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Details of Charge
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Brief description:
Contains fixed charge(s).
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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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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 95237

Charge code: SC09 5237 0012

The Registrar of Companies for Scotland hereby certifies that a charge
dated 1st March 2019 and created by TSB BANK PLC 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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" DEED OF CHARGE

Coaten ] MAZCH ae

~ BETWEEN
 THE CHARGORS -

" THE GOVERNOR AND COMPANY OF THE BANK OF ENGLAND
- as the Security Trustee .

ENTERED INTO IN CONNECTION WITH THE BACS SETTLEMENT AGREEMENT
' DATED 10 JUNE 2016 )
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THISDEEDisdated -~ | MaARCIA 2019
BETWEEN: |

{1y THE CHARGORS as set out in Scheditle 1;-a5 amended from time to time (éa.ch an "Original .
:Chargor”); and . '

(2} - THE GOVERNOR AND COMPAMY OF THE BANK OF ENGLAND of Threadneedle Street, London
 'EC2R BAH {the "Security Trustee”) as security trustee for the Security Beneficiaries. e

- BACKGROUND:

(&) Each Chargor eriters into this Deed in connection with the BACS Settlement Agreement (as
defined below).

By i is intended that this document takes effect a5 3 deed notwathstandmg the fact that a party:
. maghtonly execute this document under hand: :

'(C). it-is intended that the security created under thls Deed shali take effect at 00: Glhrs on the :
- Effective Date or, inthe case of an Acceding Chargor, on its Accession Date,

IT ISIAGREED.BS follows: -
1 -I'NTE'RPRE?ATI'ON.
11  Definitions.
inthis Deed:
- Acceding C'ﬁargﬁr” |
“hears a person which becomes or has be%‘:c.rhe-.a Chfa'r.?gc.)r undér.ciaﬁ.se' 1'3.(Acte'§'§ion).
- "Acceding P’a‘rticipant"_-
has the meaning giverrto th"a.t term in the BACS $é&iem‘eﬁt Agr'e.e'mén t.
' "Accession Date” |
" hias the mearing given to thiat..te.rr.n in the BACS S’ettiérﬁent A.'greémem._ '
“Accession Deed”

 mrieans a':'do';:u'me'ht_Substéﬁt’i’aliy in the form of Schedule 3 or such other form as the Security
" Trustee and an Acceding Chargor inay agiee.

‘IAct-u .
] means the Law of Property Aét'igzs'_:

"BACS Settlement Agreement”



. rieans the BACS Settlement Agreement between the parties defmed therem as Partmpants and-
o+ the BACS System Operator dated 10 June 2016 as amended fromtime to time.

“ UBACS System"
“has the meaning given 1o that term in the BACS Settlement Agreament.
"BACS System Operator" -

means Pay.UK Limited &f 2 Thomas More Square ‘London, Elw 1YN as System Operator ( as

defined in the Payment System Rules) to the BACS System.

““Bank PSP'P'articipant""
- has thé meaning given to that termin the BACS Settlemient Agreement..

- "Beneficiary"

fieans in relation to a Chargor which is a Non-Paying Participant, each Participant that has'a -

Single Claim that has not been settled in full

"Business Day"

: has the meaning givento that form in the P}ay’ment Syst'e,m é’u’ies, '
“Chargor” o |

- means ah Onguna! Chargor or an Accedmg Cherger un{ess it has ceased to be'a Chargor in

accordance with Clause 14 {Resignation).

“Credit Balance"

Reserves Collateralisation Account or Settlement Collateralisation Account, asthe case may be.

"Effective Date” -
~tneans the date of this Agreemeﬁt; -
“Non-Bank PSP Participant”
: - hasthe meaning given to that term in thc .B:ACS .Se.tt!'emc.r'i.t.f\ig.rctment.:
> “Non-Paying Participant™
has the meanéﬁg giﬁen te't'het'tefm in the BACS Se.tt'iement' Agfeement. o
. "Ngn- Paymg Participant Shortfall"

.'has the meaning given to that term in the BACS Settlement Agreement

“Qriginal Chargor™ o

feans, with respect to a Chargor, the credit balance from time to time on fhat Chargot's



_ means any one of the Chargors set out iri Schedu le 1 to this Deed un!ess it has ceased to be a
- Chargor in accordance with Clause 14 (Resignation).

"Participant”

‘has the meaning given to that term in the BACS Settlement Agreement.

C"Party”

. -means a party to this Deed.

~ "Payment System Rules”

" hasthe meaning given to that term in the BACS Settlerient Agifeément. :

- "Reserves Collateralisation Account"

has the meaning given tothat terriin clause 5.1,

- “Secured Liabilities” -

" Mneans, with respect to a Chargor: .

(@) . all present and future obligations and liabilities (whether actual or contingent and

whicther owed jointly or severally or in any other capacity whatsoever) of that Chargor:

. {i) o o any Beneficiary in relataon to that Chargor under-clause 7 {Endemnsty) of the :

- BACS Settlement Agreement; and

(i} tothe Security Trustee and/or the Settlement Service Provider under this Deed, -

‘the BACS Settlement Agreement and any other Security Decument; and

by any other obligation or liability in corinection with the BACS Settlement Agreement which

that Chargor and the BACS Systern Qperator desighate in writing asa Secured Liability.

- "Security Assets"

means, with respect fo'a Chargor ail assets of that Chargor whuch are the subject of any securaty' -
- treated under this Deed..

- "Security Beneficiaries”

means each Beneficiary, the Settlement Service Provider and the Security Trustee.

- "Security Document”

has the meaning given to that teim in the BACS Settlermient Agreement; .

"Security Interest"

“means mortgage, pledgs, lien, charge, assignment by way of security; retention of title and any =~

other encumbrance or security interest whatsoever created orarising under relevant law; as well

_-of conferring security howspever created or arising.

