tn accordance with
Sections 8594 and M R 0 1
859J of the Companies

Act 2006 Particulars of a charge

A fee I1s 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 companie

rmmg, <o NN

You may use this form to register You may not use ths form to
a charge created or evidenced by register a charge where there
an instrument instrument Use form MRO8 05/09/2013 #144
COMPANIES HOUSE
This form must be delivered to the Registrar for registration within *A2GN26NS*
21 days beginning with the day after the date of creation of the charge | AO8 10/09/2013 424
delivered outside of the 21 days it will be rejected unless It 1s accompani COMPANIES HOUSE
court order extending the time for delivery = *A2GAAGCA®
You must enclose a certified copy of the instrument with this form This s R Acs 05/09/2013 #252
scanned and placed on the pubic record COMPANIES HOUSE

Il Company details _ g |?7r r‘ For afioa) oo

Company aumber W F [0— ’0_ [2— |T ’T ’T

Company name in full | LLOYDS TSB BANK PLC

- Fulling in this form
Please complete in typescripl of 1n
bold black capials

Allfields are mandalory unless
specified or indicated by *

E Charge creation date
Charge creation date !q W JW Im_s_ [;2— PB‘ lq— J"T
I Names of persons, security agents or trustees entitled to the charge

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

iName |THE GOVERNCR AND COMPANY OF THE BANK OF ENGLAND

‘(as Security Trustee)

Name ‘

Name

[
Name l
|
|
|

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
frustees entitled to the charge

BI S | Department far Business CHFP025
| Innovation & Skids 04113 Version 1 0 Laserform International 4/13




MRO1

Particulars of a charge

Description

Please give a short description of any fand (including buildings), ship, aircraft or
Intellectual property registered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Description

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

Fixed charge or fixed security

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

[v] Yes
[] No

Floating charge

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

[] Yes Continue
[v] No Goio Section?

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

L] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargor from ¢reating
any further security that will rank equally with or ahead of the charge? Please

tick the appropriate box
[+] Yes
(] No

CHFP025
04113 Version 10




MRO1

Particulars of a charge

Trustee statement ©

You may tick the box if the company named in Section 11s acting as trustee of
the property or undertaking which 1s the subject of the charge

]

@ This statement may be filed zfter
the registration of the charge (use
form MROG)

Signature

[ Please sign the form here

Signature

Signature

X M € Joz7 V94 X
#/2 /7008

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

CHFP025
0413 Version 10




MRO1

Particulars of a charge

E Presenter information

n Important information

We will send the certificate to the address enlered
below All details given here will be available on the
public record You do not have i show any details
here but, If none are given, we will send the certificate
to the company's Registered Office address

Contzctname T3 red Tausz

Company name

Allen & Overy LLP

|M““ One Bishops Square

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

mow 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'

|
-

Post town London

County/Region

e S I S

(@““ United Kingdom

\DX 73

Pe\ephone 020 3088 0000

nCertaficate

We will send your certificate $0 the presenter's address
i 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
nfarmation held on the public Register

You have signed the form

You have enclosed the correct fee

Please do not send the oniginal instrument, it must
be a certified copy

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

{71 You have entered the date on which the charge
was created

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

[] You have ticked any appropriate boxes in Sections
3,5,67&8

[ You have given a description in Section 4, if
appropnate

[

L]

[

@ Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland

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

139 Fountainbridge, Edinburgh, Scotland, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481N R Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall enquines@companieshouse gov uk

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

CHFPQ25
04/13 Version 10




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2065
Charge code: 0000 2065 0037

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 20th August 2013 and created by LLOYDS TSB BANK PLC
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
bth September 2013

ks

Given at Companies House, Cardiff on 17th September 2013

'

MOFrg
Q- Lok I‘FA

s

Lry 5'4\‘:‘

$¥O2 G

,‘:' —

%
Clanp o®

Compamies House THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES




Except A mcteric!l @dacted pursuoit to
Seckion 96 { fhe (oarpanies Acl 7006,
| ceft‘& that ths 8 a coprect copy cF
fue orgval documed .

