect of ‘which the
' - Chargor has a present obligation to settle a Single Amount under Clause 2 (Covenant to
- Settle), each other settlement participant whose Single Amount as calculated by the IS )
~ Operator under the Netting Account in respect of that Dedicated Liquidity Cycle Period is
. "a positive number.

" Credit Balance means all amounts from time. to time: standing to the credit of the ICS
“RCA. _ _ N

Effective Datels | fip.Cey 2019,

_ 1cs GIoéSary s that part of the ICS Manual which i's-éntitie'd,.fhe."'lCS'G'Iossa'ry". e

T ICE Manual |s the dbCij'e'nt which is e.n'titled,. the "ICS Manual” as issued'by_the 'ICS'.
Operator..

coPays U k" |

- Ics Operator_ is yfé Limited. incorporated in Eng!and and Wa!es under number-. '

10872449 whose registered office is at 2 Thomas More Sguare, London EIW 1YN;
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ICS RCA is account number-dehomina"t'e'diifn' sterling and maintainad by the
''''''''''''''''''''''''' " - Bank of England {(as S5P and as operator of the RTGS System} in the name of the Chargor:.

1) _in which furnids are credited and irrevocably appropriated for the purposes of _'
‘the settlement of Relevant Payment-Messages by the Chargor; and

“(b) - whichis linked in the ICS Central System to the Specified Participant ID:

_Ic$ RTGS Accotint is sccount number-dehbminatediin sterling and maintained
by the Bank of Erigland (as S5P-and as operator of the RTGS System} in the name of the™
- Chargor:

(@) which the Bank of Ehgia.nd has agreed may be used fof the .p'ur'po's.e of debiting.
oor, as the case may be, crediting any Singie Amount due from or to the Chargor
'_ ‘in respect of a Dedicated Liguidity Cycle Period; and

(b - which is linked in the ICS Central System fo the Specified Participant ID.

€S Service Description is that part of the ICS Manual which ié entitled, the "ICS Service
Description”.

Party means a -paﬁy to this Deed.

RTGS Account Mandate Terms and Conditions mesns the terms and conditions onwhich
the Bank. of England (a5 Settlement Service Provider) offers the ICS RCA and ICS RTGS -
. Accountto the Chargor (gs a:settlement participant). '

_'Secur'ed' Gbliga'tioﬁs means. the ohligations of the Chargor under Clause 2 (Covenant to
Settle} and Clause 9 (Expenses and indemnity).
~ Security interest means any morigage; pledge, lien, charge, assignment by way of -
. security; retention of title and any other encumbrance: or security interest whatsoever
created or arising Under relevant law, as well as any other agreement or arrangement . ’
having the effect of or performing the econamic function of conferring security
~hewsoever created or arising. '

Security Period means the period:
a)  beginning on the Effective Date; and
{b)  -ending on the date wheti all Secured 'Ob'l'ig'atio'n's have been irrevocably and’
unconditionally paid and discharged in full.
- Single Amount, in respect of a Dedicated Liquidity Cycle Period, is the amount calculated
by the ICS Operator under the Netting Account.for each Participant 1D of a settlement
participant for that Dedicated Liguidity Cycle Period; and such-amount may be eithera. -

negative number (representing a sum payable by a settlement panticipant) or a positive- )
. number (representing a sum payable to-a setilement participant)..
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'55P ‘means the Bank of England when acting:in its capacity as provider of settlement
-------------- " services in relation to the ICS under separate contract with the |CS Operator.

""""" ‘Spécified Participant' ID relates to identification COdE-'USed in connection with
the Chargor's participation as a settlement participant in the 1C5 '

1.2 Construction and effect =

121 Terms.used in this-Deed, which are not defined in-Clause 1.1, shall have the same.
~meaning as given to ther in the ICS Glossary.

. 1.2.2 - In‘this Deed; unless the context otherwise reqtiires, any reference to:

{a) a person shall be construed as a reference to any ih‘d’ividUa'I;_fifrh; .éc’mpany;_
" corporation, government, state of agency of a state or any association or
*partnership {(whether or not having separate legal personality) of two or more .
- of the foregoing; .

