O RS/

I accordance with
Sections 859A and
859J of the Companies
Act 2006.

MRO1

Particulars of a charge

" A feals payable with this form.
Please see ‘How to pay’ on the
last page.

You can usse the WebFl carvira ta fila thie farm nanline _

Please go to www.comp

< What this form is for
You may use this form to register
a charge created or evidenced by
an instrument.

X What this form Is NOT

You may not use this for
register a charge where
instrument. Use form M

A RARID

16/01/2015 #141

This form must be delivered to the Registrar for registration wit

COMPANIES HOLISF

21 days beginning with the day after the date of creation of the charge. If :
delivered outside of the 21 days it will be rejected unless it is accompanied by a

court order extending the time for delivery.

You must enclose a certified copy of the instrument with this form. This will be
scanned and placed on the public record. Do not send the original. -

Company number

Company details

[sclolal5123[F

TR

=3 Filling In this form
Please complete in typescript or in

bold black capitals.

Company name in full i TSR BAN K PLC
|

All fields are mandatory unless
specified or indicated by *

12

Charge creation date

;rge creation date Fa I? | ITnaan!— | H Fa IT I?

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

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

entitled to the charge.
Name | LCH. CLEARNET LIMITED
Name |
|
Name ’7

|
Name ' I
|

tick the statement below.

trustees entitled to the charge.

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

[ I confirm that there are more than four persons, security agents or




MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required fo be regislered in the UK subject to a charge (which is
not a floating charge) or fixed security included in the instrument.

Brief description

Please submit only a short
description If there are a number of
plots of fand, aircraft and/for ships,
you should simply describe some
of them in the text field and add a
statement along the lines of, “for
more details please refer to the
insfrument”.

Please limit the description to the
available space.

Other charge or fixed security

Does the instrument include a charge {which is not a floating charge) or fixed
security over any tangible or intangible or {in Scotland) corporeal or incorporeal
property not described above? Please tick the appropriate box.

Iﬂ’Yes '

1] No

Floating charge

is the instrument expressed to contain a floating charge? Please tick the
appropriate box.

[[] Yes Continue
B’No Go to Section 7

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

(] Yes

Negative Pledge

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

Yes

] No

Trustee statement ©®

| You may tick the box if the company named in Section 1 is acting as trustee of

the property or undertaking which is the subject of the charge.

]

€ This statement may be filed ater
" the registration of the charge (use
form MROG).

Signature

’ Please sign the form here.

Signature

Signature

x AHM ‘7’58 BANIK pLC .

I This form must be signed by a person with an interestin the charge.
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Particulars of a charge

E Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House if there is a query
on the form. Thie contact information you give will be
visible to searchers of the public record.

= | AURA WRIGHT

| Company name

|

IM*’GSS Exchange House

Herbert Smith Freehills LLP

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

B How to pay

A fes of £13 is payable to Companies House
in respect of each mortgage or charge filed

on paper.

Make cheques or postal orders payable to
'Compantes House.'

I Primrose Street

l Posiiown  T,ondon

| CountyRegicn

=

IDX 28

lwephme 020 7374 8000

W4 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 retur forms completed incorrectly or
with Information missing.

Please make sure you have remembered the
following: .
The company name and number match the
information held on the public Register.
You have included a cerlified copy of the

instrument with this form.

IE/\?ou have entered the date on which the charge
was created.

IE’ You have shown the names of persons entitled to

the charge.

[E(You have ticked any appropriate boxes in
Sections 3, 5,6,7& 8.

[] You have given a description in Section 4, if
appropriate.

I_E/You have signed the form.
You have enclosed the correct fee.

[Q’Please do not send the criginal instrument; it must
be a certified coov.

= (e[ [ [ [[e

@ Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to raturn 1t 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

or LP - 4 Edinburgh 2 {Legal Post).

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

DX 481 N.R. Belfast 1.

n Further information

For further infarmation, please see the guidance notes
on the website at www.companieshouse.gov.uk or
email enquiries@companieshouse gov.uk

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




FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 95237
Charge code: SC09 5237 0003

The Registrar of Companies for Scotland hereby certifies that a charge dated
8th January 2015 and created by TSB BANK PLC was delivered pursuant to
Chapter A1 Part 25 of the Companies Act 2006 on 16th January 2015.

Given at Companies House, Edinburgh on 22nd January 2015

5“@& OFCO%'&-
& :".. ..'-.‘ g

& '-......-"..
@ % seort®

THE OFFICIAL SEAL OF THE

Com pani es House REGISTRAR OF COMPANIES




. “»
|

A company whether incorporated in England and Wales or an overseas company.