‘as any other agreement or arrangement having the effect of or performing the economic function”



"Security Period”
~ means; with respect to a Chargor: -

fay. the period beginning on (i) the date of this Deed or (i) if the Chargor-is an Ac"ceda‘n‘g'. -
" Participant, its Accession Date; and

by endingon the date on which i’tjceaseé't'a be'a Char‘gér; o
o ""Se:tﬂ'e.'m'ent Collateralisation Account”

| has the méaning-gi\*eh to that termin clause 5.1

"Settlerent _ Sérvice Provider"

means the Bank of England of Threadneedle Street, London ECIR 8AH as settlemerit service _
provider for'the BACS System. '

 "Single Claim"

‘has the meaning given to that term ir the BACS Settlement Agréeme’nt_.f o
1.2 Construction
- {a) - Capitalised terms defined in the BACS Settlement Agr’e’ement’héve, uriless exbrésSly'defih'ed in
“this Deed, the same meaningin this Deed.

- {b) . - The'provisions of claise 1.2 {Construction} of the BACS Settlement Agreement apply to this Deed
- -as though they were set out in full in this Deed, except that references to the BACS Seftlement
Agreement will be construed as references to this Deed. The provisions of clause 22 (Security
. Trustee) aiid 23 {Limitation of Liability} of the BACS Settlement Agreement apply to this Deed as-
though they were set out infull in this Deed.

(&) - Theterm this Security means any security created by this Deed..
Coddy .An'y cavenant of a Chargor tnder this Deed {other than 2 payment .c'-bl'igati'on) remains in force S
" during the Security Period. ' '
{e) - If the Siec‘.u"rétyTrusiteé:cohéidérs fhat.an'amOUnt'-'paid'td a Security Beneficiary under the BACS
- Settlement Agreement or any Security Document is capable of being avoided or otherwise set.
. “aside on the liquidation or administration of the payer or otherwise, thenthat aimount will not be
- considered to have been irrevocably paid for the purposes of this Deed..
N  Notwithstaniding any othér provision of the BACS Settlement Agresment, any Security Docuinent”
“or this Deed, any discretion of the Security Trustee shall be exercised by it in good faith and'ina

commercially reasonable manner.

le) The provisions of this Deed shiall not have effect until the Effective Date. -



2. CREATION OF SECURITY |
24 General
- (@) - Allthe security created under this Deed:
(). ES-Créa'fed in favour of the Security Trustee; -
iy is'created over present and future assets of'-éaci’.l"(::'ﬁ.a.rgér (as described in (:féijse’ 2...;2);-
(i) _is security for the p‘éym‘ént of all the Secured Liabilities; ahd |

(iv)is made with Tull title guaranitee in dccordance with the Law.of Property (Miscelianéatis
' Provisions) Act 1994, ' '

"-.'{b) - The Security Trustee holds the beneafit of each Security Interest created by a Chargor under this
‘Deedon trust for the Security Beneficiaries from time to fime in relation to that Chargor. '
22 Charge
“Each Chargor charges by way of a first fixed charge. the Credit Balance together with all other
- rights and benefits accruing to Grarising in connection with the Cradit Balance {including, bt not
limited to, entitlements tointérest).
3. REPRESENTATIONS
3.1 ‘Representations
. Each Chargor makes the following representations to each other Chargor and the Security
Trustee on each Business Day and on each other date during the Security Period, by reference to
" the circumstances then prevailing:.
3.2 - Powerand autherity
It has the power to execute and defiver, and to perform its obligations under this Deed and has -
“taken all necessary action to authorise the execution, delivery and performance of this Deed and . -
the transactions contemplated by this Deed.
3.3 LegalValidity
" This Deed constitutes its legal, valid-and binding obligation enforceable in accordance with its -
‘terms and creates the Security Interest it purports to create and is not liable to be avoided or
‘otherwise set aside on the liguidation or administration of the Chargor orotherwise; '
3.4 Authorisations.
All authorisations fequired or advisable in connection with the 'entry”intb,- 'perfb‘rmah'ce, validity '
~and enforceability of this Deed and the transactions cortemiplated by this Deed have been -
-obtained or effected and are in full force and effect.



3.5 Non-conflict
The entry into and performance by it of, and the transactions contemplated by, this Deed donot.
andwilinot:
(@) conflict with any law or fegulation or judicial or official order; -
by - conflict with its constitutional documents; or
fc) - conflickwith any document which is binding 'ué::o‘ri it or any of its assets. s
3.6 - Reserves Collateralisation Account or Settlement Collateralisation Account, as the case méy
e
a) - It s the sole beneficial owner of all amounts standing to ‘the credit of its Reserves
- Collateralisation Account or Settlement Collateralisation Accouint, as the case may be, and the
~entitlements and debts represented by its Reserves Collateralisation Account or Settlement
- Collateralisation Account, as the case may be:
() Al amounts standing to- the credit of its Reserves Collateralisation Account or -Settiement
Collateralisation Account, as the case may be, and the entitlements and debts represented by its.

 Reserves Collateralisation Account or Settlement Collateralisation Accou nt, as the case may be,
-are free from:. '

C() - any Security Interest (other than any Séc‘u’rity_"In‘terést'.Cr’eatzé'd"by the Chargor under this

- Deed); and
fif) ‘any interests or claims of third ?aﬂiés- -

4. RESTRICTIONS ON DEALINGS
No Chargor may:
() create or permit t6 subsist any Security Interest over its righ{é-and intérest in‘respectof .
- its Credit Balance; or '
(b withdraw, transfer or otherwise deal or purport to deal with (including by way of
' " assignment, charge or declaration of trust) any part of its rights-and interest in respect of
its Credit Balance, o
. except as permitted or contemplated tnder this Deed or the BACS Settlémént'Agre'émént. .
5. ACCOUNTS
5.1 Reserves Collatéralisation Accounts or Settlement Collateralisation Accounts, as the case
~maybe o
Ay The Security Trustee (acting in its capacity as Settlement Service Provider) shall, with _
 respect to each Chargor which'is a Bank PSP Participant, create and maintain within its . K -
“records dedicated accounts, sub-accounts or other entries in-the name of, or otherwise

-syfficient to identify, such Chargor and to which cash shall be recorded {each a "Reserves
~Collateralisation Account”). Each Ressives Collateralisation Account and the relevant.



