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

MRO1

Particulars of a charge

et

A fee is payable with this form, You can use the WebFiling service to file this form online.
Please see ‘How to pay' on the Please go to www.companieshouse.gov.uk
last page.

< What this form is for ¥ What this form is NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at:
a charge created or evidenced by register a charge where there is no www.companieshouse.gov.uk
an instrument. instrument. Use form MRO8

This form must be delivered to the Registrar for registration withi
21 days beginning with the day after the date of creation of the chargr
delivered outside of the 21 days it will be rejected unless it is accomp:
court order extending the time for delivery.

TUESDAY

J!J

You must enclose a certified copy of the instrument with this form. Th
scanned and placed on the public record.

ETRm

10/09/2013 #365
COMPANIES HOUSE

1]

Company number

Company details l_ '_ I_I ’? For offcial use

s [efs a7 fofo o

Company name in full |BANK OF SCOTLAND PLC

> Filling in this form
Please complete in typescript or in
bold black capitals.

All fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation date

2o fofe Pefofrps

EN

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

Please show the names of each of the persons, security agents or trustees
entitled to the charge.

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

Name ’

Name I

Name |

If there are more than four names, please supply any four of these names then
tick the statement below.

[ I confirm that there are more than four persons, security agents or
trustees entitled to the charge.

Oepartment for Business
Innovation & Skills

CHFP025
04113 Version1.0  Laserform Intemational 4113




MRO1

Particulars of a charge

n Description

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

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

Description

E Fixed charge or fixed security

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

[v] Yes
] No

ﬂ Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box,

[J Yes Continue
[v] No Goto Section7

Is 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 chargor from creating
any further security that will rank equally with or ahead of the charge? Please
tick the appropriate box.

[ Yes
(] Neo

CHFPO25
04413 Version 1.0




MRO1

Particulars of a charge

Trustee statement ©

You may tick the box if the company named in Section 1 is acling as trusiee of
the property or underiaking which is the subject of the charge.

U

© This siatement may be filed after
the registration of the charge {use
form MR0G).

Signature

| Please sign the form here,

Signature

Signature

X Alen € JV¢7 ZLr

#9/z0/s

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

CHFP025
04113 Versicn 1.0




MRO1

Particulars of a charge

B Presenter information

n Important information

We will send the certificate to the address entered
below. All details given here will be available on the
public record. You do not have io show any details
here but, if none are given, we will send the certificate
to the company’s Registered Office address.

’C“W”““ Jared Tausz

Company nama

Allen & Overy LLP

Address One Bishops Square

Post town London

’ County/Region

=

i“m“ United Kingdom

|DX 73

["”ED"“"* 020 3088 0000

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following:

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

You have included a certified copy of the
instrument with this form.

You have entered the date on which the charge
was created.

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

You have ticked any appropriate boxes in Sections
356 78&8

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

You have signed the form.

You have enclosed the correct fee.

Flease do not send the original instrument; it must
be a certified copy.

Ooo o O O d 0o

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

E How to pay

A fee of £13 is payable to Companies House
in respect of each mortgage or charge filed
on paper.

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

Where to send

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

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wates, 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, Northern Ireland, BT2 8BG.

DX 481 N.R. Belfast 1.

ﬂ Further information

For further information, 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

CHFPO25
04113 Version 1.0




FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 327000
Charge code: SC32 7000 0019

The Registrar of Companies for Scotland hereby certifies that a charge dated
20th August 2013 and created by BANK OF SCOTLAND PLC was delivered
pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 10th
September 2013.

Given at Companies House, Edinburgh on 24th September 2013

. THE OFFICIAL SEAL OF THE
Companies House REGISTRAR OF COMPANIES
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DEED RELATING TO CREDIT RATING AFFECTED MEMBERS AND STEPPED
COLLATERAL MEMBERS

10 the

CHEGUE AND CREDIT LIQUIDITY FUNDING AND COLLATERALISATION AGREEMENT
and
DEED OF CHARGE
Between

THE CHEQUE AND CREDIT CLEARING COMPANY LIMITED
s the C&C System Operator

THE COVERNOR AND COMPANY OF THE BANK OF ENGLAND
as the Sertlement Service Provider

THE GOVERNOR AND COMPANY OF THE BANK OF ENGLAND
as the Security Trustee

THE CHEQUE MEMBERS

THE CREDIT MEMBERS

0083043-0000003 IOM: 1 7202938718




THIS DEED is dated 20" August 2013 between:

(H

(3)

(4)
(5)

THE CHEQUE AND CREDIT CLEARING COMPANY LIMITED, whose registered office
is at 2 Thomas More Square, London, EIW 1'YN and whose registered number is 1962903
{the “C&C System Operator’™);

THE GOVERNOR AND COMPANY OF THE BANK OF ENGLAND of Threadneedle
Street, London EC2R 8AH in ifs capacity as the “Settlemcnt Service Provider™

THE GOVERNOR AND COMPANY OF THE BANK OF INGLAND of Threadneedie
Street, London ECIR 8AH in its capacity as the “Security Frustee™

those persens identified as THE CHEQUE MEMBERS in Schedule 1, and

those persons identified as THE CREDIT MEMBERS in Scheduie 1.

RECITALS:

(\)

(")

()

(D)

This Deed is in relation to:

(1) the Cheque and Credit Liguidity Funding and Collaweralisation Agreement {the
“Liguidity Agreemenmt™) dated 14 fune 2012 made between the C&C System
Operalor. the Settlement Service Provider. the Security Trustee, the Chegue Members
and the Credit Members, as supplemented, amended and restated Trom time to dme;
and

(i) the Decd of Charge between the Chargors and the Security Trustee dated 14 June
2012 (the “Charge™) as supplemented. amended and restied from time to time,

The Board of Dircctors of the C&C Systern Opermior has by written resolntion adopied
certain amendments o the Svstern Rules to (i} allow a person who does not satisfy the
minimem credit rating criteria (but who satisfies ail other criteria), 16 remain a Member of the
System and (i) require a Member with a credit rating betow certain thresholds to post
additional collateral.

This Deed makes conain amendments o the Liquidity Agreement and the Charge in order w
umplement such amended System Rules referred to in Recital B.

It is intended that this document tiakes effect as a deed norwithstanding the fact that a party
might only execute this document under hand.

IT 1S AGREED AS FOLLOWS:

1.

(a)

(b)

INTERPRETATION

Definitions

Terms defined in the Liguidity Apreement and the Charge have the same meaning when used
in this Deed (including the Recitals) unless otherwise defined or the context otherwise

requires.

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

4
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(@)

(&)

(e)

(6]

(b

(b}

ADDITIONAL RULES FOR CREDIT RATING AFFECTED MEMBERS AND
STEPPED COLLATERAL MEMBERS

The Board of Directors of the C&C System Operator has by resohution dated 26™ August
2013 amended Rule 2.1 of the System Rules by replacing Rule 2.1{c) with a new Rule 2,1{¢)
and inserting new Rules 2.1(a}(xii), 2.1(a)(xiv), Z.0(a)xv), 2.1(a)xvi), 2.1{a)(xvii),
2.1(a)(xviii). 2.1(e) and 2.1(f) as set out in Schedule 2.

The Members hereby agree on and from the Effective Date to be bound by the System Rules
applicable to Stepped Collateral Members and Credit Rating Affected Members.

A Credit Rating Affected Member may confirm that it intends lo remain 2 Member of the
Sysiem and adhere to the System Rules that are expressed to be applicable to Credil Rating
AfTected Members by executing and delivering to-the C&C Systern Operator a duly executed
Credit Rating AfTected Member Confirmation Letter (as defined below).

AMENDMENTS TO LIQUIDITY AGREEMENT AND CHARGE

The partics agree that. on and from the Effective Date, the Liguidity Agreement and the
Charge shall be amendéd in the manner se1 out in Clauses 4 and 5 beiow.

Suhject o the terms of this Deed. each of the Liguidity Agreement and the Charge shall
remain in full force and effect (by reference, where applicable, to each such other agreement),
in ‘each case as each such apreement is supplemented and. as appropriate, amended by this
Deed.

AMENDMENTS TO THE LIQUIDITY AGREEMENT

Amendments to Delinitions

A new defimition of “Additional Collaterut” shall be insened in the Liquidity Agreement as
fallows:

-+ additional Collateral” means collateral securities provided by 2 Sicpped Collateral
Member or s Credit Rating Affected Member pursuant to clavse 4.4{a) of this Agreement.”