WE HEREBY CERTIFY

THIS TO BE A TRUE AND
ACCURATE COPY OF

THE ORIGINAL

HERGERT SMITH EREEHILLS LLP
HERBERT SMITH FREEHILLS LLP
Exchange House

Primrose Street /

London EC2A 2EG —_

oo ity TWUARY. 2013w
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CHARGE BY CLEARING MEMBER

CHARGE SECURING OWN OBLIGATIONS

Date of Execution:

Date of Delivery:

8 January 2015

‘(to be completed by LCH.Cleamnet Limited) 8 January 2015

Name and Address of Chargor: TSB Bank Plc

20 Gresham Street
London
EC2V 7JE

Clearing Membership Agreement Date: 4 April 2014

Chargor's Account:

47748-5-2-v1.8
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_ THIS DEED made on the date ‘above-stated BETWEEN THE ABOVE-NAMED CHARGOR
("the Chargor") and LCH.CLEARNET LIMITED ("the Clearing House")

 WITNESSES as follows

1. Interpretation

(1N

2
3

Any reference herein to any statute or to any provisions of any statute shall be
construed as a reference to any statutory modification or re-enactment thereof
and to any regulations or orders made thereunder and from time to time in
force. '

‘The clause headings shall not affect the construction hereof.

A person who is not a party to this Deed has no right under the Contracts
(Rights of Third Parties) Act 1999 to enforce or to enjoy the benefit of any term
of this Deed.

2. The Secured Obligations

(1

(2)

(3)

47748-5-2-v1.8

The Chargor shall pay to the Clearing House all monies (including settlement '
costs, interest and other charges) which now are or at any time hereafter may
be or become due or owing by the Chargor to the Clearing House on the
account identified above (or, but only if no account is identified, on all accounts
of the Chargor with the Clearing House) and discharge all other liabilities of the
Chargor (whether actual or contingent, now existing or hereafter incurred) to the
Clearing House on the said account (or, if no account is identified, on all
accounts of the Chargor'with the Clearing House) in each case when due in
accordance with the Clearing Membership Agreement and the Clearing House's
Rulebook referred to therein (the Clearing Membership Agreement and the
Clearing House’s Rulebook as from time to time amended, renewed or
supplemented being hereinafter referred to as “the Agreement") or, if the
Agreement does not specify a time for such payment or discharge, promptly
following demand by the Clearing House. '

In the event that the Chargor fails to comply with sub-paragraph (1), the
Chargor shall pay interest accruing from the date of demand on the monies so
demanded and on the amount of other liabilities at the rate provided for in the
Agreement or, in the event of no such rate having been agreed, at a rate
determined by the Clearing House (the rate so agreed or determined to apply
after as well as before any judgment), such interest to be paid upon demand of ’
the Clearing House in accordance with its usual practice and to be compounded
with rests in the event of its not being duly and punctually paid.

The monies, other liabilities, interest and other charges referred to in paragraph
(1) of this clause, the interest referred to in sub-paragraph (2) of this clause and
all other monies and liabilities payable or to be discharged by the Chargor under

-2- 7040522391




or pursuant to any other provision of this Deed are hereinafter collectively
referred to as "the Secured Obligations".

2A.  Custody of Collgteral'

)

(3)

(4)

47748-5-2-v1.8

The Chargor shall, in accordance with the Procedures, transfer collateral to the
Clearing House. Where such collateral takes the form of Securities, the
Clearing House shall hold such Securities as custodian for the Chargor, subject
to the terms of this Deed. :

From time to time, in accordance with the Procedures and in the context of a
transfer of one or more contracts and related cover from one member of the
Clearing House to the Chargor at the request of a client of that other member or
the Chargor, the Clearing House shall designate that certain Securities which it
previously held as custodian for a third party are instead held by the Clearing
House as custedian for the Chargor and form part of the collateral provided by
the Chargor in satisfaction of its requirements under the Procedures. Upon such
designation, the Clearing House shall hold such Securities as custodian for the
Chargor, subject to the terms of this Deed. -

Where any Securities referred to in sub-paragraphs (15 or {2) are held by or for
the account of the Clearing House in any Clearance System or with any
Custodian Bank, the Clearing House will identify in its books that such
Securities are held by it as custodian for the Chargor.

All Distributions received by the Clearing House on any Securities which are
held by the Clearing House as custodian for the Chargor in accordance with
sub-paragraphs (1) or {(2) shall-be deposited by the Clearing House in a Cash
Account and held by the Clearing House as custodian for the Chargor.

For the avoidance of doubt, the Clearing House may hold any Securities and
Distributions pursuant to this Clause 2A (Custody of Collateral) in one or more
omnibus accounts together with other Securities and cash amounts which it
holds as custodian for other third parties which have granted a charge over
such Securities in favour of the Clearing House in a form substantially the same
as this Deed (each 2 "Relevant Charge"). The Clearing House shall ensure
that any such account with a Clearance System or Custodian Bank is clearly
identified as a custody account relating to Relevant Charges. '

The Clearing House undertakes to the Chargor that it will at all times ensure
that, pursuant to the terms governing any account with any Clearance System
or Custodian Bank in which any Securities or cash (including any Distributions)
are held for the Chargor, any claim or security interest which that Clearance
System or Custodian Bank may have against or over such Securities or cash
{(including any Distributions) shall be limited to any unpaid fees owed by the
Clearing House to such Clearance System or Custodian Bank in respect of
such account. '

-3- 7040522391




3. Charge

)

(2)

3

47748-5-2-v1.8

The Chargor acting in due capacity (as defined in sub-paragraph (3) below)
(and to the intent that the security so constituted shall be a security in favour of
the Clearing House extending to all beneficial interests in the assets hereby
charged and to any proceeds of sale or other realisation thereof or of any part
thereof including any redemption monies paid or payable in respect thereof)
hereby assigns, charges and pledges by way of first fixed security and by way
of continuing security to the Clearing House, until discharged by the Clearing
House in accordance with this Deed, for the payment to the Clearing House and

the discharge of all the Secured Obligations, the Charged Property (as defined

in paragraph (3) belowy). .