JOANAG MINTOUE GRRUAL
Jotic/roe

ALLEN B OUERY P
ouE BISHeES SQuARE

th
20" August 2013 NN €4 6AD

DEED RELATING TO CREDIT RATING AFFECTED MEMBLERS AND STEPPED
COLLATERAL MEMBERS

to the

CHEQUE AND CREDIT LIQUIDITY FUNDING AND COLLATERALISATION AGREEMENT
and

DEED OF CHARGE
Between

THL CHEQUE AND CREDIT CLEARING COMPANY LIMITED
1% the C&C System Operator

FHE GOVERNOR AND COMPBANY OF [HE BANK OF ENGEAND
as the Scerrlement Senace Providor

THE GOVFRNOR AND COMPANY OF THE BANK OF ENGLAND
as the Secunty Frustec

THE CHEQUE MEMBERS

'HE CREDIT MEMBERS

OOE3I043-0000004 |CM 17202931 13




THIS DEED 15 dated 20" August 2013 between

(B

{2}

(3)

(4)
{9

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

THE GOVERNOR AND COMPANY OF THE BANK OF ENGLAND of Threadneedle
Street, London EC2R 8AH m s capacity as the “Settlement Service Provider”,

THE GOVERNOR AND COMPANY OF THE BANK OF FNGI AND of Threadneedle
Street, London EC2R 8AT 1n 1its capacity as the ‘Sccurity Trustee™,

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

those persons wentlied as THE CREDIT MEMBERS 1n Schedule |

RECITALS

(A)

(B)

("

(I

This Deed 15 relanion 1o

n the Cheque and Credit Liquiduy Funding and Collateralisaton  Agreement (the
‘Ligmdiy Asreement’) dated 14 fune 2812 mumde between the C&C Syviem
Operator. the Sutthement Service Provider. the Securiny Trustee, the Chegue Members
and the Credn Members, as supplemenied, amended and restated from bime to ume
and

{n) the Deed of Charge between the Chargors and the Securimy Trustee duted 11 Tune
2012 (the Chaige ) as supplemented amended and restaled from time to ime

The Board of 1hrectors of the C&C System Opermtor has by wriiten resoluton adopted
certmin amendments to the Sastem Rules 1o () allow @ person who does not sausiv the
mmmom credi rating criteria (hut who satisfics all other eritenia). to remnin a Member ol the
Systern and (0} require a Member with a credit rating below certan thresholds to post
addinonal coliateral

This Deed mshes contain amendments 1o the Ligindity Agreament and the Charge i order W
imphement such amended System Rules referred 10 Reital B

It 15 intendud that this document tahes effect oy a deed notwithstanding the fact that a party
might onlv excente this docunent under hand

IT 1S AGREED AS FOLLOWS

L.

{a)

(b)

INTERPRETATION
Definitions

Terms defined in the Liquidity Agreement and the Charge have the same meaning when wsed
in this Deed (mcluding the Recitals) unless otherwise defined or the content 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

rJ

DO83043-D000D04 1M 17202083 11




(@

()

{c)

(d}

{b)

+.1

{a)

(k)

ADDITTIONAL 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 Ruies by replacing Rule 2 (<) with a new Rule 2 1{¢)

and nserting new Rules 2 I(a)}xiin), 2.1(a}xav), 2 1(a)xv), 2 la)xvi), 2 1{a)}xvn),
2 1(a)xviii), 2 (e} and 2 1(f) as set out in Schedule 2

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

A Credit Rarmg Affected Member may confirm that it intends (0 remain 2 Member of the
System and adhere to the System Rules that are expressed to be applicable to Credit Rating
AfTected Members by exccuting and delivering to the C&C System Operator a duly executed
Crednt Rating AtTected Member Confinmation Letier (as defined below)