The definition of “Collateral™ in the Liquidity Agreement shall be deleted and replaced with
the following:

~Collateral” means. with respect to a Chargor. the collateral securitics:

(a) which meet the criteria specified in Schedule 3 (together with any Dividends with
respect 10 those collateral securities):

{b) which are subject 10 a Security inierest only in favour of the Security Trusice (as
agent and trustee for the Beneficiaries) under a Security Decument: and

{c} it those collateral sccurities are Non-Asset Backed Securitics. they are not issuzd by
that Chargor or a member of that Chargor’s Group,

provided that, when used in relation to Collaternl posted as Additional Collateral.
“Collateral” means collatera! securitics which satisfy (1) and (b) above and meet the
additional criteria specified in Schedule 5.

00E3043-0000004 1CM: 1720258111




(©)

(d)

(e}

{H

)

The definition of “Collateral Amount” in the Liguidity Agreement shall be deleted and
rephced with the following:

““Collateral Amount” means, in relation to a Chargor, the amount specified agginst its name
under the column’ headed “Collateral Amount:(£)” in Schedule 2, or deemed to be specified
under clause 2.3(c), (as the same may be adjusted in accordance with this Agreement from
time 10 time).”

A new definition of “Credit Rating Affected Member™ shall be inserted in the Liquidity
Agreement as follows:

““Credit Rating Affected Member™ has the .meaning given to that term in the System
Rales.”

A new definition of “Credit Rating Affected Member Confirmation Letter™ shall be
inserted in the Liquidity Agreement as Tollows:

“*Credit Rating Alfected Member Confirmation Leiter’” means a letter in the form set out
in Schedule 6. doly completed.”

A new definition of “Iocreased Collateral Amosnt™ shall be inserted in the Liquidity
Agreemant as follows:

“~Increased Coliateral Amount”™ has the meaning given 1o that term in the Svstem Ruoles.”

A new deliition of “Inereased Collateral Amount Delivery Date™ shall be ipserted in (he
Liquidity Agreement as folows:

“Increased Colladteral Amowmt Delivery Date” means a date no later than:;

{a) T Business Days afler the date-on which the celevant Momber becomes awire, or the

C&C System Operator has notified the relevant Member, that the velevant Member
has become a Credit Rating Affeeted Member or the relevant Member has become a
Stepped Collaterai Member or. where the refevant Member {s already a Stepped
Collateral Member, the relevint Member's Increased Collateral Amount has
increased: or

()] with respect to each Credit Rating Affected Member who is expressed to be subject 10
daily monitoring of its Largest Single Debit Amount by the System Operator under
the Systemt Rules, one Liquidity Day after the date on which the relevant Member
becomes awzare that its Increased Collateral- Amount has increased.”

The definition of “Return Amoant™ in the Liquidity Agreement shall be deleted and replaced
with the following:

“Returr Amount”
means i relation w a Chargor at any time. the amount by which:

() the Adjosted Market Value in Sterling of Collateral delivered by that Chargor and
recorded in its Securities Account ar that time; exceeds

b its Collateral Amount (or, if it is a Credit Rating Affected Member or Stepped
Collatera) Member, its Increased Collateral Amount),

002304 3-0000004 ICM:17202981.11
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if such excess is greater than-or equal to the Jesser of

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

(i) £3 million.”

A new definition of “Stepped Collaternl Member” shall be inserted in the Liguidity
Agreement as follows:

“Stepped Collateral Member™ has the meaning given (o that term in the System Rules.”
A new definition of “System Ruies” shall be inserted in the Liguidity Agreement as {ollows:

“~System Rules” means the Chegue & Credit Clearing Company System Rules, as amended
from time to time.”

Amendments to Clause 4.1
Clause 4.1 of the Liquidity Agreement shall be deleted and replaced with the following:
4.1  Required Collaterul

{6} Each Chargor shall, on the date of this Agreement (or on such later date as it accedes
to this Agreement). enter into the Security Document specified by the Security
Trustee. onder which it shall, prior to the carliest Start of Processing time on each
Liquidity Day following its entry into the Security Document, deliver, or ensure that
there is already delivered, to the Security Trustec Collateral with an aggregate
Adjusted Market Value in Sterling at least equal to its CoHateral Amount or. if it is a
Credit Rating Affected Member or a Stepped Colluteral Member, its Increased
Collateral Amount in accordance with clause 4.4,

{b On each of (A) the last Liquidity Day of each calendar month, (B} request by the
refevant Chargor (10 be mede no more frequently than monthiy), (C) such other dates
as the Security Trustee may seicet and (D) on cach Liquidity Day, with respecito a
Credir Rating Affected Member subject 1o daily monitoring of s Largest Single
Debit Arnount by-the Systemn Operator. the Security Trustee shall deiermine whether:

(i) the collateral securities delivered by each Chargor and recarded in its
Securitics Account meet the criteria set out in Schedule 3 and, it applicable,
Schedule 5;

(i) if the Chargor is a Credit Rating Affected Member or a Stepped Collateral
Member. the collateral securities delivered by that Chargor and recorded in its
Securities Account include those which comply with the eligibility coteria set
ot in Schedule 5 and which have an aggregate Adjusied Market Value of ot
toss than the sminount by whivh s Inereased Cobllateral Amouni exeeeds i
Collateral Amount;

({ii)  the aggregate Adjusted Marker Value of the Collmeral provided by each
Chargor is not less than its Collateral Amount or, if it is a Credit Rating
Affected Member ar a Siepped Collateral Member, its Increased Collateral
Amount; amni

0083043-6000004 ICM: 1720293111




4.4

{iv) any Chargor has g Return Aunount,

provided always that the Security Trostee shall only be obliged 1o use its reasonable
endeavours to determine whether Non-Assét Backed Securities delivered by a
Chargor are not issued by that Chergor or 8 member of that Chargor's Group.

{c) If the Security Trustee determines that any of paragraph (b)(i), (i) or (i) is not
complied with, the Security Trustee shall immediately give written notice to that
Chargor and the C&C System Operator identifying the relevant collateral security
which does not meet those criteria or the shortfall in the aggregdte Adjusted Market
Value of the Collateral .(as applicable).

(d) if a Chargor receives a notice from the Security Trusiee in accordance with clause
4.1{c), that Chargor shail within ope Liquidity Day of receiving such notice, deliver
Collateral which meets the criteria set oul in Schedule 3 and/or Schedule 5 andior
which remedies the shortfall in the aggregate Adjusted Market Value of the Collnseral
(as applicable).

(e) I & Chargor does not comply with its obligations under clause 4.1(d). the Security
Tristee shall promptly notify the other Parties accordingly.”

New Claose 4.4
A new clavge 4.4 shall be inserted in the Liquidity Agreement as follows:

“4.4  Additional Collateral to be provided by Credit Rating Affected Member or
Stepped Collateral Member

{u} Fach Credit Rating Affected Member and each Stepped Collaternd Member shall,
no later than the Increased Collateral Amoum Delivery Date. deliver to the Security
Trustee additional Collateral so that:

(i) the aggreenie Adjusted Market Value of all the Collateral provided by that
Credit Rating Affected Nember or Swepped Collaternl Member and recorded
in its Securities Account sl that time. including the Additiona] Collateral, is al
least equal to the amonnt of the Increased Collateral Amount in respect of
that Credit Rating Affected Member or Stepped Collateral Member: and

{ii) the Collateral provided by the Credit Rating Affecied Member or Stepped
Collateral Member must include collateral sccurities which comply with the
eligibility criteria in Schedule 5 and which have an aggregate Adjusted
Market Value of not less than the amount by which its Increased Collateral
Amoun eéxceeds its Collateral Amount.

{b} Clauges 7.1 (LSDA Review) and 7.2 (Material LEvent) of this Agreement and the
formulae set oui in Schedule 4 of this Agreement shall not apply o Additional
Collateral”

New Clause 7,1(e)

A new clause 7.1(¢e) shall be inserted in the Liquidity Agreement as follows:

“(e}  Promptly following the end of cach Liquidity Day, the C&C System OQperator shall,
with respect to each Credit Rating Alfected Member who is expressed to be subject to

QUR3DM3-0000004 ICH: 1 TZ02981. 11




4.6

1.7

"

u
-

5.2

h
L

daily monitoring of its Largest Single Debit Amount by the System Operator under
the System Rules, determine such Credit Ratng Affected Member's Largest Single
Debit Amount in. respect of the immediately preceding period of twelve months and
notify such Credit Rating Affecied Mémber and the Security Trustee if the Largest
Single Debit Amount so determined results in a change to the Increased Collateral
Amount applicable (o that Credit Rating Affected Member.”