" It shall be implied in respect of Clause 3(1) that the Chargor is c'harging the

Charged Property free from all charges and encumbrances (whether monetary
or not) and from all other rights exercisable by third parties (including liabilities
imposed and rights conferred by or under any enactment) except for any charge
or lien arising in favour of a Custodian Bank or Clearance System and for any

© third party’s beneficial interest in the Charged Property which ranks behind the

rights of the Clearing House in respect of the Charged Property.
in this Deed:

“acting in due capacity” in relation to the Chargor means that each of the
dispositions of property hereby effected by the Chargor is made with full title
guarantee subject to any other charge or lien arising in favour of a Custodian
Bank or Clearance System;

- "Cash Account' means an account with a Custodian Bank in which the

Clearing House will deposit and hold all monies forming part of the Charged
Property from time to time;

"Charged Property” means at any time all present and future right, title and
interest of the Chargor in and to:

(i) all Securities held by the Clearing House as custodian for the Chargor
pursuant to Clauses 2A(1) and {2) which are for the time being held by,
or by any Clearance System on behalf of, for the account of, to the order
of or under the control or direction of the Clearing House; and

(i) all Securities held by the Clearing House as custodian for the Chargor
pursuant to Clauses 2A(1) and (2) which are for the time being held by,
or by any Clearance System on behalf of, for the account of or to the
order of or under the control or direction of a Custodian Bank, for the
account of the Clearing House.
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"Clearance System" shall be construed as a reference to any system from time
to time used or constituted for the clearing, collective safe custody or central
deposit of securities, and any depository for any of the foregoing;

"Clearing Membership Agreement’ means in relation to the Chargor the
"Clearing Membership Agreement” between the Chargor and the Cléaring
House having the date specified on the first page of this Deed, as such
agreement may be amended and or replaced from time to time;

"Custodian Bank" means a bank or custodian with which the Clearing House
maintains any Cash Account or any securities account in which it holds any
Securities belonging to the Chargor or any nominee company or trust company
which is a subsidiary of such a bank or custodian;

"Deed" means this charge made between the Chargor and the Clearing House
on the date above-stated, as the same may be amended, supplemented or
restated from time to time;

"Distributions” means all rights, benefits and proceeds including, without
limitation, any dividends or interest, annual payments or other distributions
attaching to or arising from or in respect of any Securities forming part of the
Charged Property;

"Procedures” means the one or more documents containing the working
practices and administrative requirements of the Clearing House for the
purposes of implementing the Clearing House's Rulebook and Default Rules
from time to time in force, or procedures for application for and regutation of
clearing membership of the Clearing House;

"Receiver' means a receiver or manager or an administrative receiver as the
the Clearing House may specify at any time in the relevant appointment made
under this Deed, which term will include any appointee made under a joint
and/or several appointment by the Clearing House; and

"Securities" shall be construed as a reference to bonds, debentures, notes,
stock, shares, bills, certificates of deposit and other securities and instruments
and. all monies, rights or property which may at any time accrue or be offered
(whether by way of bonus, redemption, preference, option, substitution,
compensation or otherwise) in respect of any of the foregoing {(and without
imitation, shall include any of the foregoing not constituted, evidenced or
represented by a certificate or other document but by any entry in the books or
other records of the issuer, a trustee or other fiduciary thereof, or a Clearance
System).

Release

47748-5-2-v1.8

Upon the Clearing House being satisfied (acting in good faith) that the Secured
- - 5- ' 7040522391




Obligations have been irrevocably paid or discharged in full, the Clearing House

- shall, at the request and cost of the Chargor, release or discharge (as
appropriate) all the Charged Property from the security created by this Deed
provided that, without prejudice to any remedy which the Chargor may have if
the Clearing House fails to comply with its obligations under this Clause, such
actions shall be without recourse to, and without any representations or
warranties by, the Clearing House or any of its nominees.

(2) The Chargor may, in the circumstances specified in Sections 4.1.2 and 4.1.3 of
the Procedures, request that part or all of the Charged Property, or the
proceeds thereof, be returned or repaid to, or to the order of, the- Chargor.
Where, pursuant to such a request, any of the Charged Property, or the
proceeds thereof, is actually returned or repaid pursuant to Sections 4.1.2 or
4.1.3 of the Procedures, such Charged Property shall be released or

. discharged (as appropriate) from the security interest created over such
Charged Property and the proceeds thereof pursuant to Clause 3(1) with effect
from the time such Charged Property, or the proceeds thereof, are transferred
by the Clearing House to, or to the order of, the Chargor in accordance with the
Procedures. .