Chargor's entitlement to the Credit Balance representad by the credits to such account;.
- shall be'governed by, and construedin accordance with, the laws of England and Wales.

' '(A)'_ The Security Trustee (acting in its capacity as Settlement Service Provider) shall, with
. respect to each Chargor which is a Non-Bank PSP Participant, create and maintain within
its records dedicated accounts; sub accounts-or other entries in the name of, or otherwise
sufficient to identify such. Chargor and ito which cash shall be recorded (each. a
" “Settlement Collateratisation Account”). .Each Settlement Collateralisation Account
~-and the relevant Chargor's entitlement {0 the Credit Balance represented by the credits
to such account, shall be governed by, and construed in accordance with the laws of
- England and Wales.

5.2  Partial Release of Security .

i, pursuant to clause 4.2(d) of the BACS Settlemérnt Agreement; the Security Trustee makes a
transfer from a Reserves Collateralisation Account or Settlement Collateralisation Account, as the
case may be, to the Chargor or,. pursuant to clause 6.3 (Non-Paying Participant Shortfall) of the

' BACS Settlement Agreement, any part of the Credit Balance is applied by the Settlement Service

" Providerin satisfaction of a Nen-Paying Participant Shortfall, that part of the Credit Balance shall -
thergby bereleased from the fixed charge created By this Deed, but the release will not prejudice.
the continuance of the fixed charge created by this Deed in respect of the remainder of the
Security Assets. ' '

6. WHEN SECURITY BECOMES ENFORCEABLE
6.1 . Enforceable
The security granted under this Deed by each Chargor will become immediately enforceable with
~respect to that Chargorif: : :
(a) - thereisa Non-Paying Participant Shortfall in respect of that CHargor and the Non-Paying
- Participant Shortfall has not been discharged (by the carrying out of the irrevocable
“instruction in- - clause 6.3 (Non-Paying Participant: Shortfall) of the BACS Settlement”
U Agreement or gtherwise) by no later than 12:00 noon on the Business Day-on which-the
- Non-Paying Participant. Shertfall arose; and :
| (b ‘5 demand has been made in accordance with clause 7.1 {'ih’demnity‘by.-t'héf'NOn'-P'aying'-
. Participant) of the BACS Settlement Agreement arising from .a Non-Paying Participant
- Shortfall with respect to the BACS System; and
{c) - the Security Trustes has received instructions from the BACS Systern Operator that such
a demand has been made. '
62 Discretion
" After the security granted under this Deed by a Chargor has become enfarceable, the Security
_ Trustee shall enforce all orany part of the Security given by that Chargor in accordance with the
BACS Settlement Agreement and in any manner the Security Trustee sees fit;
'.'6.3-' ‘Appropriation e

" Each Chargor authorises the Security Trustee, after this Security has become enforceable in
. relation to.a Chargor; to appropriate (in any manner the Security Trustee sees fit} all or part of the. -



- Creda% Balance i respect of that Chargor and to apply it inor towagds descharge of the Secured
Liabilities of that Chargor in accordance with this Deed.

7. ENFORCEMENT OF SECURITY
"-?'.'1.'_ ‘General

{a) - Forthe p‘u’fpoéés of all poWe‘ré imp[ied by sté’t&té,--'thé-Sécured"Liabi'liities'-are' deemed to have _
become due and payable on the date of this Deed. :
. '-'(b} | Section 103 of the Act (rés';‘ﬁrictin'g the power of Saié} and;. section 93 of the Act ('r.éstricﬁ'ng'the"l'"ight
- of consolidation) do not apply to any security created by this Deed.
7.2 privileges

" The Security Trustea is entitled to all the rights, powers, priviléges and immunities conferred by
~ the Act on mortgagees and receivers duly appointed under the Act, except that section 103 of the-
CActdoes not apply. :

8. APPLICATION OF PROCEEDS
- ‘After this Deed has become enforceable with respect to-a Chargor, the Security Trustee must
apply the Credit Balance in respect of that Chargor in the following order of priority:
(a) . (exceptto the e)'cte'nt"t'h'af, but for this clause 8(a); settlérment would have been able to
- take place} in or towards payment of or provision forall costs and expenses.incurred by
- the Settlement Service Provider and Security Trustee under or in connection with this
Desd;
(b) - subject to clause 8(a), in o towards pro rata payment of or provision for that Chargor's L
" “Secured Liabilities to each Beneficiary equal to the amaunt of any Single Claim (or part. -
- - thereof) of the relevant Beneficiary that has not been settled; '

e} - :thereaf‘tér' subject to '8( Y and (), in or towards pro rata payment of the remamder of
" that Chargor's Secured Liabilitiss to each Beneficiary; and :

(d) . inpayment of the surplus (if any) tothat Chargor_or-ot’her'per'soh'eht'i't!éd’td it
This clause is su'bjé.ct'to the payment of any claims having pricrity over this Security. This clause
daoes not prejudice, without limitation, the right of any Beneficiary to recover any shortfall from:
" “the Charpor or any Beneficiary's rights against a Chargor for breach of clause 5.6.
- 9. EXPENSES AND INDEMNITY
9.1  Expenses
. Each Chargor must:
(a)  immediately on demand pay all costs and expenses (including legal tees) inciirred in
“connection with this Deed {attributable to, or.arising as a result of any act oromissionof,

that Chargoer} by any of the relevant Security Beneficiaries, by the BACS System Operator-
-.or by any attorney, manager, agent or other persen appointed by the Security Trustee: -



under this Desd, i’hc{u"dih'g any arising from any actisal or alleged breach by any personof
C.any law or regulation,and o

' (b) ~ keep each of them indemnified ag‘a’ihst.any' failure or delay in paying those costs ér._'
.. expenses, '