Amended Clause 194

Clapse 19.4(e) shall be amended by inserting “(save to the extent that the security is over
Collateral that meets the criteria specified in Schedule 5, in which case it can be enforced at
any time on or after the day on which the relevant shortfzll arose)™ after the words “or Non-
Paying Liguidity Member Shortfall arose™

New Schedule 5

A new Schedule 5 shall be inseried in the Liguidity Agreement as [ollows:

“SCHEDULE 5

ADPDITHONAL COLLATERAL

Sterling-denominated’ British Government Securities: Bank of England Sterling Bills: Sterhing
Treasury Bills.”

New Schedule 6

A new Schedule 6 shall be inserted in the Liguidity Agreement in the form as sct out n
Annes 1 1o this Deed.

AMENDMENTS TO THE CHARGE
Amendment to ioterpretation
A new clause 1.2(1) shall be inseried in the Charge as follows:

(1) in this Deed. a reference to a document is a reference 10 that documeni as amended,
supplement or testated from time 10 time.”

New definition of Additional Collateral

A new definition of ~Additional Collateral” shall be inserted in the Charge as lollows:

- Additienal Coflateral™ has the meaning given to that term in the Liquidity Agreement.”
Amendment to definition of Collateral

The definition of “Collateral™ i the Charge <hall he deletad amd replaced with the-following:
—Collateral” means, with respect ta a Chargor. the collateral securities:

{a) which meet the criteria specified in Schedule 3 (together with any Dividends with
respect (o those collateral securities) of the Liquidity Agreement; and
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7.1

{b) if those collateral securities are Non-Asset Backed Securities, they are not issued by
that Chargor or a member-of that Chargor’s Group,

provided that, when used in relation to Collateral posted as Additional Collateral, “Collateral”
means collateral securities which satisfy () and (b) above and meet the additional criteria
specified in Schedule 5 of the Liquidity Agreement.”

Amendment to refercnees to Collateral Securiiics

Al references 1o “Collateral Securities” in the Charge shall be replaced with references to
*Collateral™.

Amendment-to Clause 5.5

Clause 5.5(b¥i} {Substitution ot Collatéral) of the Charge shall be deleted and replaced with
ihe following:

“the Security Trustee determines {in its sole and absolute discretion) that on the Substitution
Dav and afier delivery of the Returning Collateral and Substitution Collsteral. that vach of
clause 3 H{B)). () or (§ii) of the Liquidity Agreement and, where applicable 1o rthat Chareor,
clause 4.4 of the Liguidiny Agreement is and would he complied with. that Substituting
Chargor would not breach its obligations. covenants-and undertakings under clavse 4.1¢a) and
{d) of the Liquidity Agreement and. where applicable to that Chargor, clavse 44 of the
Liquidity Agreement and does not result in the circumstances described in clavise 4,200 of the
Liquidity Agreemont being present: and™,

Amendment fo Clanse 6.1

Clause 6.1 (Enfurceuble) of the Charge shall be umended by deleting the full stop alahe end
of clause 6.1(11) and adding 1the words: =, save that the grovisoes in (1) and (i) shall not apply
in respect of Collateral that is provided as Additional Collaweral in relation to that Chargor™.

COUNTERPARTS

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

JURISDICTEON

Jurisdiction

The Parties puree that the courts of England shall have exclusive jurisdiction 1o senle any
disputes arising oul of or in connection with this Deed (inciuding, without himitation, any
disputes arising out of or in connection with any non-contractual obligations) and the Parries
accordingly submit 10 the exclusive purisdiction of the English courts.

Binding Forum

The Paries:

{a) waive objection to the English cournts on grounds of inconvenient forum or otherwise
as regards proceedings arising-out of or in connection with this Deed; and

0033043-0000004 ICM;1 7202981.11




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

8. GOVERNING LAW

This Deed and all rights and obligations (including, withowt limitation, any non-contractual
obligations) arising under or in connection with this Deed are governed by English Tnw.

This Deed has been entered into as a deed on the date siated at the beginning of this Deed.

0083043-0D00004 ICM: 1 T202081.11




SCHEDULE 1

MEMBERS

Member

Svstem

The Governor and Company of the Bank of
England

Cheque Member. Credit Member.

Bank of Scotland ple

Cheque Member, Credit Member.

Barclavs Bank PLC

Cheque Member, Credit Member,

Clvdesdale Bank P1.C

Cheque Member. Credit Member,

The Roval Bunk of Scotland plo

—
HSBC Bank ple v e oL Eheque Member, Credit Member, E
| Liovds ISB Bank plc Cheque Meinber. Credit Member. ;,
Natonal Westuninster Bank Ple Cheque Member, Credit Member, '
! Nationwide Building Society Cheque Member. Crudit Momber. ~ ;
Santander UK ple - Cheque Miember, Credit Member, ) m}

i

Phe Co-operative Rank p.i.c. 3 Cheque Member: Credit Member, f
!

Cheque Member, Credit Membey,

0083043-000000¢ ICM:17202981.11




SCHEDULE 2

ADDITIONAL RULES FOR CREDIT RATING AFFECTED MEMBERS AND STEPPED
COLLATERAL MEMBERS

The Board of Directors of the C&C System Operator has by resolution dated 20° August
2013 amended Rule 2.1 of the System Rules by:

(1) deleting Rule 2.1{c) and replacing it with the following new Rule 2.1{(¢):

“{¢)  Where a Member has failed to meet the Eligibility Criterion specified in Rule
2.1(a)(viii), it shall homediately notify the System Operator. Upon receiving this
notification or upon the System Operator becoming aware that the Member has failed
to meet the Eligibility Criterion specified in Rule 2.1(a)(viii) (whichever is the
earlier), the System Qperator shall notify the Member that it hos suspended the effect
of that Member's exclusion from the System for a period of nine consecwnive months
ufier the date that the Member failed to meet the Efigibility Criterion speeilied in
Rule 2. i¢a)viii) (Uie Minimum Credit Rating Suspension Period). Subject 1o Rule
2.1{d) and Rule 2.1{a)xiii): al the end of the Minimum Credit Rating Suspension
Period, the reicvant Menmber shall be excluded from the Svstem with immediate
effect. Al all times during the Mintmum .Credit Rating Suspension Period, the
Member imust comply with Rule 2. 8{a)xvii).”

(N insening & new Rule 2. H{n){(xiii} a3 follows:

“(xiti)  despiie Rule 2.1(a){viii} a Member who does not bave the Minimum Credit
Rafing but whe satisfies alt other eligibility eriteria specified in this Rule 2.1(a) shall
nt be excluded {rom the: System.provided that: (i) such Member has signed a Credit
Rating Affected Member Confirmation Letter within 10 Business Dayvs of the System
Operator becoming aware of. or having heen notified that, the NMember has tailed to
meet the Eligibility Criterion specified in Rule 2. Ha}viit) (whichever is the earlier);
(ii) the System Operator has agreed to that Credit Rating Affecied Member
Confirmation Letter; and (iii) such Member complies with the Rules that arce
expressed to be applicable to a Credit Rating Affected Member at ail times until such
Moember ceases o be a Credut Rating, Aftected Member (by regaining the Minimum
Credit Rating and maimaining the Minimum Credit Rating contisuousiy for a period
of three consecutive months).”

(3) inserting a new Rule 2.1(a)}{xiv) as follows:
“{xiv} A Credit Rating Affected Member shall comply with ail terms of the
Liguidity Agreement and Charge thal are expressed tw apply 1o Credit Rating
Affecied Members.”
b inserting a new Rule 2.1 {a)}xv) as follows:
“(xv)  For the purpose of these Rules
“Charge’” has the meaning given to that term in the Liquidity Agreement.
“Credit Rating Affected Mcmber™ means, at any time, 8 Member who does

not have the Minimum Credit Rating or who has not had the Minimum Credit
Rating continuously during the previous three consecutive months.
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“Credit Rating Affected Member Confirmation Letter” has the meaning
given to that term in the Liguidity Agrecement.