AMENDMENTS TO LIQUIDITY AGREEMENT AND CHARGE

The partins agree that on and from he Elfecuve Dawe rhe Ligpundity Agreemont and the
Charge <hal} be amendad 1 the manner st out m Clauses 4 and 5 belov

Subject o the terms ot thus Deed, each of the Ligqinduy Agreement and the Charge shall
remain m full {orce and effect (by reference. where applicable, 1o each such other agreement)
in each case as each such gereement s supplemented and as appropriate, amended by this

Deed
VMENDMENTS TO THE LIQUIDITY AGREEMENT

Amendments o Deftnitions

A new defimtion of “Addstional Collaterul shall be msened w the Liguidity Agreomont as
follows

~ additionu] Collateral ™ means collateral secuniigs provided by s Stepped Collateral
Member or a Credit Ratng Aftecied Member pursnant to clavse 4 4(a) of this Agreement ™

The defintwon of “Collateral” 1 the Liquidhity Agreement shalt be deleted and replaced wrth
the following

-~Collateral” means, with respect to a Chargor, the collateral secunties

() which meet the entura spectfied in Schedule 3 (together with any Dinvadends with
respect 10 those eollateral secunties)

b) which are sublect to a Secursty Imerest only m favour of the Secuniy Trustee (as
agent and trustee for the Bencficiaries) under a Secunty Document. and

() if those collateral seousities art Non-Asset Backed Securines they ore ool isaued by
that Chargor or a member of that Chargor's Group,

provided that, when used i relanon te Collateral posted as Addmonal Collateral
‘Collateral” means collateral securitics which sausfv {2) and (b) zbove and mect the
additional eriteria specsfied in Schedule 5 °

00%3043-0000004 1CM 17202981 1}




()

(d)

{e)

(N

{h)

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

““Coliateral Amount” means, in relation to a Chargor, the amount specified against its name
under the column headed “Collateral Amount {(£)" in Schedule 2. or deemed to be speaified

under clause 2 3(c), (as the same may be adjusted in accordance with this Agreement from
time 1o time) !

A new defimtion of * Credit Rating Affected Member® shall be inseried m the Liquiduy
Agreement as follows

™ Credit Rating Affected Member™ has the meaning given to that term in the System
Rules ™ ~

A new defimion of ~Credit Rating Affected Member Confirmanon Letier® shall b
inserted in the Liqudity Apreement as follows

“Credit Rating Alfected Member Confirmation Lelter” means a ketter mothe form set oul
m Schedule 6 doly completed ™

A new defuntion ot “locreased Collateral Amount” shall be mserted w the [iqudiny
Agreemertt as follows

Inereased Collateral Ameunt™ has the meamng given 1o that term in the Syaerm Rules -~

A new defimuon ot * Increased Colateral Amount Debisery Date”™ <halt b megried m the
Liquidily Agrcement as follows

“Increared Collnteral Amount Delivers Iate means a date no ater thap

{a) HO Bosinesy Days afier the date on whih the relevant Meiber becomes aware of the
CAC pvatem Operator has notified the relevan Member, that the relevant Member
has become a Credit Raung Affecied Member or the relevant Member has become a
Stepped Collatera]l Member or where the relevant Member s already 2 Stepped
Collateral Member, the relevant Member's Increased Collateral Amount has
mereased: or

(b) with respect to each Credit Rating Affected Member who (s eapressed to be subjeet o
darly monttoring of «s Largest Single Debtt Amount by the System Operator under

the System Rules, one Liquihty Day after the date on whnch the relevapt Member
becomes aware that ats Increased Collateral Amount has increased

The definnion of “Return Amount n the Liquidty Agreement shall be deleied and replaced
with the following

Return Amount’
meadns. in refaton w a Chargor ar any ime e ameunt by which

(n) the Adjusted Muarket Value 1 Sterling of Collateral dehvercd by that Chargor and
recorded in 1is Securities Account at that iime, exceeds