9.2 Reserves Collateralisation Accounts or Settlement Collateralisation Accounts, as the case
“mmay be '
" Each Chargor shall, on demand by the Security Trustee, reimburse the Secuity Trustee for all
- reasonable charges and expenses incurred by the Security Trustee and directly attributabie to

that Chargor in connection with ‘the opening, maintenance and operation -of a Reserves.
Collateralisation-Account or Settlement Collateralisation Account; as the case may be:

. 10, FURTHER ASSURANCES

Each Chargor must, at its own expenise, take whatever action the Security Trustea may requirs
for .
{a) creating, perfecting o protecting any security intended to be'created by this Deed; or
RN (O fa'c'i.'litating the exercise of any right, power or discretion exercisable; by the Security -
- Trustee or any of its delegates or sub- delegates in respect of that Chargof’s rights and -
- interest in respect of its Credit Baiance
Thisincludes:

'.(i) - the execut:on“‘of any transfer conveyance assrgnment or assurance of any property,
- whether to the Security Trusteg or to its nominee; or . :

o {H) | the giving of any notice, orderor direction and the making t’)fahy regis{ra't.i'c.m,..:’ -
- -'which', inany such case, the Security Trustee may think expedient.
11  POWER OF ATTORNEY | |
" Each Chargor, by way of se’curity;- irrévcr'ca!'.aiy arl'd? Sevéré.l.iﬂr appﬂ'oiﬁt.s th’e. Sec’urify Tristeeté b s _
attorney to take any action which that Chargor is obliged to take under this Deed. Each Chargor

- “ratifies and confirms whatever any.attorney does.or purports to do under its appointment under
- this clause 11.

12, MISCELLANEOUS.
: :'12.1 Covenant to p‘ay' |

" Each’ Chargor must pay or dlscharge the Secured Liabilities in the manner pro\nded for'in the
BACS Settlement Agreement.

12.2. Tacking

" Each Beneficiary must parform its obligations under the BACS Settlement Agreernent,



13, ACCESSION.
{a)  “Each Accedirig Participant 'may.b'ec'oﬁwe”a'(ihargbr fdr‘aﬂ'.;'Ju”r'p.és:es'c.:f_thi's Dead with effect from-
" its Accession Date (as determined in -accordance with the BACS Settlement Agréement) by

~executing and delivering to the BACS System Operator and the Security Trustee an-Accession
Deed,

b} The Acceding Paftici‘paht’agre’es to be bound by the terms of this Deed ‘and undertakes o
pertorm its obligations as a Chargor under this Deed with effect from that Accession Date. '
14, RESIGNATION
if 4 Chargor s0 requests, it will cease to be a Chiargor on'the latest of the following dates: .
{a) o The date on which it ceases to be a Part'icibant uhder the BACS Settlernent Ag’reéméﬁ{; ' S
~and- a
b} The date determified by the BACS System Operator (acting in its absolute discretion but
o after consultation with the Security Trustee) on which (i) all of that Chargor's Secured’
- Liahilities have been unconditionally and irrevocably paid and discharged in full and the: -
BACS System Operator is not aware that any further Secured Liabilities of that Chargor
are likely to arise, or (ii) the Secured Liabilities of that Chargor have been (or will be)
“assurned to the satisfaction of the BACS System Operator by another Chargor. '
' '-Up'on ceasing to be & Chargor, a former Chargor shall have no further rights.or obligations under
this Deed as a Chargor.
15, RELEASE

-At'the end of the Sécurit‘y Period, the Seéurity'"i“'rugtee and the other Parties must, at the request -
~-and cost of a Chargor, take whatever .action is necessary to release the Chargor's rights and
‘interest inrespect of its Credit Balance from the security created by this Deed.

. 16, GOVERNING LAW
. This Dead and ali rights-and’ obligations. {including, without Umitation; any" non-contractual’
“-obligations) arising under or in connection with this Deed are governed by the laws of England -
‘and Wales.
17, JUR!SD’ICTION. -
171 Jurisdiction
The Parties agree that the courts of England and Wales shall have exclusive jurisdiction to settle -
“any disputes: arising cut of or in connection with this Deed (including, without limitation, any.

non-contractual obligations) and the Parties accordingly submit to the exclusive jurusdactmn of
~the courts of England and Wales. :

R+  Binding Forum

The Parties:



fa) waive objectionto the courts of England and Wales on grotinds of inconvenient forum or
- otherwise as regards proceedings arising out of or in connection with this Deed;and
(b} . agree that a judzment or order of a-court of England and Wales in connection with this
Deed is conclusive and binding onit and may be enforced against it in the courts ¢fany
other jurisdiction.
'18.  COUNTERPARTS

This Deed may be executed in any number of cotinterparts and this has the same effect as if the.
signatures on the counterparts were on a single copy of this Deed.

" This Deed has beer entered into as a deed o the date stated at the beginning of this Deed. o



 SCHEDULEL
~ ORIGINAL CHARGORS -

 AIB GROUP (UK] p.l.c, whose registered office is at 92 Ann Street, Belfast BT1 3HH and whose registered
“number is Ni018800; .

~ATOM BANK PLC, whose registered office is at The Rivergreen Cenitre, Aykley Heads, Durham DHI5TS and
" whose registered number is 08632552;

BANK OF SCOTLAND ple, whose registered office is at The Mound, Edinburgh EH1 1YZ and whose
‘registered number is SC327000; .

BARCLAYS BANK PLC, whose ragistered office is at 1 Churchill Place; Canary Wharf, London E145HP and
" “whose registered number is 1026167

"_BARCLAYS BANK UK PLC, whose registered office is at 1 Churchill Place, Canary Wharf, London E14 5HP
- and whose registered number is 05740322; .