“Liquidity Agreement™ means the Ligquidity Funding and Collateralisation
Agreement dated 14 June 2012 made between. amongst others, the System
Operator and the Members, as supplemented, amended and restated from time
to time.

inserting a new Rule 2.1(a)(xvi) as follows:

“(xvi) A Stepped Collateral Member shall deliver additional collateral securities to
the Security Trustee to be subject to the Charge in accordance with the Liguidity
Agrecrent in order 10 ensure that the total collateral provided by the Stepped
Coliateral Member is not less than ihe Increased Collmeral Amount,”

inserting o new Rule 2.1{a)(xvii} as follows:

“(xvii) A Credit Rating AfTected Member shall deliver additional collateral securitics
10 the Security Trusize 10 be subject to the Charge in accordance with the Liguidity
Agrecment in order 10 .ensurc that the toial collaternl provided by the Credit Rating
Affected Member is not less than the Increased Collateral Amount applicabls to that
Credil Rating Affected Member.”

inserting o new Rule 2. 1(a)(xviii) as follows:

“rxviil) For the purpose of these Rules:

“Collateral
Agreemeit, |

Amount™ has the meaning given 1o it in the Liquidiy

~increased Collateradl Amount™ means, in respect of a date and a Credit
Rating: Affected Member or a Siepped Coltmeral Member, an amount equal
to the Collateral Amount applicable to that Member plus an additional
amount equal to:

{a) 10% where that Member's lowest long term credit rating during the
three month period ending on that dae was Baai from Moody's.
BBB+ from S&P or BBB+ from Fitch:

(b} 30% where that Member's lowest long term credit rating during the
three month pericd ending on that date was Baa? from Moody's,
BBE from S&P or BBB [rom Fiwch:

(e} 30% where that Member's lowest long term credit rating during the
three month period ending on that date was Baa3 from Moody s,
BBR- from S&P or BBB- from Fich:

{h F0U wire that Member's inwest fong-terny credit sating during the
three month period ending on that dale was Bal from Moody s,
BB+ from S&P or BB+ from Fitch:

(e) 125% where that Member's lowest long term credit rating during the

three month period ending on that date was lower than Baal from
Moody's, BB+ from S&P, or BB+ from Fiwch,

12
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of that Member's Largest Single Debit Amount, where the period of
calculation is the 12 months prior to such date.”

“Largest Single Debit Amount™ has the meaning given to it in the Liquidity
Agreement.

“Stepped Collateral Member™ means, on any date, a Member whose lowest
long term credit rating during that three month period ending on that date:

{(a) was Baal from Moody's, BBB+ from S&P or BBB+ from Fitch;
(b) was Baa2 from Moody’s. BBB from S&P or BBB from Fitch; and
{c) was Baa3 from Moody's, BBB- from S&F, or BBB- from Fitch.”

(&) inserting & new Rule 2.1(e) as follows:

~(6})  Where 8 Member becomes a Stepped Collateral Member or 2 Credit Rating
Affected Member or where the Increased Collaleral Amount applicable to
such Stepped Collateral Member or a Credit Rating Affected Member
changes in accordance with the definition of Increased Collateral Amount,
such Member shall immediately noiify the Sysiem Operator and comply with
Rules 2.1(a)xvi) and (xvii) and al! terms of the Liquidity Agrecment and
Charge that are expressed to apply 10 Stepped Collatersl Members or Credit
Rating Affected Members as applicable.”

(M inserting 3 new Rule 2.1(P as follows:

“(F}  Where a Credit Rating Affected Member becomes subject to the Increased
Colateral Amount specified in paragraph (e} of the definition of iIncreased
Collateral Amount, such Credit Rating Aflected Member shall be subject to
daily monitoring of its lLargest Single Debit Amount by the Sysiem
CQperator.”

13
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To:

From:

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

CHEQUE AND CREDIT CLEARING COMPANY LIMITED, whose registered office is at 2
Thomas More Square, London, EI'W TYN and whose registered number is 1962903 for hsell and
cach of the other parties to the Liquidity Agreement (as defined below).

[AFFECTED MEMBER]

THIS LETTER is made on [®] by [®] (the Credit Rating Affected Member) in relation to the
Liquidity Funding and Collateralisation Agrecment dated 14 June 2012 between the Cheque and
Credit Cleariny Company Limited, the Governor and Company of the Bank Of England, the Cheque
Members and the Credit Members (the Liquidity Agreenient).

Terms defined in the Liguidity Agreement shall. unless othenvise defined in this Letier. hear the samte
meanings when used in this Letter.

In consideration ol the Credit Rating Affecied Member being permitted 1o be or reminin a Member, the
Credit Rating Aflecred Member confirms that, with offect from the date of delivenn of this duly
exconted Letter ta the C&C System Operator until such time s the Credit Rating AtTected Member
ceases 0 be o Credit Ruing Affected Member (by regaining the Minimom Credit Rating and
maimaining the Minimem Credit Raling continvously for a period of three consecutive menths), the
Credit Rating Affected Member shall be bound by, and shall comply with the System Rules and all
provisions of the Liquidity Agreement that are expressed 1o be applicable w Credit Rafing Arlected
Mantbers (as nmended from time 1o time).

This Letter and any non-contracual obligations arising ow of or in conneetion with it are governed by
English faw.

THIS LETTER has heen entered into on the date sinted above.

SIGNED BY ACCEPTED BY

[AFFECTED MEMBER] CHEQUE AND CREDIT CLEARING
COMPANY LIMITED

Bv By

Titke: Title:

Date: _ Dale:
v, ‘ J-
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SIGNATORIES TO DEED RELATING TO CREDIT RATING AFFECTED MEMBERS AND
STEPPED COLLATERAL MEMBERS

EXECUTED AS A DEED )
BANK OF SCOTLAND ple )
actmg by its attorne )
Meews . Fistie Fisher )
in the presence of Direetor‘. Groug Operations

LAJRA CHAFEE ... - eham Street, London EC2V 7HN

Witness

BANK OF SCOTLAND plc acting by

signature of signature of

" Tas
ITeLTorT éi"'eeleﬁlﬂ ceretar ,’

BANK OF SCOTLAND plc
was affixed to this deed in
the presence of!

Signature of authorised persen

Director

Signaturpof authorised person

OORI043-D000004 ICM:1T720298) .11




EXECUTED AS A DEED by
BARCLAYS BANK PLC
acting by its attorney

Witness

EXECUTED as a deed by BARCLAYS
BANK PLC acting by

S St Nt N

signature of signature of

director

THE COMMON SEAL OF BARCLAYS
BANK PLC

was hereunto affixed in the Execution of this
Deed in the presence of;-

Assistant Secretary
Authorised Sealing Officer

Barclays amended signature page.docx




EXECUTED AS A DEED by

CLYDESDALE BANK PLC
acting by its attorney

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

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

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

Witness

EXECUTED as a deed by

CLYDESDALE BANK P

acting by o i, fi‘»kf!'(:&\o Q&&CL
ands .J..\.CADO\ R

THE COMMON SEAL of CLYDESDALE
BANK PL.C

was affixed to this deed in

the presence of:

Signature of authorised person

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

Director

Signature of authorised person

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

Director/Secretary

0083043-0000004 ICM;17202981.11

signature of

fiivestoriscarate [\ e ok S‘Sm&c{j

Common Seal
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EXECUTED AS A DEED b
HSBC BANK plc
acting by its att

in the presence of

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

Witness

jan
w
og)
]
jes]
>
Z
~
=
(]
f=Y)
g
N N N

signature of signature of

directgr director/secretary

THE COMMON SEAL of )
HSBC BANK plc )
was affixed to this deed in ) Common Seal
the presence of: )
030577
18
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EXECUTED AS ADEEDby )

LLOYDS TSB BANK plc )

atl@f by its attorne Marg Fisher )

...... (L= o g A GHGI’OUP OPEratlons

in the presence of - .
"LAEA Chenfeg | 25 Gresham SueetLondon EC2V-7HN

Attorne

Witness

EXBEUFEDavradeedby
LLOYDS TSB BANK plc acting by

LN e

signature of signature of

e 4 L FR—
AIERIR) SR R Re gy

THE-COMMOM-SEAL-of

LLOYDS TSB BANK plc
was affixed to this deed in
the presence of?