(b) its Collateral Amount (or, if 1115 a Credit Rating Affected Member or Stepped
Coliateral Member, 1ts Increased Collaieral Amount)

0083043-0000004 1CM 7202981 1|
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W

1f such excess 1s greater than or equal to the lesser of*

® 10 per cent of its Collateral Amount (or, 1f 1t 15 a Credit Rating Affected Member or
Stepped Collateral Member, its Increased Collateral Amount), and

() £3 mithon ™

A new definition of “Stepped Collateral Member” shall be serted i the Liguidity
Agreement as follows

“‘Stepped Collatera) Member' has the meaning given 10 that tesm in the System Rules
A new definttion of System Rules™ shall be inserted in the Liquidity Agreement as follows

“Systemn Rauies” meuans the Cheque & Credit Clearmg Company System Rules, as amended
from time Lo time’

Amendments (o Clause 4.1
Clause 4 1 of the Ligquidity Agreement shafl be deleted and replaced with the following

41 Required Collateral

() Each Chargor shall on the date o this Agreement (or on such later date as o accedes
to this Agreement) enter into the Sccunty Document specified by the Securi
Trustee. under which 1t shall prior to the earbiest Start of Processing time on cach
Liqudity Day followmyg its entry 1o the Secunty Document, deliver or ensure that
there 1s already delnered, to the Security Frusiee Collateral with an aggregate
Adjusted Market Value in Sterling at least equal (o its Coblateral Amount or 1f 1t a
Credit Rattng Affected Member or o Stepped Collateral Member 1ts Increased
Collateral Amount i accordance with clause 3 4

{b) On each of (A) the last Liquichty Day of each calendar month, (I3) request by the
televant Chargor (to be made no miore frequently than monthly), (C) such other dates
as the Secunty Irustee may select and (D) on cach Liguidity Day, with respect 1o a
Credit Rating Affected Member subject to daily monitoring of its Largest Single
Debit Amount by the System Operator. the Secunty Trustee shall determine whether

(n the collateral secunties delivered by each Chargor and recorded in s
Securttics Account meel the criteria set out n Schedule 3 and, if apphcable,
Schedule 5

(1) if the Chargor 15 a Credit Rating Affected Member or a Stepped Collateral
Member, the collatern! secunies delivered by that Chargor and recorded 1 its
Secunties Account inctude those which comply with the eligibihny eniteria set
out m Schedule 3 and which hin e an aggregate Adjusted Market Value of no
Loss thun the amount by which 1 Incrcased Collatzral Amount enceads e
Collateral Amount,

(i) the aggregate Adjusted Marker Value of the Collameral provided by each
Chargor is not less than us Collateral Amount or, if it 15 a Credit Rating

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

D031043-0000003 ICM 17202981 1




3.4

{iv)  any Chargor has a Retwrn Antount,

provided always that the Security Trustee shall only be obliged 1o use s reasonable
endeavours to determine whether Non-Asset Backed Securities delivered by a
Chargor arc not issued by that Chargor or a member of that Chargor's Group

(c) If the Security [rustee determines that any of paragraph (b)(1), () or (si) 15 not
complied with, the Secunty Trustee shall immediately give writen notice to that
Chargor and the C&C System Operator dentifymg the relevant collarcral security
whieh does not meet hose critenia or the shortfall w the aggregate Adjusted Market
Value of the Collateral (as applicable)

{d) If a Chargor receives a notice from the Security Trustee m accortdance with clause
4 1(v). that Chargor shall within one Liquidity Day of recerving such notice. deliver
Cotlatera) which meets the enteria set ont m Schedule 3 andfor Schedule 5 and/or
which remecies the shortfall i the agpregate Adjusted Market Value ol the Collaeral
(as applicable)

(e} I a Chaigor does not comply with 1y obligations under Jagse 4 ((d) the Sceurity
Tristee shall promptiy notify the other Parties decordingly