~CITIBANK N.A,, London Brarich, whosé registered office is-at Citigroup Cantre, Canada Square, Canary -
- Wharf, London £14 5B and whose registered number is BRO01018; '

 CLEARBANK LIMITED whose registered office is at Level 29, The Gherkin, 30 St Mary Axe London EC3A"
8EP and whiose registered number is 09736376; '

- CLYDESDALE BANK PLC whose registered ofﬂce is at 30 St Vmcent Place Giasgow Gl 2HL and whose
- registered number is SC001111;

COUTTS & CO whose registered office is 4t 440 Strand, London WC2R 0QS and whose registered number L
©i5.36695; . . :

HSBC BANK plc whose ?’egist‘e'red. office is at 8 Canada Square, London E14'5HQ and whose registered-
fiumber is 14259; .

“HSBC UK BANK plc whose registered office is at 8 Canada Square, London E14 SHQ and whose registered.
“numberis 9928412; o

.' IPAGOO LLP whose reg|stered office is at One Aidgate Aldgate London EC3N 1RE and whose reglstered'
numberis OC377842;

_LLOYDS BANK plc whose regsstered ofﬂce is at25. Gresham Street London EC2V 7HN -and whose. '
registered numberis 2065;

* NATIONAL WESTMINSTER BANK Plc whose registered office is at 135 Bishopsgate, London EC2M 3URand |
~whose registered number s 929027; '

o NATIONWIDE BUILDING SOCIETY whose pnnmpal ofﬂse isat Pnpers Way, Swindon SN38 INW

“NORTHERN BANK LIMITED whose prsncupal office is at Donegall Siuare West, Belfast, BT16JS and whose
- registered number is R568;. .



" SANTANDER UK plc whose' registered ofﬁce isat 2 Tnton Square Regent 5 Place, London NW1 34N and' '
. whose registered number is 02294747; and :

“STARLING BANK LIMITED whose registered office is at 3" Floor 2 Finsbiry Avenue, Ldn-doh,.Unite‘d
“Kingdom, EC2M 2PP and whose registered number {5 09092149;

" THE ACCESS BANK UK LIMITED whose registered office is at 4 Royal Court, Gadbrock Way, Gadbrock
Park, Northwich, Chashire CWS TUT and whose registered number is 06365062 '

- THE CO-OPERATIVE BANK p.l.'c.._wht;se registered office is at PO Box 101, 1 'Bal'i'edn.étféef,- Manchéster

MBO 4EP and whose registered numberis 920937,

© THE ROYAL BANK OF SCOTLAND PLC whose registered office is at 36 St. Andrew Square, Edinburgh, EHY

2BY and whose registered number is SC083026;

" TSB BANK PLC whose registéred office is at Henry Puncan House, 170 Geerge Street Edmburh EH2 AH

and whose registered number is SC095237; and .

~ TURKISH BANK (UK) LIMITED whose registered office is at 84f86 Borough High Street,. London SEl 1LN
~and whose registered number is 0243004,

VIRGIN MONEY PLC whose registered offica is at Jubilee House, Gosforth; Newcastle tpor Tyne NE3 4PL. -

- and whose registered number is 06952311.



- SCHEDULEZ2

" ACCEDING CHARGORS



 SCHEDULE3

FORM OF ACCESSION DEED

* ACCESSION DEED
THIS DEED i8 dated "
- BETWEEN:
- '(1'}'_ [] '{registeredﬁumher o) withiits ir‘egastered office at [] (the Acceding P'a'rtitip'ant);ana N
@ The Governor and Commiparny of the Bank of England of Threadnieedle Street, London EC2R 8AH as. _
. security trustee for the Security Beneficiaries under and as defined in the Deed of Charge referred-
to below (the Secunty Trustee and, together with the Acceding Participant, the Parties).
' BACKGROUND
o A _'.The-Accé:ding Pértiéi:péht will becorme a Participant in:t'hé BACS'System'bn the Acc:eé.sion Déie. N

(B} . The Deed of Charge; a cdpy of the form of which appears as Annex 1 to thl‘s.Deed; was entered
intoon E } 2019 by the Chargors and the Security Trustee.. '
(€} TheAcceding Participant has agreed to enter into this Dead and to become a Chargor under the
‘Deed of Charge. The Acceding Participant will also, by execution of -2 separate instrument;:
‘hecome a party to the BACS Settlement Agreement as a Participant.

(D) itisintended that this Deed takes effect as a deed notwithstanding the fact that a party may anly’
" execute it under hand. :

ITISAGREED as follows:
1. ©  INTERPRETATION
~{a)  Inthis Deed:
| E O Aécessio .D'ate héans [

(i) Deed of Charge means the Deed of-Charge-'e‘nt'ere'd. into on [@] 2019 by the
~ Chargors and the Security Trustee (as amended and restated from time to time).

by Terms defined in the Deed of Charge have the same'meaning in this Deed unless givena
- different meaning in this Deed. : :

ﬁcj - ~ The prov:sxons of clause 1.2 {a) = ( (Construct!on} of the Deed of Charge appl.y to this
" Deed as though they were set out in fullin this Deed except that references to the Deed of
- Charge will be construed as references to this Deed. :

- 9. ACCESSION -

“With effect on and from the Accession Date the Acceding Participant; -



fa)y il become a party to the Deed of C’harg.e asa Chargor;and
(b willbe bound by all the terms of the Deed of Charge which a'ré'expresséd to be-t.ii.nd'ing.o:n
a Chargor..
3. SECURITY
@ Paragréphs (b} to (e} below apply without prejudice to the gé'herél:ity:_'df Clause 2
- {Accession) of this Deed. . : :
'.-(B)'.'_ - All the security créated under this Deed:
(i) iscreated in favour of the Security Tru‘stée; :