P A

Signaturc of authorised per,

Director

Signatu

of authorised person

19
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EXECUTED AS ADEED by )
NATIONAL WESTMINSTER BANK plc
acting by its attorney

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

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

Nt Nt Ml st Nt

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

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

Witness

EXECUTED as a deed by
NATIONAL WESTMINSTER BANK plc
actnZ bY covviiii and

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

R

signature of signature of

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

director director/secretary

THE COMMON SEAL of

NATIONAL WESTMINSTER BANK plc
was affixed to this deed in

the presence of

Common Seal

[ e

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

Autherised Sealing OffFicer
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EXECUTED AS ADEEDby )
NATIONWIDE BUILDING SOCIETY
acting by its attorney

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

Witness

EXECUTED as a deed by
NATIONWIDE BUILDING SOCIETY
actingby ... and

dircctor

THE COMMON SEAL of
NATIONWIDE BUILDING SOCIETY
was hercunto affixed in the presence of

0083043-0000004 ICM:17202981.11

Audronsed ofhce

A

signature of

director/secretary

S903




THE COMMON SEAL of
SANTANDER UK ple
was affixed to this deed in
the presence of:

Common Seal

Duly Autharised Sealing Officer

22
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EXECUTED AS ADEED by )
THE CO-OPERATIVE BANK PLC
acting by its attorney

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

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

Witness

EXECUTED as a deed by
THE CO-OPERATIVE BANK PLC
acting by .....ooiiiiiiiii e

21 ¢+ [P

signature of

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

director

THE COMMON SEAL of

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

the presence of;

Signature of authorised person

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

Signature of aythgrised person
Kol
oero Atharised. Seating O

0083043-0000004 ICM:17202981.11

St Na Nt Nt

signature of

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

director/secretary

Common Seal

i
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EXECUTED AS ADEEDby )
THE ROYAL BANK OF SCOTLAND PLC
acting by its attorney

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

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

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

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

EXECUTED as a deed by

THE ROYAL BANK OF SCOTLAND PLC
acting by «ooveii
ANd e

signature of

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

director

THE COMMON SEAL of

THE ROYAL BANK OF SCOTLAND PLC
was affixed to this deed in

the presence of;

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

Authorised Seul(nj Opfrcer

0083043-0000004 ICM:17202981.11

S S’ St Vgt it

signature of

directot/secretary

Common Seal

24




THE GOVERNOR AND COMPANY OF THE BANK OF ENGLAND
in its capacity as Settlement Service Provider

Tite: M EAED ©F MALULE T SELANCES OO u=51c:-J7

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

Title: F1 B G MARLKLE T S LVICEDS OSnJSisst ckf)

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

By:

Title: HEQD F mvov»aace;@«uma.% OIJ?S o .J\__
THE CHEQUE AND CREDIT CLEARING COMPANY LIMITED
By:

Title:

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

By:

Title:

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

By:

Title:

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

By:

Title:

THE CHEQUE AND CREDIT CLEARING COMPANY LIMITED

By:

Title:

© UK Payments Administration Limited 2013
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Excegt for matenal (edocted
pursuak to Geehon RSAE c@— e
Compases Act 2006, | certify that
s is a ereck @py f the
originat documert

VORNNE SHIArOUE Girv AN
DEED OF CHARGE 80c/Crtor

ALLEN B ocueflY P
ONE B\SHoeS SQuARE.
Cornaporna £4 6AD

DATED ¥ Guen 2012

BETWEEN
THE CHARGORS

THE GOVERNOR AND COMPANY OF THE BANK OF ENGLAND
as the Securty Trustce

ENTERED INTQ IN CONNECTION WITH THE CHEQUE AND CREDIT LIQUIDITY FUNDING
AND COLLATERALISATION AGREEMENT DATED ON OR ABOUT THE DATE OF THIS
AGREEMENT

%

ALLEN & OVERY

Allen & Overy LLP

London
DOAB2A5-0000020 ICM: 1320499013 30 May 2012
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‘THIS DEED is dated f“r d ‘/j w2012 between:

(1) THE CHARGORS as set oul in Schedule 1, as amended from time to time (each a
"Chargor"), and

(2) THE GOVERNOR AND COMPANY OF THE BANK OF ENGLAND of Threadneedle
Street, London, EC2ZR 8AH (the "Security Trustee") as security trustee for the Security
Benefictarics.

BACKGROUND:,

(A) Fach Chargor enters into this Deed in connection with the Liquidity Agreement (as defined
below).

(B) It is intended that this document takes effect as a deed notwithstanding the fact that a party

might only execute this document under hand.

IT IS AGREED as follows:

I

1.1

INTERPRETATION

Definitions

In this Deed:

IIActﬂ

means the Law of Property Act 1923,

"Beneficiary”

means, in relation to a Chargor which is a Non-Paying Member or a Non-Paying Liquidity
Member, a Member that has made liquidity funds (whether or not cqual to its Proportionate
Share of the applicable Non-Paying Member Shortfall or Non-Paying Liquidity Member
Shortfall) available to the Settlement Service Provider under ¢lause 2.1(b) or clause 2.2(c) of
the Liquidity Agreement in connection with that Chargor, and those liquidity funds have been
applied under clause 3.2 of the Liquidity Agreement and have not been repaid in full.
"Collaterat"

means, Collateral Sccurities.

"Collateral Securities"

means, with respect to a Chargor. (i) collateral securities which meet the criteria specified in
Schedule 3 of the Liquidity Agreement and (i1) if those collateral securities are Non-Asset
Backed Securitics, they are not issued by that Chargor or a member of that Chargor's Group.

“Dividends”

has the meaning given to that term in clause 2.2.
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"Exclusion Event”

has the meaning given to that term in each of the Cheque Settlement Agreement and the
Credit Scttlement Agreement.

"Liquidity Agreement”

means the Cheque and Credit Liquidity Funding and Collateralisation Agreement dated on or
about the date of this Deed between (amony others) the Chargors and the Security Trustee.

"Party"
means a party to this Deed.
"Secured Liabilities"

means, with respect 1o a Chargor, all present and future obligations and liabilities (whether
actual or contingent and whether owed jointly or severally or in any other capacity
whatsoever) (together, the "Liabilities"} of that Chargor to:

{a) any Beneficiary in relation ta that Chargor under (i) clause 5.1(a), 5.1(¢c), 5.2(a)
and/or 5.2(¢) of the Liquidity Agreement and (i1) under clause 5.1(b) and/or 5.2(b) of
the Liquidity Agreement, but excluding (in each case) Liabilities arsing from a
Beneficiary making liquidity funds available in accordance with clause 2.4 of the
Liguidity Agreement; and

{b) the Security Trustee and/or the Settlement Service Provider under this Deed, the
Liquidity Agreement and any other Security Document,

"Securities Account”
has the meaning given (o that term in clause 5.2.
"Security Assets”

means, with respect to a Chargor, all assets of that Chargor the subject of any security created
by this Deed.

"Security Beneficiaries"

means each Benefictary, the Settlement Service Provider and, if different, the Security
Trustee.

"Security Period”
means, with respect 10 a Chargor:

(a) the period beginning on (i) the date of this Deed or (i1) if the Chargor is an Acceding
Member, its Accession Date; and

) ending on the date on which all of its Secured Liabilities have been unconditionally
and irrevocably paid and discharged in full by that Chargor.
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"Securities Settlement System”

means each of CREST, the settiement system of Clearstream Banking, société anonyme,
Luxembourg, Euroclear Bank SA/NV as operator of the Euroclear system (or any successor
thereto), The Depository Trust Company and any other securities settlement system as may be
specified by the Security Trustec.

“Specified Account”

means an account in the name of a Chargor (or in such other name designated by a Chargor as

the Security Trustee may agree) in a Securitics Scttlement System for the recording of

securities balances and of which that Chargor has provided details to the Secunty Trustee.

"SSS Account”

has the meaning given 1o that term in clause 5.1.

"Substituting Chargor"

means a Chargor which satisfies each of the criteria below:

{a) no Exclusion Event has occurred and ts continuing with respect to that Chargor; and

(b) that Chargor is not in breach of its obligations, covenants or undertakings under the
Liquidity Agreement and each Security Document to which it is a party and all of its

representations made or repeated by il in accordance with the Liquidity Agreement
and each Security Document to which it is a party are true.

1.2 Construction

(a) Capitalised terms defined in the Liquidity Agreement have, unless expressly defined in this
Deed, the same meaning in this Deed.