(b} this Deed shall be.construed as a refererice to this Deed as the same may. from’
~timé to time be arnended, varied, supplemented, novated ot replaced and shall
include any document which is supplemental to, or is expressed to be collateral -

o, or is entered into pursuant fo or in accordance with the terms of, this Deed;

{e) . “any other agreéement, instrument or docurient {including the ICS Manual orany
part of the ICS Manual) shall be construed as a reference to such agreem‘ent,.:
instrument or document {or such part) as the safme may from time to time be
amended, varied, supplemented, novated or replaced and shall include any '

. document which is supplemental o, or is expressed to be collateral 1o, or is
~‘entered into pursuant to or in accordance with the terms of, such agreement, -
L instrument. or document {or such part); . - o

(dy- - numbered Clauses or parag'r.ap'hs-_are-to- clauses of paragraphs of this Desd: and
{e) . this S'ec'uﬁ.ty'mean's any se‘curity_créaiéd or purportedly created by this Deed.
~1.3.3  Forthepurposes of this Deed: -
Ca) o o the dause h'e'adings.‘ih.this Deed are for ease of reference only and shaii'_'hot'_
affect-its interpretation;
by in construing its terms, genéral words whether or not introduced by. the word-
other shall not be givén a restrictive meaning by reason of the fact that they are.
-preceded by words indicating a particular class of acts, matters. or things and-
" general words shall not be given a restrictive meaning by reason of the fact that

“they are followed by particular examples intended to be embraced by the.

-general words; and
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' -(c)"_ ‘words. impofting one gehder ‘shall. (where _appropriate} include: é'n'y_ athar

------------------- Y - .gender and words importing the singular shall {(where appropriate) include the.

-~ -plural and vice versa,

C1.24° Inthe event of any rmaterial ambiguity, this Deed shall be interpreted in the manner most.
_cowdicive to the establishrment, promotios and maintenance of;

{a) 'the'ICS asian arderly payment systém';'and
" {B) . high'standards of integrity and fair dealing in accordance with best practice.

1.2.5 - The provisions of this Deed (other than those contained in this Clause 1.2.5) shall havena
effect until the Effective Date: )
2. COVENANTTO SETTLE
21 The Chargor hereby coveriants with the Security Trustee (for itself and as trustee for the -
Beneficiaries) that in respect of each Dedicated Liquidity Cycle Period it shall immediately -
settle any Single Amount which is payable by it, under its Specified Participant ID-and

upon the completion by the 1ICS Operator of the Netting Account. for that Dedicated
- Liquidity Cvcle Period. '

3. CREATION OF SECURITY . -
R - General

314 This Security:

' @ - i.s créa'téd in ‘F.'avo'u.'r ofthe Sécurity_TruStee’;. :
1B). | is created over present and future assets of the Cﬁafgor {as-des.cribed'ih Claiise.
o 3.2}
) .(C) ' i5 s'ec.'u.ri{\g for the payrﬁeﬁt of the Sec.ur'ed'obli'gat'idns';. and
| (d} i made with full‘fitle guarantee in- atcbr'dén'ce.w'i{h 't'He.e- 'Lavx.r. of Property

Miscellaneous Provisions) Act 1994:
312 The Security Trustee holds the benefit of this Security for itselfand on trust for-the
. Beneficiaries from tirie to time. .
3.2 Charge .

"The Chargor hereby charges infavour of the Security Trustee (for itself and as trustee for -

. the Reneficiaries), ‘as security for the performance, payment and discharge of the

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

4. REPRESENTATIONS.

41 Representations.
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" The Chargor makas the following representations to the Security Trustee {foritself andas ... ... .. o
----------- " trustee for the Beneficiaries) on each ICS Business Day and on each other date while this- -

""""" - USecurity remains in full force and effect as a continuing security for the Secured’
' Ohligations, by reference to the circumstances then prevailing:

411 Power and authority:
The Chargor has the power to execute and deliver, and to perform its obligations under
‘this-Dead and has taken all necessary action to- authorise the execution, delivery and
" performance of this Deed and the transactions contemplated by this Deed..
412  Legal Validity
 This Deed constitutes legal, valid-and binding obligations enforceable in accordance with ~
“its terms and creates-the security it purports to create and is not liable to be avoided or:
- otherwisesetaside on the liquidation or administration-of the Chargor or otherwise.
413 ‘Authorisations
‘Al authorisations required or advisable in connection with the entry into, performance, - -
- validity and enforceability of this Deed and the transactions. contemplated by this Deed -
-have been obtained or effected and are in full force and effect.
414 Non-conflict

- The éritry into and performarice by it of, and the transactions contemplated by, this Deed
~ “do notand will not:

(a). . conflict with any law or regulation or judicial or official order; or
{b) ~conflict with its constitutional documents; or
{©) - conflictwith any document which is binding upon it or any of its assets.

415  Credit Balance
(a)’ It is the sole beneficial owner 6f the Credit Balance and the éntitlements and -
' ~debts represented by such Credit Balance.
(b)) TheCredit Balance and the entitlerments and debts represented by such Credit -
Balance are free from: '
) ‘any Security Interest (other than any Security Interest created by the
. Chargor under this Deed); and

(i) anyinterests o claims of third parties.
‘5. RESTRICTIONS ON DEALINGS
5.1 The Chargor may riot:
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5.4.1 0 create oF permit-to subsist any Security Interest over the ICS RCA or its right, title and -
- interest in or in relation to the Credit Balance (other than any Security Interest. created
by the Chargor Under this' Deed); or otherwise assign, transfer or declare a trust over any-

_such right, title or interest; or

5.1.7 " during ahd in respect of any Dedicated Liquidity Cycie Period, pay; withdraw or transfer
~{or instruct the Security Trustee to pay, withdraw ortransfer) all-or any pa tt-of the Credit
‘Balance until after the final settlement.of all Relevant Payment Messages sent to the ICS
" Central System during that Dedicated Liguidity Cycle Period (including, where relevant, -
through the application under Clause 7.1.1 of all or any part of the Credit Balance to.
complete the Chargor's.performance of any or all ‘of its obligations under Clause 2
~ {Covenant to Settle}) and either: '

Aa) the application under Clause 7.1.2 of all 6r any part of the Credit Batance in or
' towards the discharge of any of all costs and expenses payable by the Chargor
to the Security Trustee under Clause 9 (Expenses and Indemmity); or-

(b} - the determination by the Sécufity Trustee either:

i) that'thé Chargor hasno present obligation fo-pay'thé.S'éc'urit"y_"l"rUStee'--
under Clause 2 {Expenses and indemnity); or

ity (under Clause 6.2) that It is neithe nécessary nor appropriate to-apply -

. all or-any part of the Credit Balance in order to complaete the

‘Chargor's performance-of any or all of its obligations under Clause 9
‘(Expenses and Indemnity);.

except in the case of Clause 5.1.2 as mdy be expressly permitted or contemplated under
. the Drawdown Procedures..

6. WHEN SECURITY BECOMES ENFORCEABLE
6.1 o Enforceable

* This Security shall, without prior notice to the Chargor, be immediately enforceable by
the Sécurity Trustee at any time (and from time to time) on ot after:

611 the Chargor having a present obligation. to settle under Clause 2 (Covenant to Settle);
- and/or

612  the Chargor having-a. present obligation to pay the .'Sécurity' Trustes under Clause 9
(Expenses and indemnity).

82 - Shortfall

If;-at any time after this 'Securﬁy becemes 'enforc‘é:ab'le, the funds held in the ICS RTGS
.. Account are insufficient: '
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B 6.21. to complete the Chargor's p'ei;form'an'te of its 'obli:g:ation.t'o settle under Claiise
------------ o 2Covenant to Settls); and ' '

........ 622 to dis’thargé and pay in-full any amounts payable .by the Ché'rgOr under Clause 9
' (Expenses-and Indemnity),

"“then the Security Trustee shall apply the Credit Balance in accordance with Clause 7.1.
.- 7 _ APPLICATION OF CREDIT BALANCE - -