New Clanse 4.4
A new clause 4 4 shall be mserted i the Liquidity Agreenent oy follows

44 wdditenal Collateral 1o be provided by Credit Ratine Affected Member or
Stepped Collateral Mewber

{a Lach Credst Ratmg Atlected Menber and each Stepped Collateral Momber shall tn
no later than the Increased Collateral Amount Dehivers Date debver 1o the Seeunn
Trustes additional Coll weral so Grat

Q) the aggreoate Adjusted Market Value of all the Collateral provided by that
Credit Rating Affected Member or Stepped Collateral Member and recordied
m s Secunties Account at that ume ncluding the Addimenal Collatern] 1x at
least equal to the amount of the Increased Collateral Amount in respect ol
that Credut Rating Atfected Member or Stepped Collateral Member, and

{n) the Collateral provided by the Credit Rating Affected Member or Stepped
Collateral Member must include collareral securities which comply with the
ehgibility critenio v Schedule 3 and winch have an aggregale Adpusted
Marker Velue of not less than the amount by whwk 1ts Increased ( ollateral
Amoum eveeeds its Collateral Amount

{b} Clauses 7.F (LSDA Reviuw) and 72 (Material Lvent) of this Agreemem and the
formulse set ot w1 Schedule 1 of this gieement shall not apply to Addiional
C ollateral ”

New Clause 7.1(e)

A new clause 7 1{e) shall be inseried i the Liquidity Agreement as follows

(¢}  Prompily following the end of each Liqundity Day, the C&C System Operator shall,
with respeet to each Credut Rating Atfected Member who is expressed to be subject to

OQR3043-0000004 ICM 17202931 §1




4.5

16

4.7

!Jl

th
i
—

5.2

h
W

daily momtoring of its Largest Single Debit Amount by the System Operator under
the System Rules, determine such Credit Rating Affected Member's Largest Single
Debit Amount in respect of the immediately preceding penod of twelve months and
notify such Credit Rating Affected Member and the Secunty Trustee if the Largest
Single Debit Amount so deterrmined results in a change to the Increased Collaternl
Amount apphcable to that Credis Rating Affected Member ™

Amended Clause 19.4

Clause 19 4{e) shall be amended by inscrimg “(save to the extent that the securty 1s over
Collatera] that meets the criteria specified in Schedule 5, m which case 1t can be enforced at
any tume on or after the day on which the relevant shortfall arose)™ after the words “or Non-
Paymg Liquidity Member Shortfall arose”

New Schedule 5

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

“SCHEDULE 5

ADDITIONAL COLLATERAL

Sterbng-denvminated British Government Scuunitres, Bank of England Sterling Bills, Sterhng
i reasury Bills

New Sehedule 6

A new Schedule & shall be mserted w the Liquudity Agreement in the form as set out n
Annexs | 1o thas Deed

AMENDMENTS TO THE CHARGE
Amendment to terpretation
A new clause 1 2{0) shall be mseried i the Charge as foliows

(1} in s Deed. a reference 1o a document s a reference Lo that document s amended,
supplement or testated from tme 10 ume ™

New defimition of Additional Collateral

A new defintion of  Additienal Coltateral™ shall be inserted wn the Charge as fofiows

-+ Additional Collateral " has the meaning given to that term in the Liqguidity Agreement
Amendment to defimtion of Collateral

1he delinntion of - Coftateral™ wn the Charee hall he deletatl and replaced wah the following
= Collateral’ means, with respect to o Chargor the collatersl secunities:

{a) which meet the cniteria speeified in Schedule 3 (logether with any Thvidends wath
respect 10 those collateral securities) of the Liquidny Agreement, and
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7.}
A