(b} The provisians of clause 1.2 (Construction) of the Liquidity Agreement apply to this Deed as
though they were set out in full in this Deed, except that references to the Liquidity
Agreement will be construed as references o this Deed. The provisions of clause 14
{Limitation of Liability), 18 (Security) and 19 (Security Trustee} of the Liquidity Agreement
apply to this Deed as though they were set out in full in this Deed.

(c) The term "this Security” means any security created by this Deed.

(d) Any covenant of a Chargor under this Deed (other than a payment obligation) remains in
force during the Security Period.

{c) If the Secunty Trustee considers that an amount paid (0 a Security Beneficiary under the
Liquidity Agreement or any Security Document is capable of being avoided or otherwise set
aside on the liquidation or administration of the payer or otherwise, then that amount will not
be considered 10 have been irrevocably paid for the purposes of this Deed.

(H) Unless the context otherwise requires, a reference to a Security Asset includes the proceeds of
sale of that Security Asset.
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(g) Notwithstanding any other provision of the Liquidity Agreement, any Security Document or
this Deed any discretion of the Security Trustee shall be exercised by it in good faith and in a
commercialty reasonable manner.

h) The provisions of this Deed (other than those contained in this clause {.2(h)) shall not have
cifect until this Deed has been dated and this Deed shall be dated on the day specified in a
notice issucd by UK Payments Administration Ltd ("UK Payments”) or any other person
designated by UK Payments.

2. CREATION OF SECURITY

2.1 General

(@) All the security created under this Deed:

(1) is created in favour of the Security Trustee;

{1i) is created over present and future assets of each Chargor;

(iii)  is security for the payment of all the Secured Liabilities; and

{(iv) is made with full title guarantee in accordance with the Law of Property

(Misceltaneous Provisions) Act 1994,

(" if the rights of a Chargor under a document (which expression includes any other interest,
asset or entitlernent of thar Chargor which would otherwise torm part of the Security Assets
of that Chargor) cannot he secured without the consent of a party 1o that document:

(i) that Chargor must notify the Seeurity Trustee promptly;

(i this Security will sccure all amounts which that Chargor inay receive, or has received,
under that document but exclude the document itsclf and

(iti)  unless the Security Trustee otherwise requires, that Chargor must use reasonable
endeavours to obtain the consent of the relevant party 10 that document being secured
under this Deed.

{c) The Security Trustee holds the benefit of each Security Interest created by a Chargor under
this Deed on trust for the Security Beneficiaries from time to time in relation to that Chargor.

2.2 Charge
(a) Each Chargor charges by way of a first fixed charge all of its rights and interest in

respect of;

(i) all securities and amounts standing to the credit of its Securities Account with
the Security Trustee, and the entitlements or debts represented by those
credits; and

(ii) its Securities Account.
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(b) A reference in this Deed to a charge of any security includes any coupon, dividend or
interest ("Dividends") paid or payable in relation to it and any right, money or
property accruing or offered at any time in relation to it by way of redemption,
substitution, exchange. bonus or preference, under option rights or otherwise.

3. REPRESENTATIONS
i1 Representations
Each Chargor makes the following representations to each other Chargor and the Security
Trustee on each Liguidity Day and on each other date during the Security Period, by reference
to the circumstances then prevailing.
3.2 Power and authority
It has the power to enter into and perform, and has taken all necessary action to authorise the
entry into, performance and delivery of, this Deed and the transactions contemplated by this
Deed.
33 Legal Validity
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 liquidation or administration of the Chargor or otherwise.
34 Authorisations
All authorisations required or advisable in connection with the entry into, performance,
validity and enforceability of this Deed and the transactions contemplated by this Deed have
been obtained or effected and are in full force and effect.
35 Non-conflict
The entry into and performance by it of, and the transactions contemplated by, this Deed do
not and will not: :
{a) conflict with any law or regulation or judicial or official order; or
(b) conflict with its constitutional documents; or
{©) conflict with any document which is binding upon it or any of its assets.
3.6 Securities Account
(a) [t is the sole beneficial owner of all securities and amounts standing to the credit of its
Securities Account with the Security Trustee and of the entitlements and debts
represented by it,
') All securities and amounts standing to the credit of its Securities Account with the
Security Trustee. the entitiements and debts represented by i and its Securities
Account are free from:
(i) any Security Interest (other than any Security Interest created by the Chargor
under this Deed); and
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(i1) any interests or claims of third parties.

(c) All Collateral provided from time to time by the Chargor in accordance with the
Liquidity Agreement and this Deed, held in an SSS Account and recorded in that
Chargor's Sccurities Account is transferred by that Chargor to that SSS Account with
full title guarantee in accordance with the Law of Propenty (Miscellaneous
Provisions) Act 1994,

4. RESTRICTIONS ON DEALINGS
4.1 Negative Pledge etc

No Chargor may:

{a) create or permit (o subsist any Securily Interest on any Securily Asset; or
(b) sell, transfer, licence, lease or otherwise dispose of any Security Asset; or
() withdraw any security credited to its Securities Account,

except as permitted or contemplated under this Deed or the Liquidity Agreement.
4.2 Dividends

(a) Notwithstanding the security created over the Dividends by this Deed but subject Lo
clause 4.2(b), the Security Trustee shall use its best endeavours to pay to the relevant
Chargor an amount equal to any Dividends paid to the Security Trustec in connection
with Sccurity Assets (in each case subject to any deduction or withholding on account
of any taxes made by the payer of the Dividend or required by law 10 be made by the
Security Trustee) within five Liquidity Days of the Security Trustee receiving those
Dividends and, in any event, shall pay that amount within 10 Liquidity Days of the
Security Trustee receiving those Pividends. For the avoidance of doubt, such amount
paid shall not be subject to the security created by this Deed.

(b) Clause 4.2(a) shall not apply if the relevant Chargor is a Non-Paying Member or a
Non-Paying Liquidity Member or if a notice has been given in respect of it under
clause 6.1 of a Settlement Agreement.

5. ACCOUNTS

5.1 S88 Accounts

The Security Trustee shall open for the purposes of this Deed accounts for the recording of
securities balances in the Securities Settlement Systems {each a "SS8S Account”). Each $SS
Account shall be held in the name of the Security Trustee or other agent or nominee to the
order of the Sccurity Trustee and securities held in a SSS Account may be held on a fungible
basis with other securitics for the Security Trustee, the relevant Chargor and other third
parties,
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5.2

5.3

5.4

5.5

Securities Accounts

The Security Trustee shall, with respect to each Chargor (and referable to the Collateral
Securitlies transferred by such Chargor, or on its behalf, to the SS§ Accounts), create and
maintain within its records dedicated accounts, sub-accounts or other entries in the name of,
or otherwise sufficient to identify, such Chargor (each a "Securities Account”). Each
Securities Account and the relevant Chargor's entitlement to Collateral Securities represented
by the credits to such account, shall be governed by, and construed in accordance with,
English law.

Provision of CoHateral

Each Chargor shall, in accordance with the Liquidity Agreement, transfer from its Specified
Account or Specified Accounts inte the appropriate 5SS Account or S8S Accounts such
Cotlateral Securities as it may select.

Return of Collateral

If. pursuant to clause 4.3 of (he Liquidity Agreement or clause 5.5 of this Deed, the Sccurity
Trustee delivers Collateral from a SSS Account to a Chargor's Specified Account, that
Collateral shall thereby be released from the fixed charge created by this Deed, but the release
wiil not prejudice the continuance of the fixed charge created by this Deed in respect of all
other Collateral of that Chargor which remains recorded in its Securities Account.

Substitution of Collateral

(a) On any Liquidity Day, a Substituting Chargor may give a written instruction (the
"Substitution Instruction") to the Security Trustee which shall specify:

® its Collateral Securities (the "Returning Collateral™) which it wishes the
Security Trustee to deliver to it and the Specified Account to which such
Collaterat shall be delivered;

(ii) the Collateral Securities (the "Substitution Collateral”) which it shall
deliver to the Security Trustee; and

{iii) the Liguidity Day {the "Substitution Day") on which the deliveries set out in
paragraphs (i) and (ii) above shall take place on the customary day for
delivery of Collateral Sccurities of that type in accordance with the rules,
operating procedures or market practice of the relevant Securities Settlement
System where such Collateral Securities are held.