Income
Prior to the enforcement of the security created by this Deed, all Distributions received
by the Clearing House in respect of any Charged Property shall be paid by the Clearing

House to the Chargor. -

Reinstatement

If any discharge, release or arrangement is made by the Clearing House in whole or in
part on the basis of any payment, security or other disposition which is avoided or must
be restored in insolvency, liguidation, administration or otherwise, without limitation,
then the liability of the Chargor and the security created by this Deed will continue or be
reinstated as if the discharge, release or arrangement had not occurred.

Warranties and U_ndertakinqs

The Chargor hereby represents and warrants to the Clearing House and undertakes
that: .

(i) ~ the Chargor is duly incorporated or organised and validly existing under the
laws of its jurisdiction of organisation or incorporation;

(i) the Chargor and each of its subsidiaries has the power to own its assets and

carry on it business as it is being conducted;

(iii) subject to any legal or equitable interest which any common depository,
Clearance System or Custodian Bank may have in any Securities and to any

47748-5-2-v7.8 , -6- © o 70-40522391




(iv)

- (V)

(vi)

(vii)

(viii)

(ix)

47748-5-2-v1.8

third party's beneficial interest in the Charged Property which ranks behind the
rights of the Clearing House in respect of the Charged Property, the Chargor is
and will at all times during the subsistence of the security and security interest
hereby constituted, be the sole and lawful owner of, and be entitled to the entire’
beneficial interest in, the Charged Property free from mortgages or charges
(other than as a result of the security created under this Deed, any charge or
lien arising in favour of any Clearance System or Custodian Bank and any
charge in favour of the Chargor} or cther encumbrances and no other person
(save as aforesaid) has any rights or interests therein;

save as contemplated by Clause 4(2), the Chargor has .not sold or agreed to
sell or otherwise disposed of or agreed to dispose of, and will not at any time
during the subsistence of the security hereby constituted sell or agree to sell or
otherwise dispose of or agree to dispose of, the benefit of all or any rights, titles
and interest in and to the Charged Property or any part thereof,

the Chargor has and will at all material times have the necessary power to
enable the Chargor to enter into and perform the obligations expressed to be
assumed by the Chargor under this Deed,

this Deed constitutes a legal, valid, binding and enforceable obligation of the
Chargor and is a security over, and confers a first security interest in, the
Charged Property and every part thereof effective in accordance with its terms
(subject to applicable bankruptcy, reorganisation, insolvency, moratorium or
similar laws affecting creditors' rights generally and subject, as to enforceability,
to equitable principles of general application (regardiess of whether
enforcement is sought in a proceeding in equity or at law)};

all necessary authorisations to enable or entitle the Chargor to enter into this
Deed have been obtained and are in full force and effect and will remain in such
force and effect at all times during the subsistence of the security hereby
constituted; .

the execution of this Deed dqes not violate any agreement to which the Chargor
is a party or breach any obligation to which the Chargor is subject;

it has been and shall at all times remain expressly agreed between the Chargor
and each of the Chargor's clients or other persons who are for the time being
(or would be, but for the provisions of this Deed) entitled to the entire beneficial
interest in all or any parts of the Charged Property that, in relation to any assets
from time to time held by the Chargor or delivered to the -Chargor for the
account of any such client or other person which at any time form part of the
Charged Property, the Chargor may, free of any interest of any such client or
other person therein which is adverse to the Clearing House, charge or
otherwise constitute security over such assets with the result that the Chargor
may charge or otherwise constitute security over such assets in favour of the
Clearing House on such terms as the Clearing House may from time to time
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by

(xi)

(xi)

prescribe and, in particular but without limitation, on terms that the Clearing
House may enforce and retain such charge or other security in satisfaction of or
pending discharge of all or any obllgatlons of the Chargor to the Clearing
House;

in no case is the Chargor or the Chargor's client or other person who is for the
time being the lawful owner of or person entitled to the entire beneficial interest
in any part of the Charged Property, nor will the Chargor, client or other such
person be, in breach of any trust or other fiduciary duty in placing or authorising
the placing of any Charged Property (or rights, benefits or proceeds forming
part of the Charged Property) under this Deed;

no corporate actions, legal proceedings or other procedure or steps have been
taken in relation to, or notice given in respect of, a composition, compromise,
assignment or arrangement with any creditor of the Chargor or in relation to the
suspension of payments or moratorium of any indebtedness, winding-up,
dissolution, administration or reorganisation (by way of voluntary arrangement,
scheme of arrangement or otherwise) of, or the appointment of an administrator
to, the Chargor (other than any which will be. dismissed, discharged, stayed or
restrained within 15 days of their instigation) and no such step is intended by
the Chargor (save for the purposes of any solvent re-organisation or
reconstruction which has previously been approved by the Clearing House);

the Chargor undertakes to abide by the Procedures as in effect from time to
time.