7.1

(b) if those collateral securiues are Non-Asset Backed Securities, they are not 1ssued by
thar Chargor or a member of that Chargor's Group,

provided that, when used in relation to Collateral posted as Additional Coliateral, “Collateral”
means collaterai securines which satisfy (a) and (B) sbove and meet the addnional criteria
specified in Schedule 5 of the Liquidity Agreement ™

Amcendment to references to Collateral Securitics

All references 1o “Collateral Securines™ in the Charge shall be replaced with references 1o
‘Collateral”

Amendment to Clause 3.5

Clause 5 5(b)}1) (Substitution of Collateral) of the Charge shall be deleted and replaced with
the following:

the Securiy Trustee determmes (in s sole and absolwte discretion) that on the Subshitution
Dav and after deloveny of the Returming Collateral and Substinntion Collateral that ach uof
clause <& [(b}IY (w)or () of the Taguiditn Agreemem and, where appheable to thar Chargor
clause +4 of the Ligmdiy Agreement 15 and would be comphed with that Subsnituting
Chargor would not breach s obhigations covenants and undertzkings under clavse 4 ta) and
(@) of the Liguidity Agreement and where applicable 1o that Chargor clame 42 of the
Liguduy Agreement and Joes not result in the circumstances desenbed in clanse 4 2(ad of the
Liquidiiv Agreemiunt boing present and”

Amecadment to Clause 6.1

Clause 6 | (Entor.zable) of the Charge shall be amended by deletng the full sop ot the ead
of clause 6 M) and adding the words * save that the provisos 1n (i) and (1) ~hall not applv
wn respect of Cotlateral that s provided as Additional Collateral in relation to that Charzor

COUNTERPARTS

This Deed may be execwed in any number ol counterparts and this has the same effect ns i
the signatures on the counterparts were on a single copy of this Deed,

JURISBICTION

Jurisdiction

The Paries agree that the counts of England shal! have eaclusive junsdictson 10 seitle any
disputes ansing out ol or 10 connection with this Deed (including, without hmuation, any
disputes arstng out of or m connection with 4ny non-contractual obhigations) and the Paries
accordmgly submit to the exclusive junsdiction of the knglish courts

Bindme Forum

The Parues

{(2) waive objection 10 the English courts on grounds of inconvement forum or otherwise
as regards proceedings ansmg out of or in connection with this Deed, and

0483043-0000004 ICM 1720298} 1t




(b} agree that a judgment or order of an English court in connection with this Deed is
conclusive and bindiag on it and may be enforced aganst it in the courts of any other
junisdiction

8. GOVERNING LAW

This Deed and all rights and obhgations (including, without hmitation, any non-contractual
obligations) ansing under or in connection with this Deed are governed by Enghish taw

This Deed has been emered into as a decd on the dale stated at the beginming of this Deed

DA 0430000004 ICM 17202981 11




SCHEDULE 1

MEMBERS
Member System
The Governor and Company of the Bank of | Cheque Member, Credit Member.
England
Bank of Scotiand ple Chegue Member, Creda Member

Barclavs Banh PLC

Cheque Member, Credit Membe

C lydesdale Bank PLC

Cheque Member, Credit Member

HISBC Bank ply e

Liovds 158 Baok ple

Nauonul Westnmsior Bank Ple

\mnmm :tiL HllllJm*‘ Socsu\

Cheque Member, Credst Member
i

Sanuder UK ple

- —— e

Cheque Member Credn Member

Lheque Member Creda Member
Cheque Member Credit Member

Cheque Member, Credi Member

|
l
¢ b
1
1
)
]
i
i
IL The Cosaperatne Bank hple
1

F

]

The Roval Banh of Seotland pl

i m mmem e e f e

Cheque Member, Creda Membur

G0B3043-0000004 ICM 17202981 11
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SCHEDULE 2

ADDITIONAL RULES FOR CREDIT RATING AFFECTED MEMBERS AND STEPPED
COLLATERAL MEMBERS

"The Board of Directors of the C&C Systermn Operator has by resolution dated 20™ August
2013 amended Rule 2 1 of the System Rules by