(b) 1f:

) the Sccunty Trustee determines {in its sole and absolute discretion) that on
the Substitution Day and after delivery of the Retuming Collateral and
Substitution Collateral, that each of Clause 4.1(b)(i), (ii) or (iii) of the
Liquidity Agreement is and would be complied with, that Substituting
Chargor would not breach its obligations, covenants and undertakings under
clause 4.1(a) and (d) of the Liquidity Agreement and does not result in the
cireumstances described in clause 4.2(a) of the Liquidity Agreement being
present; and
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6.3

6.4

O048235-0000020 1CM:13804990.13 8

(i) the Security Trustee has not received notice that an Exclusion Event has
occurred and is continuing with respect to such Substituting Chargor,

the Security Trustee shall, after it has received from the Substituting Chargor all of the
Substitution Collateral by 9am on the Substitution Day, deliver the Retumning
Collateral on thai Substitution Day to the Specified Account of that Substituting
Chargor. If the Security Trustee does not receive all of the Substitution Collateral by
9am on the Substitution Day, the Security Trustee shall have no obligation 1o deliver
the Returning Collateral to that Substituting Chargor.

WHEN SECURITY BECOMES ENFORCEABLE
Enforceable

The security granted under this Deed by each Chargor will become immediately enforceable
with respect to that Chargor if:

(a) a demand has been made in accordance with clause 5.1 or clause 5.2 of the Liquidity
Agreement arising from a Non-Paying Member Shortfall or Non-Paying Liquidity
Member Shortfall with respect to a System or Systems; and

{b) the Security Trustee has received instructions that such a demand has been made,

provided that:

4] only that part of the security allocated to the relevant System(s) (as determined in
accordance with formulae 5a and 5h of Schedule 4 to the Liquidity Agreement} shall
be enforceable; and

(i) subject to paragraph (i) above, the aggregate amount recoverable in respect of the
Security Assets of that Chargor on enforcement by the Security Trustee shall not
exceed that Chargor's Collateral Amount.

Discretion

After the security granted under this Deed by a Chargor has become enforceable, the Security

- Trustee shall enforce, subject to the provisos to clause 6.1, all or any part of the Security

given by that Chargor in accordance with the Liguidity Agreement and in any manner the
Security Trustee sees fit (including, without limitation, by the sale or appropriation of any
Security Asset to itself or a Beneficiary) or as all the relevant Beneficiaries in respect of that
Chargor may direct in an instruction.

Power of sale

The power of sale and other powers conferred by Section 101 of the Act, as amended by this
Deed, will be immediately exercisable at any time after this Security has become enforceable.

Appropriation
Subject to the provisos to clause 6.1:
(@) the Chargors authorise the Security Trustee, after this Security has become

enforceable in relation to a Chargor, to appropriate any Security Asset in respect of
that Chargor (including, without limitation, to appropriate any Security Assets to
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7.1

(2)

(b)

7.2

7.3

7.4

(2)

itself or to a Beneficiary) and to apply it in or towards discharge of the Secured
Liabilities of that Chargor in such manner as the Security Trustee may determine
(aRer consultation with the relevant Beneficiaries),

(b) the value of any Sccurity Asset appropriated under clause 6.4(a) shall be the sale
price for that Security Asset at the time of appropriation, as determined by the
Security Trustec on the basis of the sale price(s) obtained from an applicable
generally recognised source specified in the Operating Manual (converted, where
necessary, into Sterling on the basis set out in the Operating Manual);

(<) the Security Trustee (as agent and trustee for the relevant Security Beneficiaries) shall
account to the relevant Chargor for any amount by which the value of the
appropriated Security Assets exceeds that Chargor's Collateral Amount. and the
‘relevant Chargor shall account to the Security Trustee (as agent and trustee for the

relevant Security Beneficiaries) for any amount by which the value of the
appropriated Security Assets is less than that Chargor's Collateral Amount; and

{d) the Parties agree that the method of valuing a Security Asset under clause 6.4(b) is
commercially reasonable.

ENFORCEMENT OF SECURITY
General

For the purposes of all powers implied by statute, the Secured Liabilities are deemed 1o have
become duc and pavable on the date of this Deed.

Section 103 of the Act (restricting the power of sale) and Section 93 of the Act (restricting the
right of conselidation) de not apply to any security created by this Deed.

Priviieges

The Security Trustee is entitled to all the righis, powers, privileges and immunities conferred
by the Act on mortgagees and receivers duly appointed under the Act, except that Section E03
of the Act does not apply.

Protection of third parties

No person {including a purchaser) dealing with the Security Truslec or its or his agents will
be concerned to enquire:

{a) whether the Secured Liabilities have become payable;

()] whether any power which the Security Trustee is purporting to exercise has become
exercisable or is being properly exercised;

(c) whether any money remains due under the Liquidity Agreement; or
(d) how any money paid to the Security Trustee is to be applied.
Redemption of prior mortgages

At any time afier this Deed has become enforceable in respect of a Chargor, the Security
Trustee may:
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(D redeem any prior Security Interest against any Security Asset of that Chargor; and/or
(1) procure the transfer of that Security Interest to itself; and/or

(i) setile and pass the accounts of the prior mortgagee, chargee or encumbrancer, any
accounts so settled and passed will be, in the absence of manifest error, conclusive
and binding on that Chargor.

The relevant Chargor must pay to the Security Trustee, immediately on demand, the costs and
expenses incurred by the Security Trustee in connection with any such redemption and/or
transfer, including the payment of any principal or interest.

Appointment of Agents

The Security Trustee may appoint any one or more persons as its agent with respect o the
sale of Collateral after the security granted by this Deed has become enforceable on such
terms (including as to reasonable limitations of lability) as the Security Trustee considers, in
its discretion, are reasonable,

APPLICATION OF PROCEEDS

Any moneys received by the Secunty Trustee after this Deed has become enforceable with
respect ta a Chargor must be applied in the following order of prionty:

(a) in or towards payment of or provision for all costs and expenses incurred by the
Settlement Service Provider and Security Trustee under or in connection with this
Deed,

(b in or towards pro rata payment of or provision for that Chargor’s Secured Liabilities
10 each Beneficiary but subject to clauses 8(a)); and

{c) in payment of the surplus (if any) to that Chargor or other person entitled to it.

This clause is subject to the payment of any claims having priority over this Security. This
clause does not prejudice, without limitation, the right of any Beneficiary to recover any
shontfall from the Chargor or any Beneficiary’s rights against a Chargor for breach of clause
3.6,

EXPENSES AND INDEMNITY

Expenses

Each Chargor must:

(a) immediately on demand pay all costs and expenses {including legal fees) incurred in
connection with this Deed by any of the relevant Security Beneficiaries or by any
attorney. manager, agent or other person appointed by the Security Trustee under this
Deed, including any arising from any actual or alleged breach by any person of any
law or regulation, whether relating to the environment or otherwise; and

(b) keep cach of them indemnified against any failure or delay in paying those costs or
expenses.
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(a)

(b)

10,

11.

12.

12.1

58S Accounts

Subject to paragraph (b) below, each Chargor shall. on demand by the Security Trustee,
reimburse the Security Trustee for all reasonable charges (including commission charged on
transfers of Collateral Securities) and expenscs incurred by the Security Trustee and directty
attributable to that Chargor in connection with the opening, maintenance and operation of a
885 Account.

Where the charges and expenses set out in paragraph (a) above have been incurred in respect
of an 8§S8 Account which is to be used by more than one person, the Security Trustee shall
allocate such charges and expenses on the basis set out in the Taniff Letter, and each relevant
Chargor shall reimburse the Sccurity Trustee for their allocated share of such charges and
£xpenses.

FURTHER ASSURANCES

Each Chargor must, at its own expense, take whatever action the Security Trustee may require
for:

{a) creating, perfecting or protecting any security intended to be created by this Deed: or

(b) facilitating the realisation of any Security Asset, or the exercise of any right, power or
discretion exercisable, by the Security Trustee or any of its delegates or sub-delegates
in respect of any Security Asset.

This includes:

1) the execution of any transfer, conveyance, assignment or assurance of any property,
whether to the Security Trustee or to its nominee; or

(i1) the giving of any notice, order or direction and the making of any registration,

which, in any such case, the Security Trustee may think expedient.

POWER OF ATTORNEY

Each Chargor, by way of security, irrevocably and severally appoints the Security Trustee {o
be its attorney to take any action which that Chargor is obliged to take under this Deed. Fach
Chargor ratifies and confirms whatever any attorney does or purports to de under its
appointment under this Clausce 11.