8. Negative Pledge

(N

47748-5-2-v7.8

The Chargor hereby undertakes with the Clearing House that at no time during
the subsistence of the security hereby constituted will the Chargor otherwise
than:

0] in favour of the Clearing House; or

(i) with the prior written consent of the Clearing House and in accordance
" with and subject to any conditions which the Clearing House may attach
1o such consent,

create, grant, extend or, except in relation to any charge or lien in favour of any
Clearance System or Custodian Bank, permit to subsist any mortgage or other
fixed security or any floating charge or other security interest on, over or in the
Charged Property or any part thereof. The foregoing prohibition shall apply not
only to mortgages, other fixed securities, floating charges and security interests
which rank or purport to rank in point of security in priority to the security hereby
constituted but also to any mortgages, securities, floating charges or security
interests which rank or purport to rank pari passu therewith or thereafter.
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(2) Sub-paragraph (1) above does not, during the subsistence of the security
hereby constituted, operate to prevent the Chargor from continuing to hold a
security interest in the Charged Property previously created in favour of the
Chargor, provided always that the interest in favour of the Chafgor shall rank
after the security created by this Deed.

9. Preservation of Charged Property

Until the security hereby constituted shall have been discharged:

{(a) the Chargor shail ensure, so far as the Chargor is able, that all of the Charged
: Property is and at all times remains free from any restriction on transfer; and

{b) the Chargor shall pay all payments due in respect of any part of the Charged
Property, and in any case of default by the Chargor in this respect the Clearing -
House may if it thinks fit make any such payments on behalf of the Chargor in -
which event any sums so paid shall be reimbursed on demand by the Chargor
to the Clearing House and until reimbursed shall bear interest in accordance
with Clause 2(2) above.

10. Rights Attaching to the Charged Property

(1) The Chargor shall not, to the extent that the same is within the control of the
Chargor, permit or agree to any variation of the rights attaching to or conferred .
by the Charged Property or any part thereof without the prior consent of the
-Clearing House in writing.

(2) Subject to sub-paragraph (3), the Clearing House and its nominees may at the
Clearing House's discretion (in the name of the Chargor or otherwise whether
before or after any demand for payment hereunder and without any consent or
authority on the part of the Chargor) exercise in respect of any Securities which
form part of the Charged Property the powers and rights conferred on or
exercisable by the bearer or holder thereof.

(3) The Clearing House shall not have any right of use or re-hypothecation right, in
respect of the Charged Property, whether under Regulation 16 of the Financial ‘
Collateral Arrangements (No.2). Regulations 2003, the New York Uniform

‘Commercial Code or any applicable Federal law of the United States or
otherwise, provided that this provision shall not affect the powers of the Clearing
House under Clauses 13 (Power of Sale) and 14 (Right of Appropriation) or any
other rights to enforce the security interest herein created against the Charged
Property. '

11. Further Assurance

M In the case of any part of the Charged Property situated in the United States of
America, it is acknowledged and agreed by the Chargor that this Deed shall
47748-5-2-v7.8 -0 70-40522391
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also constitute a security agreement for the purpose of creating a security
interest in the Charged Property under applicable provisions of the Uniform
Commercial Code or other applicable laws or regulations of the State of New
York. For purposes hereof, “Charged Property situated in the United States
of America” means (i) in the case of any securities account and/or securities
entitlements or other rights or assets or investment property credited to a
securities account as financial assets, a securities account maintained with a .
securities intermediary whose jurisdiction is New York or any other State of the
United States for purposes of the NY UCC,; (i} in the case of ahy deposit
account and/or any amounts credited to a deposit account, a deposit account
maintained with a bank whose jurisdiction is New York or any other State of the
United States for purposes of the NY UCC; and (iii) in the case of any
commodity account or any commaodity contract credited to a commodity account
such commodity account is maintained with a commodity intermediary whose
jurisdiction is New York or any other State of the United States for purposes of
the NY UCC . In furtherance of the foregoing and without limiting the generality
of Clause 3 above, in order to secure the payment, performance and
observance of the Secured Obligations, the Chargor hereby grants to the
Clearing House a continuing security interest in, right of setoff against, and an
assignment to the Clearing House of all of the Charged Property situated in the
United States of America and all rights thereto, in each case whether now
owned or existing or hereafter acquired or arising and which shall include,
without limitation, all of the Chargor's interests in any deposit accounts,
investment property and securities entitlements (as such terms are defined.in
the Uniform Commercial Code of the State of New York; the “NY UCC?),
together with all Proceeds (as defined in the NY UCC) and products of all or any
of the property described above.

The Chargor undertakes promptly to execute and do (at the cost and expense
of the Chargor) all such deeds, documents, acts and things as may be '
necessary or desirable in order for the Clearing House to enjoy a fully perfected
security interest in the whole of the Charged Property, including without
limitation the deposit of the Charged Property with a Custodian Bank and the
perfection of pledges or transfers under such laws, of whatever nation or
territory, as may govern the pledging or transfer of the Charged Property or part
thereof or other mode of perfection of this Deed and the security interest
expressed to be created hereby. Without limiting the foregoing, the Chargor
agrees with and covenants to the Clearing House that with respect to all
Charged Property situated in the United States of America consisting of
investment property, money, instruments, securities, securities entitiements,
other financial assets and commodity contracts (as defined in the NY UCC),
such Charged Property shall be held, maintained or deposited, as applicable, in
a securities account or commaodity account (in the case of commodity contracts)
(such that, in each case, the Clearing House shall become the entitlement
holder thereof, as defined in the NY UCC) or a deposit account (as defined in
the NY UCC), in the case of Charged Property that may be credited to a
Deposit Account, in the name of the Clearing House, or, if permitted by the
- 10- 7040522391