{ily  is created over présent and future. ass'e't's-_ of ‘the Acceding Participant (as
- described inclause 2.2 (Charge) of the Deed of Chatge); _
(i) is security for the paymentof all the Secured Liabilities; and
' _ {iv) Cis made with full title gUafanteé-'En aceordance with the Law of P'ropert'y
" {Miscellanaous Provisions) Act 1994, :
(¢} The Acceding Participant charzes by way of first fixed charge the Credit Balance together
with all other rights and benefits accruing to or arising in connection with the Credit
. Balance (including, but:nat limited to, entitlements to interest).
{d) ' “.The-Acceding'Partymay not:
iy, create of permit to sub5|st any Secur!ty !nterest aver its r;ghts and-interest in
‘respect of its Cradit Ralance;or-
(i) withdraw, transfer of otherwise deal of purport to-deal with {including by way of -
-assignment, charge or declaration of trust) any part of its rights and interestin
respect of its Credit Balance, :
except as permitted of contemplated under the Deed of Charge or the BACS Settlement.
~Agreement.
' "{'é) " “ The Securify Tristee holds the benefit of the Se;cur'ity'l'n{eha'tst created pursuant to this
. Deed on trust for the Security Beneficiaries from time to time in relation to the Acceding
‘Participant.
Gl At the end of the Security Period. the Security Trustee-and the other Partias must, at the
- request and cost of a Chargor, take whatever action is necessary to release the Chargor's

rights and interest in respect of its Credit Balance from the security created by this Deed.

{g) . Clause 14 (Resignation) of the Deed of Charge is mcorporated here mutatls mutand:s and
. as if reference to “this Deed” means this Deed..

4. MISCELLANEOUS



With effect from' the Accession Date, the Deed of Charge will be read and construed for all
purposes as if the Acceding Participant had been ari original party in the capacity of Chargor (but” .
- 50 that the security created onthis.accession will be created on the Accession Date).. o
5. GOVERNING LAW
This Deed and all rights and obligations. (including, without limitation, any non-contractual
- obligations) arising under or iri-connection with this Deed are governed by the laws of England:
and Wales. -
6. JURISDICTION -
61 Jurisdiction
| The Parties agree that the courts 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.

62 BindingForum -
The Parties: ..

S {a) waive objection to the courts of England and Wales on grouhds-of inconiventent forumor.
otherwise as regards proceedings arising out of orin connection with this Deed; and
(b)) . agree that a judgement ororder of a court of England and Wales in connection with this
" Deed is conclusive and binding on it and may be enforced against itin the courts of any -
" other jurisdiction,

7. - COUNTERPARTS

This Deed may be exectited in any number of counterparts and this has the same effect asif the
_signatures on the counterparts were on a single copy of this Deed. '

THIS DEED Has biser execited and delivered as a deed on the date stated at the béginning of this Deed,
SIGNATORIES TO ACCESSION DEED .
. EXECUTED as a deed by [Acceding Participant]

* . EXECUTED as a deed for and on behalf of THE GOVERNOR AND COMPANY OF THE BANK OF ENGLAND a5+
" Security Trustee : : :

The comimon seal of THE GOVERNOR AND COMPANY OF THE BANK OF ENGLAND was hereunito affixed in”
the presence of:;

Signature of authorised signatory

- Name of authorised signatory - _. o



‘Signature of atithorised sighatory
. Name of authorised signiatory -

* ANNEX 1 (TO THE ACCESSION DEED): DEED OF CHARGE



CAIBGROUP (UK} P.L.C.

‘Chargors

COR -
THE COMMON SEAL of .

- Commen Seal

)
b
wasaffixed tothisdeed in - Y
thepresency of: ' b _ _
 PAULGRIBEON .
"~ AUTHORISED OFFICER

AlreradE i

| IRE TURBITT
i B | THORISED OFFICER

Director/Secretary
COR
| EXECUTEDasaDEEDLy - )
CAIBGROUP (UK} P.LC. RN
acting by v RS R
_ R ' . ~Director ..
inthepresenceof: '

B A R O T T LTI R TS

IR N R R R T Y TR R S N Er



~Chargors

* EXECUTED as a DEED by
" ATOM BANKPLC
acting by its attorney -~

R R e N LT T S R U TR SRR LI

........................................................................

R L T e e A I T L T T R Y PP TP S P T T

I Witniess
' Address:
EXECUTED asa DEED by B

ATOM BANK PLC _ S
ACHINE BY v e s

[ R

director/secretary- .



i -'Chargors

'; EXECUTED 5 a DEED by
. BANKOF scermm ch

RN -actmg by Jts attomey

. "Wat.ness T HERTEINS
._-Address 3% @L@ ﬁﬁ}m ST
ELQ.M IHL

B E‘(ECUTEDasa DEEDby
. BANK OF SCOTLAND PLC ;- 3

' “director L

€

_'.'“i:_ _

.' '_"BANK OFSCOTLAND PLC by;zs artomey ': :

d!rector/secretary _



Chargors

EXECUTED as a DEED by
"BARCLAYS BANK PLL

Caddigebvitsattorney oo

B I )

BARCLAYS BANK PLC by its attorney

Withess LEE WA (uen

" Address:

DR .
EXECUTED asa DEED by )
BARCLAYS BANKPLC S )
ACHINE DY tvtncvevinsoviieis oo amensid v 3
Y1V IO rosvenssrensessonmsssienen )

| SIENAtULE Of civiceceiinensismamviranssrennnn - SIENATUIE 6 Lviicimiesiens ivssrieeesvaran - o

R T R Ty P R R R L A LI L TS A AT . R N T R R R A e e e s s b

director ‘. director/secretary



Chargors

EXECUTED asa DEED by

L )

BARCLAYS BANK UKPLD _ - )

- acting by its atterney )
J?meffffﬁgﬁ )
~in the presence of )
et { fTEGHL CHHPVFA )

© BARCLAYS BANK UK PLC by its Gttorney

Attorney

Withess -

Address:

L OR

- EXECUTED asa DEED By }
"BARCLAYS BANK UK PLC' : )
acting by ................................................. }
11T IO S SRS }
signature OF corvisnrererronronicarmatsnsansssin sngnature of ..................................

D RN R N T RN B B R I T P T R Y : B R R R B R R R AT LT T

director o N _ _ - director/secretary.