MISCELLANEOUS

Covenant te pay

Each Chargor must pay or discharge the Secured Liabilities in the manner provided for in the
Liquidity Agreement.

Tacking

Each Beneficiary must perform its obligations under the Liquidity Agreement (including any
obligation to make available further liquidity funds).
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13.

(a)

I5.

16.

16.1

16.2

17.

ACCESSION

Each Acceding Member shall thereby automatically become a Chargor for all purposes of this
Decd with effect from its Accession Date (as determined in accordance with that Settlement
Agreement).

The Acceding Member agrees to be bound by the terms of this Agreement and undertakes to
perform its obligations as a Chargor under this Deed with effect from that Accession Date.

RELEASE

At the end of the Security Period. the Sceurity Trustee and the other Parties must, at the
request and cost of a Chargor, take whatever action is necessary o release its Security Assets
from the security created by this Deed.

GOVERNING LAW

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

JURISDICTION

Jurisdiction

The Parties agree that the courts of England shall have exclusive jurisdiction to settle any
disputes arising out of or in counection with this Deed (including, without limitation, any
non-contractual obligations) and the Parties accordingly submit to the exclusive jurisdiction
of the English courts.

Rinding Forum

The Parties:

(a) waive objection 1o the English courts on grounds of inconvenient forum or otherwise
as regards proceedings anising oul of or in connecction with this Decd; and

b) agree that a judgment or order of an English court in connection with this Deed is
conclusive and binding on it and may be enforced against it in the cournts of any other
jurisdiction,

COUNTERPARTS

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

This Deed has been entered into as a deed on the date stated at the beginning of this Deed.
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SCHEDULE 1

BARCLAYS BANK PLC. whose registered office is at 1 Churchill Place, Canary Wharf,
[.ondon E14 SHP and whose registered number is 1026167:

CLYDESDALE BANK PLC whose registered office is at 30 St Vincent Place. Glasgow
G1 2HL and whose registered number is SCO01111:

BANK QF SCOTLAND plec whose Head Office is at The Mound, Edinburgh EHI 1YZ and
whose registered nuraber is SC327000;

HSBC BANK plc whose registered office is at 8§ Canada Square, London E14 SHQ and
whose registered number is 14259,

L.LLOYDS TSB BANK plc whose registered office is at 25 Gresham Strest, London EC2V
7HN and whose registered number is 2065;

NATIONAL WESTMINSTER BANK Plc whose registered office is at 135 Bishopsgate,
London EC2M 3UR and whose registered nwnber is 929027,

NATIONWIDE BUILDING SOCIETY whose principal office is at Pipers Way, Swindon
SN38 INW;

THE CO-OPERATIVE BANK pl.c. whose registered office is at PQ Box 101, 1 Balloon
Strect, Manchester M60 4P and whose registered number is 990937;

THE ROYAL BANK OF SCOTLAND plc whose registered office is at 36 St Andrew
Square, Edinburgh FH2 2YB and whose registered number is SC90312; and

SANTANDER UK pic (formerly Abbey National plc) whose registered office is at 2 Triton
Square, Regent’s Place, London NW1 3AN and whose registered number is 02294747,
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SIGNATORIES

Chargory

THE COMMON SEAL OF

BARCLAYS BANK PLC

was hereunlo almxed m Exceeution o this Deed
itz the presence ofl-

Assistant Seerclary
Authorised Sealing Officer

Nt
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EXECUTED AS A DEED by
CLYDESDALE BANK PLC
acting by its attorney

R R R i g

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

Witness

EXECUTED as a deed by )

CLYDESDALE BANK PLC )
acting by
and L, .

signatuve of signature of
i g

dirgctor director/secretary

Eieouicd AsA0LeEn rJ

THECOMMON-SEAL-of CLYDESDALE )

BANK PLC ) -
the presence-of: )

ki J D*} .

ignature of authorised person
Pirector S0LIC(TOAQ l/x«w"ruom.n:.n JEWAT ey

Signature of authorised person
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EXECUTED AS A DEED BANK OF SCOTLAND plc )

acting by its attorney )
.................... e )
in the presence of 3
............................................... )
Attorney

ness
EXECUTED as a deed by )
BANK. OF SCOTLAND plc actingby )
.......................................... and ]
.......................................... )

signature o

divector SEO DENSTOET  jrecrorfseeretary A;‘\Lce.n&wo SENNSTOE
THE COMMON SEAL of O

BANK OF SCOTLAND plc - )

was affixed to this deed in .w"/ ) Common Seal

the presence af? J g )

$(l/pcrsun

Diregtor

Signature of anthori

Director/Secretary
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EXECUTED AS A DEED by
HSBC BANK ple
acting by-igs attorney

in the presence

Attorney N

Witness

EXECUTED as a deed by
HSBC BANK plc acting

signaturgof

A e

direcilor

THE COMMON SEAL. of
HSBC BANK ple

wis aflixed to this deed in
the presence of;

Signature of authorised person

Tcd ]

Dieotor X Tr ol JiGae

Signature

Bireetor/Secretary ) )
Aot c e g LoonTed IENMAT oy
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L R W )

[ WS T

signature of .

........................................... v

director/secretary

Common Seal

e vt S’

)

2078¢
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EXECUTED AS A DEED by )
LLOYDS TSB BANK plc )
acting hy i1s attorney )
........................................... )
in the presence of )
................................... )
Attorney

e,

Witness

FXECUTRLD as a deed by )
LLOYDSTSB BAYK ple acting by )
.......................................... and )
.......................................... )

signature of signature of

T COMMON SEAL of
LLOYDS TS BANK ple
wits affixed to this deed in
tha presence ol

Comman Seal

- e e e

Signature of authorised

Digecior

Stonat

e

Director/Seerciary

‘v of anthorised person

CAHE2 3 GOOONRG 1OML L3S0, 1 3 (8 I3 May 2012




EXECUTED AS A DEED by )
NATIONAL WESTMINSTER BANK Plc )
acting by its attomey )
T OO U TP PSPPI )
in the presence of )
................................................ )
Attorney

Witness

EXECUTED as a deed by
NATIONAL WESTMINSTER BANK Ple
acting by .. and

Tisr” i o’ S S

signature of signature of

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

director director/secretary

THE COMMON SEAL of

NATIONAL WESTMINSTER BANK Plc
was affixed to this deed in

the presence of:

Common Seal

e Mt Mot e

Signature

Pisestor fUTHoESED  SEAUNG

Signature of authorised person
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THE COMMON SEAL of
NATIONWIDE BUILDING SOCIETY
was hereunto affixed in the presence of

Authorised Signatory

JAasen LiaDS
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EXECUTED AS A DEED by
THE CO-OPERATIVE BANK PLC
acting by its attorney

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

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

EXECUTED as a deed by

THE CO-OPERATIVE BANK PLC
actingby ...
and ..o

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

director

THE COMMON SEAL of

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

the presence of:

Disoctor Roger Groarke
Authorised Sealing Officer

S e St N N

signature of

director/secretary

Common Seal

N Nt S

Ters 22a5Y

Signature of authorised person
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EXECUTED AS A DEED by )
THE ROYAL BANK OF SCOTLAND plc )
acting by its attorney )
................................................ )
in the presence of )
................................................ )
Attoney
Witness
EXECUTED as a deed by )
THE ROYAL BANK OF SCOTLAND pilc }
ACUINE DY L )
and ... s )
)
signature of - signature of
director director/secretary
THE COMMON SEAL of )
THE ROYAL BANK OF SCOTLAND ple )
was #ffixed 1o this deed in ) Common Seal
the presence of: )
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EXECUTED AS A DEED by
SANTANDER UK PLC
acting by 1ts attorney

Witness

EXECUTED as a deed by
SANTANDER UK PLC acting by

director

THE COMMON SEAL of
SANTANDER UK PLC
was affixed to this deed in
the presence of?

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

QO gy
r

Director/Secretary
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et St e e’

signature of

director/secretary

Common Seal

Nt Nt N e

ok \\_.& ot O f\'}(:\CI!

< C ‘{\-CL A k.(:f,’

23

HSS TNy,

23 May 2012
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Security Trustee

THE GOVERNOR AND COMPANY OF THE BANK OF ENGLAND

Title: ~ fvier™ 5 0 W ¥END R 6L f e e T

© UK Payments Administration Limited 2012
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