Procedures, may be maintained and held in the Chargor’s name at a Custodian
Bank (whose jurisdiction is New York or any other State of the United States for
purposes of the NY UCC) which shall have executed and delivered to the
Clearing House an agreement whereby such Custodian Bank agrees that it will
comply with entittement orders of the Clearing House without further consent by
the Chargor. Notwithstanding anything to the contrary herein, in respect of any
Charged Property situated in the United States of America, the Clearing House
shall comply with all non-waivable requirements of the NY UCC with respect to
how the secured party must deal with Collateral under its control or in its
possession. |

12. Enforcement of Security

On and at any time:

(i)

(if)

if a Default Notice is served on the Chargor in accordance with Rule 3 of the
Default Rules; or

if the Chargor requests the Clearing House to exercise any of its powers under
this Deed,

(each such event a "Default’), the security created by or b_ursuant to this Deed is
immediately enforceable and the Clearing House may, without notice to the Chargor or
prior authorisation from any court, in its absolute discretion:

(a) enforce all or any part of the security created by this Deed (at the times,
in the manner and on the terms it thinks fit) and take possession of and
hold, sell, or otherwise dispose of all or any part of the Charged Property
(at the time, in the manner and on the terms it thinks fit); and

{s)] whether or not it has appointed a Receiver, exercise all or any of the

" powers, authorisations and discretions conferred by the Law of Property

Act 1925 (as varied or extended by this Deed) on chargees and by this

Deed on any Receiver or otherwise conferred by law on chargees or
Receivers.

13. Power of Sale

(1)

47748-5-2-v7.8

If a Default has occurred, the Clearing House shall have and be entitled without
prior notice to the Chargor to exercise the power to sell or otherwise dispose of,
for any consideration (whether payable immediately or by instalments) as the
Clearing House shall think fit, the whole or any part of the Charged Property
and may (without prejudice to any right which it may have under any other
provision hereof) treat such part of the Charged Property as consists of money
as if it were the proceeds of such a sale or other disposal. The Clearing House
shall be entitied to apply the proceeds of such sale or other disposal in paying

" the costs of such sale or other disposal and (subject to the rights or claims of
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14.

15.

any person entitled in priority to the Clearing House) in or towards the discharge
of the Secured Obligations, the balance (if any) to be paid to the Chargor or
other persons entitled thereto. Such power of sale or other disposal shall
operate as a variation and extension of the statutory power of sale under
section 101 of the Law of Property Act 1925.

{(2) The restriction contained in section 103 of the Law of Property Act 1925 on the
exercise of the statutory power of sale shall not apply to any exercise by the
Clearing House of its power of sale or other disposal which shall arise, as shall
the statutory power under the said section 101 of appointing a receiver of the
Charged Property or the income thereof, immediately upon any such default by
the Chargor as is referred to in sub-paragraph (1) of this clause. In favour of a
purchaser a certificate in writing by an officer or agent of the Clearing House
that either or both of such powers has arisen and is exercisable shalt be
conclusive evidence of that fact.

3 Upon any such default or failure as aforesaid the Clearing House shall also
have with respect to any part of the Charged Property situated in the United
- States of America all of the rights and remedies of a secured party under the NY
UCC or any other applicable law of the State of New York and all rights provided
herein or in any other applicable security, loan or other agreement, all of which
rights and remedies shall to the full extent permitted by law be cumulative.

Right of Appropriation

To the extent that any of the Charged Property constitutes "financial coliateral" and this
Deed and the obligations of the Chargor hereunder constitute a "security financial
collateral arrangement” (in each case as defined in, and for the purposes of, the
Financial Collateral Arrangements (No. 2) Regulations 2003 (S| 2003 No. 3226), as
amended, (the "Regulations”) the Clearing House shall have the right (at any time
following the occurrence of a Default) to appropriate all or any part of such financial
collateral in or towards discharge of the Secured Obligations and may exercise such
right to appropriate upon giving written notice to the Chargor. For this purpose, the
parties agree that the value of such financial collateral so appropriated shall be the
market price of the Charged Property determined by the Clearing House by reference
to a public index or by such other process as the Clearing House may select (acting in
a commercially reasonable manner), including independent valuation. The parties
agree that the method of valuation provided for in this Deed shall constitute a
commercially reasonable method of valuation for the purposes of the Regulations.

Immediate Recourse

The Chargor waives any right it may have of first requiring the Clearing House to
proceed against or enforce any other rights or security or claim payment from any
person before claiming from the Chargor under this Deed. This waiver applies
irespective of any law or any provision of this Deed to the contrary.
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16.

17.

18.

19.

Consolidation of Securities

Subsection (1) of section 93 of the Law of Property Act 1925 shall not apply to this
Deed. '

Effectiveness of Security

(1) This Deed shall be in addition to and shall be independent of every other
security which the Clearing House may at any time hold for any of the Secured
Obligations. No prior security held by the Clearing House over the whole or any
part of the Charged Property shall merge into the security hereby constituted.

(2) This Deed shall remain in full force and effect as a continuing security unless
and until the Clearing House discharges it.