- EXECUTED a$ a DEED by L )
- CITIBANK N.A, LONDON BRANCH ]
.-actmg by its attorney N oy
_ 3
)
)

T L e N T LR L T R L LT LT KL RN,

 CITIBANK N.A, LONDON BRANCH by its ottorney

I;eﬁ s'amuei-aibu :

Payments & Receivabled

‘m&wwsc mmzﬁn\;
A ﬁ’i‘“c;pxﬁﬁraéx C‘fﬂffumifv wwa%« L&\MM

Witness
. | gmr gu?:»
Address: g;";Cic: 'c“_f’%;r\JA-ﬁJ

. oR -
- EXECUTEDas 3 DEED by
CITIBANK N.A; LONDON BRANCH
EF-Tot 1= o YO S

e S et

sagnatureof....-..-.L...-...'.’...-.: ..... sugnatureof ...... SRR '

R R Y T e I TS T T L e e s e e s e m e e e e s b e e e

© - director L . o : d:restor[secretary



o Chargors

CEXECUTED asa DEEDby
_CLEARBANK LIMITED
acting by its attorney

B

B P N IR T

Withess
CAddréss

...QR_. .

 EXECUTEDasaDEEDby
' CLEARBANKLIMITED a xpwafom o .0
acting . MW@AM o

Netase

signature of | b

et Nt Mt

-and...




. chargerst

CEXECUTED asaDEEDBY .
CLYDESDALE BANKPLC
. acting by its attorney IR
AR Gl G A DE L

Attorriey

a Wltne'ss.- ?ﬁﬁxu_"..ﬁﬁgmﬁ.@w:' o
"._i'Addressf_: g_g_q:" ST it .?M_ _
_ O CAE i, G ML
. EXECUTED asa DEED by
CLYDESDALE BANK PLC _
acting by ..., e i
. . andinna'-.--i nnnnnnnn --.n-'snnnzai'nannnl--'--'-l(' ------------- '-'--'-'-. . .

sEgn'aséture' OF Liiiisivsananiniiiasaisnssrivnsni -

S S S S A

L N I

e M M ™ . . )

R R e e b e B e R SRR

- .-'direct'or/seca‘etfaryj

. ~signature of ..., ciesvvsssvriser



_Ch‘argm’sﬁ

EXECUTED asa DEED by

| COUTTS & COMPANY _
acting by its.attorney . S
MG e o

--:'in-thepresenceof o
WiCToga A Pedvwe

L

 Witness

Address:

orR —— _
 EXECUTEDasaDEEDby

. COUTTS & COMPANY - .

ACNE BY v ierimemas v betd s :

AN v e b 1 s s e e s

Ségﬂature @f 'u'qo'o.u.no'o'cocoa.-e-“o‘ie-‘.h‘o“co‘lo'a'swant';. o ) _. . Signatureaf o!‘o ....... sessashass : swawsas Hevsans,

L LI L L L N L T A A - . CE R R L T RN T LR PR I R P PR T LA D ER ST TN

~director _ IR director/secretary



Chargors o

OR

~ THE COMMON SEALof -
HSBC BANK PLC |
was affixed to thisdead in -

Common Seal
the presence of; '

:'sii"ii' ture of authorised ieérson o

Authorised Signatory

Authorised Counter Signatory.

oR- - . IR o
L EMECUTEDasabEEDbY . 7 )
" HSBC BANK PLC ey

BCHINE DYovvocrss Lo i i i LY T
. o S . Director
. inthé presence of: g




. HSBC UK BANK PLC

_ Chargors

.."EXECUTED as'a DEED by
- HSBC UK BANK PLC
actmg byits attorney

End i ‘*‘%M&”‘!&%

R R R T R ) R R RN L LR T

inthe presence

 Slvend mgm@

'_ | HSBC UK BANK PLC by its attorney

e e e et et e

Witnéss

- Address:

EXECUTED asa DEED by

L L

. actmgby ...................... e e

R e e g S A er e b iR e b e SN e AR e . R T R I R R R Ea E R TR

Authorised Sighatory o Ce Authorised Colinter Signatory



”"Ch'argjors.'- '_ '_

OR

 THE COMMON SEAL of .
IPAGOO LLP |

was affixed tothisdeed in.
- the presence of: -

. Comimon Seal.

Nt et e

signature of authorised person . -

D R R L P R P R T T T PP P

- Director .

.........................................................

~ Signature of authorised person

P T g A P P

Director/Secratary

OR R TR _
EXECUTEDasaDEEDby -~ -~ )
. IPAGOOLLP. ey
: act!ngbyé?‘mwigﬁf\ffﬁgz" o S

_inthe presengce of:

o
>
te g}
S
G
s
"‘\.\;
T
FE

kK
oty
e
iy
RSy



:.:-{_L.,};*;-fE\XEECUTED 253 DEED by |
o LLOVDSBANKPLC . =
R ;_:_actmg byqts attomey

o me;s BANK PLE by;ts atmmey

....................

U Attorney

'Wmnesa o

= Address: 38 @g_@ @mﬁ(} ST%T |

- EXECUTED asaDEED by

- LLOYDS BANKPLC

R LR R L T B e e e T PO TR

d!rector

R

d:rector/s.ecretary




: EXECUTED asa DEED by . Ly
NATIONAL WESTMINSTER BANK PUBLIC. -
LIMITER COMPANY ]

)
]
| R
'acﬁng by !tS attorney o . o } .. e
]
)

o 92 A o) g__;hj(};- ..............

...............................................................