§))] deletmg Rule 2 1{c) and replacing 1t wath the following new Rule 2 1(c)

={(¢)  Where a Member has lailed to meet the Eligibihity Cntenon specified in Rule
2 i{a}(vmn), 1t shall immediately notfy the System Qperator  Upon recewing this
nonficaton or upon the System Operator becoming aware that the Member has failed
to meet the Ehmbility Critenon specified in Rule 2 1{a)vin)} {whichever 15 the
earher), the System Operator shall notify the Member that 11 has suspended the effect
of that Member’s exclusion fiom 1he System for a period of nmine consecutive months
after the date that the Member fmiled to meet the Ehgbidiy Critenon specilied 1n
Rule 2 1{){vitr) (the Minimum Credit Ruting Suspenston Period) Subject to Rule
2 1{d) and Rule 2 i{a)u), al the end of the Mimmum Credit Ratne Suspension
Peried, the relevant Member shall be excluded from the System with immedate
effect AL all imes dunng the Mimmum Credit Rating Suspension Ponod. the
Member must complv sith Rule 2 1a)(hvn).

() s riing a new Rule 2 o) as Tollows

{vu) despite Rule 2 1(a)(vu) a Member who does not have the Viimmum Credit
Rating but who satisfies ali other ehwbilty ernera specrfied m this Role 2 1(a) shall
not be excluded from the Sysiem provided that (1) sach Mentber has srgred a Credu
Rating Afiected Member Confirmation Letter within 10 Business Days ol the System
Operator becomimg aware ol or having been notitied that the Member has tatled w
meet the Fligibtlity Critenon specified in Rule 2 i(a)wiin) (whichever 15 the earher),
{i1) the System Operator has agreed lo that Credit Raung Affected Member
Confirmation Lerter; and () such Member complies with the Rules that are
eapressed 1o be apphicable to a Credit Rating Affected Member at all bmes until such
Moember ceases to be a Credit Ratng Affected Momber (by cegaming the Mimnimuam
Credn Rating and maintame the Mmimum Credit Ranng continuously for a penod
of three consecutive months) ™

(3) insertng a new Rule 2 1{a){aiv) as follows-

{av) A Credn Raung Affected Member shall comply wih all terms of the
Ligmdny Agreement and Charge thal are expressed w spply 10 Credit Raung
Affecied Members

hH macrhing 2 new Rule 2 1{a)(xv) us [oHows.
(v} For the purpose of these Rules
“Charge' has the meaming given to that term o the Ligeidity Agrecmont
+Credit Rating Affected Member” means, at any tme, 8 Member who does

not have the Mimimum Credit Rating or who has not had the Mmimum Credit
Raung continuously duning the previous three consecutive months.
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“Credit Rating Affected Member Confirmation Letter” has the meaning
given to tha term in the Ligquidity Agreement

“Liguiduy Agreement” means the Ligmdwy Funding and Collaterabisanon
Agreement dated 14 June 2012 made between, amongst others, the System
Operator and the Members, as supplemented, smended and restated from time
to ntme

(5) inserting 2 new Rule 2 1(a){av1) as follows-

“(xv1) A Stepped Collateral Member shall deliver additional collateral securtties to
the Security Trustee to be subject to the Charge m accordance wuh the Laquidity
Agpreement m ortler to ensure that the total collateral provided by the Stepped
Collatern] Member 1s not less than the Increased Collateral Amount ™

{6) inserting o new Rule 2 Ha)(hvii} as follows

“(avi) A Credit Raimng AfTected Member shall debhver addihonal collateral seourimes
1o tite Securits Trustee to be subjeet 1o the Charge 1 accordance with the Liqundny
Agieement n order 10 ensure that the total collateral provided by the Creda Ranng
Affected Member s not tess thaa the Inereased Collateral Amount applicable 1o that
Credit Ratmg Affected Member ™