(3) Nothing contained in this Deed is intended to, or shall operate so as to,
prejudice or affect any bill, note, guarantee, mortgage, pledge, charge or other
security of any kind whatsoever which the Clearing House may have for the
Secured Obligations of any of them or any right, remedy or privilege of the

. Clearing House thereunder.

Avoidance of Payments

If the Clearing House considers (acting in good faith) that any payment or discharge of
the Secured Obligations is capable of being avoided or reduced by virtue of any
bankruptcy, insolvency, liquidation or similar iaws then such payment or discharge shall
not be considered to have been made for the purposes of determining whether the
Secured Obligations have been irrevocably paid or discharged in full.

Power of Attorney

- The Chargor hereby irrevocably appoints the Clearing House to be the Chargor's

attorney and in the Chargor's name and on the Chargor's behalf and as the act and
deed of the Chargor to sign, seal, execute, deliver, perfect and do all deeds,
instruments, mortgages, acts and things as may be, or as the Clearing House may
consider to be, requisite for carrying out any obligation imposed on the Chargor under
Clause 11 above, or for enabling the Clearing House to exercise its power of sale or
other disposal referred to in Clause 13 above or for carrying any such sale or other
disposal made under such power into effect, or exercising any of the rights and powers
referred to in Clause 10 above, including without limitation the appointment of any
person as a proxy of the Chargor. The Chargor hereby undertakes to ratify and
coqfirr'n all things done and documents executed by the Clearing House in the exercise
of the power of attorney conferred by this clause.
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20. Receivers and Administrators

Q)

(2)

3

47748-5-2-v1.8

At any time after having been requested to do so by the Chargor or after this
Deed becomes enforceable in accordance with Clause 12 the Clearing House
may by deed or otherwise (acting through an authorised officer of the Clearing

" House), without prior notice to the Chargor:

(a) appoint one or mere persons to be a Receiver of the whole or any part
of the Charged Property;

N (+)] appoint one or more Receivers of separate parts of the Charged

Property respectively;
(c) femove (so far as it is lawfully able) any Receiver so appointed; and
() appoint another person(s) as an additior;al or replacement Receiver(s).
Each person appointed to be a Receiver pursuant to Clause 20(1) will be:

(a) entitled to act individually or together with any other person appointed or

. substituted as Receiver;

(b) for all purposes deemed to be the agent of the Chargor which shall be
solely responsible for his acts, defaults and liabilties and for the
payment of his remuneration and no Receiver shall at any time act as
agent for the Clearing House; and

(c)  entitled to remuneration for his services at a rate to be fixed by the
Clearing House from time to time (without being limited to the maximum
rate specified by the Law of Property Act 1925).

The powers of appointment of a Receiver shall be in addition to all statutory and
other powers of appointment of the Clearing House under the Law of Property
Act 1925 (as extended by this Deed) or otherwise and such powers shall remain
exercisable from time to time by the Clearing House in respect of any part of the
Charged Property.

Every Receiver shall (subject to any restrictions in the instrument appointing him '_
but notwithstanding any winding-up or dissolution of the Chargor) have and be
entitled to exercise, in relation to the Charged Property in respect of which he
was appointed, and as varied and extended by the provisions of this Deed (in
the name of or on behalf of the Chargor or in his own name and, in each case,
at the cost of the Chargor): ’

(a) all the powers conferred by the Law of Property Act 1925 on mortgagors
‘and on mortgagees in possession and on receivers appointed under
that Act: '
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(b) all the powers of an administrative receiver set out in Schedule 1 to the
Insolvency Act 1986 (whether or not the Receiver is an administrative
receiver);

(¢) all the powers and rights of an absolute owner and power to do or omit
to do anything which the Chargor itself could do or omit to do;

(d) the power to delegate (either generally or specifically) the powers,

authorities and discretions conferred on it by this Deed (including the
power of attorney) on such terms and conditions as it shall see fit which
delegation shall not preclude either the subsequent exercise any
subsequent delegation or any revocation of such power, authority or
discretion by the Receiver itself, and

(e) the power to do all things (including bringing or defending proceedings
in the name or on behalf of the Chargor) which seem to the Receiver to
be incidental or conducive to:

(i any of the functions, poweré, authorities or discretions conferred
on or vested in him;

(i) the exercise of any rights, powers and remedies of the Clearing
‘House provided by or pursuant to this Deed or by law (including
realisation of all or any part of the Charged Property); or

(iii) bringing to his hands any assets of the Chargor forming part of,
or which when got in would be, Charged Property.

The receipt of the Clearing House or any Receiver shall be a conclusive
discharge to a purchaser and, in making any sale or disposal of any of the
Charged Property or making any acquisition, the Clearing House or any
Receiver may do so for such consideration, in such manner and on such terms

as it thinks fit.

No purchaser or other person dealing with the Clearing House or any Receiver
shall be bound to inquire whether the right of the Clearing House or such
Receiver to exercise any of its powers has arisen or become exercisable or be
concerned with any propriety or regularity on the part of the Clearing House or
such Receiver in such dealings.