“inthe presence of

VICTORIS, fecyde,

B P, A P R T R T T o T PRI PR PP

NATIONAL WESTMINSTER BANK PUBLIC .~
LIMITED COMPANY by itz cttorney

Attorney

Withess -

Addréss:

OR —
EXECUTED asa DEED by N

NATIONAL WESTMINSTER BANK:
' PUBLIC LIMITED COMPANY

D A S X

. : ':'SignatU're Qf Ceivenbieaar A Terar e R e s R e - Signatur@ O;f.'..-...s.....i ........ SacaansiEnnaans

director/secretary -

director -



Chargors =~

oR
THE COMNON SEAL Of _ )
‘MATIONWIDE BUILDING SOCIETY .. . . " Bt S _ o
~-was affixed to this deedy bﬁ order eF fiig, Mdﬁ ﬂ{:' ) CEommon Seal
4 the presenceof @!,’gcifm{; ) ' '

Ahovind Eesi;nﬁ ﬁﬁg{(f

- Signatureof authorisedp

CEXECUTED 2saDEEDby )
'NATIONWIDE BUILDING SOCIETY - o . _ S
ACHNE BY. e o ) i e e e
S - SRR ~- Director '
in th'e-presence of:




'.EXECUTED asaDEED by . R T R

" NORTHERN BANK LIMITED L ) T
. acting by its attorney :

Wiihe’SS
Address:
oR

EXECUTED asaDEEDby. -
NORTHERN BANK LIMITED

STENALUYE 0F 1iuviviiveireirsisereninssiinorenn

director o o o _._'directorfs;errefa’ry :



. Chargors

EXECUTED as-a DEED by ]
SANTANDER UK PLC . }
"actlng byitsattorney - .. .
B N T L < X TR
inthe presence of - ' )
)

f’é’ﬁﬁ?i RORSA

: SANTANDERUKPLC by its attorney

 Witness. _ L . L o o _
.' Address: & /%/f ﬁ'&/ﬁff},s’,,fg 5"{('{”/ 1 f’%‘;’g G ‘g@,,,; g A '.}@23 e %"."s- X%fﬂrﬁ ;‘.i-;% ohom ot A

'QR .
 EXECUTED #saDEEDBy oy
CBANTANDERUKPLC - R ' . )
CACHNE BY e o)
R )

B S E R R P e R P N P PP TR I TR ..,..-...,.»....u.....‘......n.-.‘.'.-.n ...........................

“director. L : ol “director/secretary . -



© EXECUTED asa DEED by
" STARLING BANKLIMITED .

‘signatureof

s §ﬁﬁ%...§%i§,.%§%h%ﬁﬁ .......... S

wlacting by s attorney

b G N AAAY RY E e b e R RS E AR B AR TR BT hha e e nrsaTannkn

in the presence of

STARLING BANK LIMITED by its attorney

R e e TR N e P T T R TV L

T L R L L LR LTI LI

Witness

- Address:

o

EXECUTED 35 aDEED by
C O STARLING BANK LEMiT!’D

director

direcior/seersbary

signature of _ -

ﬁﬂmgﬁmfwﬁ .....



‘Chargors ;' "

EXECUTED asaDEED by
THE ACCESS BANK UK LIM!TED
_'actmg by its. attorney

L S )

LR R R T L L R R e P N P P Y T TR I

'_ Witriess

- Address:

CEXECUTED as aDEED By _
THE ACCESS BANK UK LIM!TED-

: actmgﬁb’y\

RO S .




CORTL B

- THECOMMOMSEALof ~
TH ECO-OPERATIVE BANK P.L.C.
was affixed to this deed in.

. thHe presenceof

E T | —

" common Seal

flcgm@@vwmfb mﬁm&'%"&ﬂ:ﬁ
'E}(ECUTED asa DEED by
THE CO-OPERATIVE BANK P.L.C.

' actangby_.;...- ..... el .

~inthe présenteﬁbfﬁ--

Evrmnraa s rs e enn s ane iR e e e e e

Director




Ch'é'rg!or‘s o

EXECUTED asa DEED by

THE ROYAL BANK OF SCOTLAND PUBMC
LIMITED COMPANY

acting by its attomey

MM\N L\M&:

L R R T T T S R NPT PR R -n-uuuu-un-u-i

" THE ROVAL BANK O'FISCO'TLAND:PUBL!C LIMITED COMPANY by its attoraey

© Witness .

“Address:

- OR — '
' EXECUTED asa DEED by :
"THE ROYAL BANK OF SCQTLAND PUBL!C o
LIMITED COMPANY '

L

- SIgNatire of ciunan i sugnatureof RN

......................................................................................................................................

- Authorised Sugnatory SRR Author;sed CounterS!gnatory



“EXECUTED as:a DEED by’
- TSB BANKPLC
~-acting by its attorney :

B L I e R R LT RISSETE e P P PSP RDRE PR PP

- Witness

U Address:

N oR .. . - . '_ .
. EXECUTED asa DEED by
"TRE BANKPLC

acting by fi&i@ &&M@ﬁ fk

z;;ad” ...................................................... R IR '
sighatu’i-’e of - S 'éi'gﬁatureof

_'d|rector R darector/.se@s:e%a-py




“was affixed to this deed in

. Address

" Chargors -

THE COMMON SEAL'Of
TURKISH BANK (UK) LIMITED

“the presenceof:

Sugnature of authonsed person

R R R I R L Lt L L R L R D R R R

" Director

signature of authorised person.

B R R L R e P e T S T PR

Director/Secretary -

OR

EXECUTEDasa DEED by ~ - R

- TURKISH BANK (UK} LIMITED . )"

ACHINE DYt i vl A - )

ini the presence of: o
ME @‘{1‘3 NENG. ...
witg :

| SU-%b. BOROUGH, %&5&% s
AGIDON, S

i St St ot

‘Common Seal-




- Chargors

- EXECUTED asa DEED by
VIRGIN MONEY PLC _
cacting by itsattorney.

..........................................................

EE R R TR R e L P PP TP PP PN

Attorney”

- Witness: TP D&gmﬁm_
CAddresss Lo s vincest Purce |
| _'meQ%J;Qj&H%'”
oR o
 EXECUTEDasaDEED by . -
VIRGIN MONEY PLC

.- acting by
) and-'- ...... -..':-..'.

RN S

SIgNAtUFe OF ucvivncnivcmvnommnsssionnee 0 SIEAALUTE OF revieninniiiveeinnssesbonien

~director . _ ) - director/secretary



| Security Trustee i

 THE GOVERNOR AND COMPANY OF THE BANK OF ENGLAND

BV A AL Gt