7.1 After this Security has become enforcea ble and the Security Trustée identifies pursuant.
‘to Clause 6.2 that it is hecessary to take the actions described in eitheror both of Clauses
7.1 and -7.1.2 below, the Security Trustée shall apply all .or any part. of the Credit. .
‘Balance standing to the credit of the ICS RCA at the end of a Dedicated Liguidity Cycle
- Pefiod in the following order of priority:

744 first, (except to the extent that, but for this: Clause 7.1.1, 'ccmp'|e'tio-h-cf-_' :
' - settlement of all Relevant Payment Messages would have.been able to take -
place) in .or towards payment .or provision for those liabilities, costs and
" expenses payable by the Chargor to the Bank of England {whether as Security g
Trustee, Settlement Service Provider or otherwise) under or in connection with
. this Deed;.

7.1.2° second, in of towards settlement of any Single Amourit {or part of any Single
©“Amount) recgivable by (but unpaid to) a Beneficiary in-respect of the Dedicated
Liguidity Cycle Period (but so that-the amount of the Credit. Balance so app‘!ied.-'_ .
shall not exceed that part of the Single Amount.payable by the Chargor which is
_not-at that time immediately settled or settleable by way of debit from the ICS
"RTGS Account); and__

.'7;1.'3' _-_third,-’in"pav*méntofthe'é’ufplm (if any) to the Chargor. -

7.2 Save where Clause 7.1 applies; nothing in this Deed shall prejudice the existence of or-
' -affect the ability of the Bank of England (whether as Security Trustee, Settlement Service
‘Provider or otherwise} to exercise any lien, right of retention, right of set-off or
 combination nor other similar right that it may have in respect of all or any part of the -
" Credit Balance standing to the credit of the ICS RCA whether arising or implied by reason’
~of or under contract {including under the RTGS Account Mandate Terms and Conditions), o
-oper‘éti'on of law, statute or otherwise.

8. EFFECTIVENESS OF SECURITY
81 o Continuing Secdﬁty' :
This Security shall remain in full force and effect as a continuing 'sééUrity for the Secured

- Obligations. until it is. released by the Security. Trustee in accordance with Clause 12,
- Without prejudice to Clause 5.1.2, ho part of this Security will be considered. satisfied or -
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discharged by any intermediate payment, discharge or satisfaction of the whole &7 any

part of the Secured Obligations.
2.2 Partial invalidity
M atany time, "ahy:p'rd\}i'sicin"of this Deed is or bécom'es”'ii'iégal,' invalid or unenforceable-
in any respect, neither the legality, validity or enforceability of the remaining provisions
of this Deed shall'in any way be affected or impaired thereby and, if any part of this-

- Security is-invalid, unenforceable or ineffective for any reason, that shall not atfect or
. impair any other part of this Security.

9. EXPENSES AND INDEMNITY
:_9.1' O Expenses
The Chargor shall:- -
'8:2.1 . immediately on demand pay all 'tosts_'ah'd"exp'enses (including Iégal' feéS)-i'n'cur'réd i
connection with this Deed (attributable to, or arising-as a result of any act or omission of,
" the Chargor) by the Security Trustee or by any atforney, manager, agent. or other person

~appointed by the Security Trustee under this Deed, including any arising from any actual -
or alleged breach by any person of any law orregulation; and .

9.4.2 . keep the Security Trustee indemmified against any faifure or delay in paying those casts
~or expenses.
9.2 - ICSRCA
The Cha'rgor sha I.!,-_ on dernand 'by the Security Trustee, reimbirse the Security Trustee for -
~ all reasonable charges and expenses. incurred by the Security Trustee and directly
- attributable to it in cornection with-the opening, maintenance and aperation.of an (S
RCA. ' '

0. FURTHER ASSURANCES

10.1 . The Chargor shall, at fts own. expense, fake whaté\}éf_a*ction the Security Trustee may
reguire for: '
1011 creating, perfecting or protecting this Security: or
10:1.2 facilitating the exarcise of anv right, power or discretion éxercisable by the Security
“Trustee or any of its delegates or sub-delegates in respect of the Chargor's right, title and
_ interest in or in rélation to the Credit Balance.
This includes:

{8) - the execition of any transfer, cohveyance, dssighment or assurance of any.
“property, whether to the Security Trustee or to its nominee; or

by _ ‘the giving of any nofice, order or direction and th‘e-m'aki.rig ofany _re'gi'strati'oh,ﬂ _ B
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which; i any such case, the Secarity Trustee may think expedient. -

........ 11--'-.._'-PQWEROF’ATTOR‘NEY"-' e

. The Chargot, by way 6f security; irrevocably and severally appoints the Secufity Trustee
“to be'its attorney to take any action which the Chargor.is obliged to take undear this
Deed. The Chargor ratifies-and confirms whatever any attorney does or purports to do

‘under its appointment under this Clause 11,
12, RELEASE
After the end of the Security Pericd, the 'Securit\)'TrUst'e'e shall, at the request and cost of
-the Chargor, take whatever action is necessary to release the Chargor's right, title and- .
interest in or in relation to the Credit Balance from this Security.
13, CONTRACTS (RIGHTS OF THIRD PARTIES ACT) 1999
A& person-who is not a party to this Deed shalf have no right inder the Contracts (Rights'
- of Third Parties) Act 1999 to directly or indirectly enforce any of its terms.
14. - GOVERNING LAW

“This Deed and all rights and obligations: (including, without limitation, any non-
“contractual obligations) arising under or in connection with this Deed are gcverné'd.by e
“the laws of England and Wales. '

141 _. Jurisdiction -
The Parties agree that the-colrts of England and Wales shall have exclusive jurisdiction to
settle any disputes arising out of or in connection with this Deed {including, without

' limitation, any non-contractual obligations} and the Parties accordingly submit to the -
-exclusive jurisdiction of the courts of England and Wales.

142 Binding Forum

The Parties: -

(ay.  waive objection to the courts of England and Wales on grounds of inconvenient
forum or otherwise as regards proceedings arising out of or-in connection with
" this Deed; and

(b} agree that a judgment or order of a court of England and Wales i connection’
‘with this' Deed is conclusive-and binding on it and may be énforced against itin-
the courts of any other jurisdiction.
15, COUNTERPARTS . -

“fhis Tleed may be executed in-an'y'humber'df'couhter’pafté and this has the same effect . -
as if the signatures-on the counterparts were on a single-copy of this Deed.
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. THIS DEED has been entered into as a deed and deliverad on the date stated at the beginning of
- this Deed.
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RN “TheChargor o

EXECUTED asa DEED By

_THE ROYAL BANK OF SCOTLAND PUBLIC
“LIMITED COMPANY
-acting by its attorney o SUEIREE R

HAeRion mmc;— oy |

in the presencé of IR

NGTRgaR, PecrC D R

. THE ROYAL BANK OF SCOTLAND Pusuc' LIMITED COMPANY by its ottoriey

CAttorney’

Witriess

 Address: _ o
: EXECUTEDasaDEEDby o )

THE ROYAL BANK OF SCOTLAND PUBLIC S

LIMITED COMPANY K )

_ -'-acttngby ............ s )
S and e Ve S R e ) ’ ) S

P T T L L F F T S D SRS PR T R e A e R A e L L e e e s S D

© Authorised Signatory . . IR AuthorlsedCounterSagnatory
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The Chargor

COR -

“ THE COMMON SEALof o
' THE ROYAL BANK OF SCOTLAND PUBLIC
" LIMITED COMPANY '
was affixed to this deedin.

the presence of: '

 Common Seal

P

. Signature of authorised 'pferson'

~ Authorised Signatory
. Signature of autherised person

R R LA e L R L O R R T L T PR N P DI PP PR TR T

~Authorised Counter Signatory

EXECUTED asa DEEDbBY ~ - ) .
. THE ROYAL BAMK OF SCOTLAND PUBLIC )
LIMITED COMPANY oy
ACHNE DY oo v e iiiinivirions Y s
' o ' Director
inthe presence of;

P T T T e L T RN LT R LY
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The Sécurity Trusiee |

" THE GOVERNORAND Sy
“COMPANY OF THE BANK - )
OF ENGLAND A

B\,’f':
‘Titfe:
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