Any liberty or power which may be exercised or any determination which may
be made under this Deed by the Clearing House or any Receiver may be
exercised or made’ in its absolute and unfettered discretion without any

obligation to give reasons.
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21.

22.

23.

24.

.No liability

Neither the Clearing House nor any receiver appointed pursuant to this Deed shall be
liable by reason of (a) taking any action permitted by this Deed or (b) any neglect or
default in connection with the Charged Property or (c) the taking possession or

- realisation of all or any part of the Charged Property, except in the case of gross

negligence or wilful default upon its part..

Remedies, Time or Indulgence

(n The rights, powers and remedies provided by this Deed are cumulative and are
not, nor are they to be construed as, exclusive of any right of set-off or other
rights, powers and remedies provided by law.

(2) No failure on the part of the Clearing House to exercise, or delay on its part in
exercising, any of the rights, powers and remedies provided by this Deed or by
law {collectively "the Clearing House's Rights") shall operate as a waiver
thereof, nor shall any single or partial waiver of any of the Clearing House's
Rights preclude any further or other exercise of that or any other of the Clearing
House's Rights.

(3) The Clearing House may in its discretion grant time or other indulgence or
make any other arrangement, variation or release with any person not party
hereto (irrespective of whether such person is liable with the Chargor) in respect
of the Secured Obligations or in any way affecting or concerning them or any of
them or in respect-of any security for the Secured Obligations or any of them,
without in any such case prejudicing, affecting or impairing the security hereby
constituted, or any of the Clearing House's Rights or the exercise of the same,
or any indebtedness or other liability of the Chargor to the Clearing House.

Costs, Charges and Expenses

All costs, charges and expenses of the Clearing House incurred in the exercise of any
of the Clearing House's Rights, or in connection with the execution of or otherwise in
relation to this Deed or in connection with the perfection or enforcement of all security
hereby constituted shall be reimbursed to the Clearing House .by the Chargor on
demand on a full indemnity basis together with interest from the date of the same
having been incurred to the date of payment at the rate referred to in Clause 2(2)
above. ,

Accounts

All monies received, recovered or realised by the Clearing House under this Deed
{including the proceeds of any conversion of currency) may in the discretion of the
Clearing House be credited to any suspense or impersonal account and may be held in
such account for so long as the Clearing House shall think fit (with interest accruing
thereon at such rate, if any, as the Clearing House may deem fit) pending their
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application from time to time (as the Clearing House shall be entitled to do in its
discretion) in or towards the discharge of any of the Secured Obligations.

25. Currency

(1)

For the purpose of or-pending the discharge of any of the Secured Obligations
the Clearing House may convert any monies received, recovered or realised or
subject to application by the Clearing House under this Deed (including the
proceeds of any previous conversion under this clause) from their existing
currency of denomination inte such other currency of denomination as the
Clearing House may think fit, and any such conversion shall be effected at such
commercial spot selling rate of exchange then prevailing for such other
currency égainst the existing currency as the Clearing House may in its
discretion determine.

References herein to any currency extend to any funds of that currency and for
the avoidance of doubt funds of one currency may be converted into different
funds of the same currency.

- 26, Notices

1

Any notice or demand (including any Default Notice) requiring to be served on
the Chargor by the Clearing House hereunder may be served on any of the
officers of the Chargor personally, or by letter addressed to the Chargor or to
any of its officers and left at its registered office or any one of its principal places
of business, or by posting the same by letter addressed in any such manner as
aforesaid to such registered office or any such principal place of business.

Any notice or demand (including any Default Notice) sent by post in accordance
with paragraph (1) of this clause shall be deemed to have been served on the
Chargor at 10 a.m. Greenwich Mean Time on the business day next following
the date of posting. In proving such service by post it shall be sufficient to show
that the letter containing the notice or demand (including any Default Notice)
was properly addressed and posted and such proof of service shall be effective
notwithstanding that the letter was in fact not delivered or was returned
undelivered. '

27. Provisions Severable

Each of the provisions contained in this Deed shall be severable and distinct from one
another and if at any time any one or more of such provisions is or becomes invalid,
iltegal or unenforceable, the validity, legality and enforceability of each of the remaining
provisions of this Deed shall not in any way be affected, prejudiced or impaired thereby.

47748-5-2-v71.8
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28. 'CIearing House's Discretions

Any liberty or power which may be exercised or any determination which may be made
hereunder by the Clearing House may (save where stated to the contrary) be exercised
or made in the absolute and unfettered discretion of the Clearing House which shali not
be under any obligation to give reasons thereof.

29.  Law and Jurisdiction

This Deed, and any non-contractual obligations arising herefrom, shali be governed by
and construed in accordance with English law, and the Chargor hereby irrevocably
submits to the non-exclusive jurisdiction of the English courts; provided that with
respect to issues arising as a result of the provisions of Clause 11(1) above or the use
of this Deed as a security agreement as provided therein, this Deed shall be governed
by and construed in accordance with applicable laws of the State of New York.
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Executed as a DEED by

The Chargor
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Date
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Dated B January 2015

TSB Bank Plc

and

LCH.CLEARNET LIMITED

CHARGE BY CLEARING MEMBER
SECURING OWN OBLIGATIONS

- 20-

7040522391