N tasertine a new Role 2 Haasin) as follows

=

exsury For the purpose of these Rufes

i
- Collaternl FAmount™ has the meamng gisen 1o 0t i the Diguidny
Agreement

“tnerensed Collateral Amount” means 1m respect of a date and a Creda
Rating Affected Member or a Stepped Colluieral Member an amount equal
to the Collateral Amount applicable to that Member plus an addiional
amotnt equal 1o

{a} 10% where that Member's lowest lang term credhit rating dunng the
three month periad ending on that date wos Baal from Moody »
BBB- from S&P or BBB~ from Fuch.

(h) 30% where that Member's lowest long term credut rating during the
three month penod ending on that date was Baa2 from Moody's.
BEEB from S&P or BBB from Fitch

(<) 50% where thar Member's lowest long term credi rating during the
thiee month pertod endmg on that date was Baa3 from Moody s
BEB- iom S&P or BBD- from Fuch.

{b) LOU wirerg that Mieenbers ton csUrobgterm credit ratine Juring tne
three month penod ending on that daie was Bal from Moody s,
BB~ from S&P or BBA rom Fich

e} 125% where that Member's lowest long rerm credit rating during the

three month period ending on that dare was lower than Baat from
Moody’s, BB+ from S&P, or BB+ from Fuch,
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of that Member's Largest Single Debit Amount, where the penod of
calculation 1s the 12 months prior to such date "

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

“Stepped Collateral Member” means, on any date, 3 Member whase lowest
long term credit rating during that three month period ending on that date

(a) wns 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 Frich, and

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

{8) mserting a new Rule 2 i(¢) a5 follows.

(©)

Where 1 Member becomes a Stepped Collateral Member or a Credit Rating
Affected Member or where the Increased Collateral Amount applicable 1o
such Stepped Collateral Member or a Credit Rating Alfecied Member
changes in accordance with the definmion of Increased Collateral Amount,
such Member shall immediately nottly the System Operator and comply with
Rules 2 1{a}(xvn) and (v and all tenns of the Ligunidity Agreement and
Charge that are expressed to apply 10 Stepped Collateral Members or Credu
Rating Affecred Members as apphicable *

(M msertng a new Ruale 2 1(D as follows

"0

Where a Credi! Rating Aftecled Member becomes subject 10 the Increased
Collateral Amount specified m paragraph {e) of the defimtion of Increased
Collateral Amount. such Credit Ranng Aflected Member shall be subject 10
daily momitoring of ns Largest Singie Debit Amount by the Sysictn
Qperator.”
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To

From

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

CHFQUE AND CREDIT CLEARING COMPANY LIMITED, whose registered office is at 2
Thomas Mere Square, London, EIW 1YN and whose registered aumber 1s 1962903 for tself and
cach of the other parues to the Liquidity Agreement (as defined below)

[ATFYECTED MEMBER]

TS LITTER 1s made on [©] by [O] {the Credit Rating Affected Member) m wlauon to the
Liquedity Funding and Collateralisation Agreement dated 14 lune 2012 between the Cheque and
Credit Clearmg Company Limited, the Governor and Company of the Bank Of Fagland. the Cheque
Membets and the Credir Members (the Laquidity Agreemient)

Terms defined m the T rpndity Agreement shalt unless otherwise defined 1n {his Louer. beas the same
meanmes when vsed n this | etter

fn consuderation ol the Credst Rating Affetted Membar being permitted to be or remam 2 AMember, the
Ciedit Rating \ffected Member confirms that wah effect from the date of deliven of this duly
ereented Letter to the C&C Sy stem Operator until such time as the Credit Rating Affeeted Member
ceases to be o Cradit Ranng Affected Member (v reyaining the Minmtam Credn Ratng and
mamtaimg the Mmnoum Credit Rating continnously for & perwod of three consecutive months) the
Credit Rume Affecied Momber shall be bound by and shall comply with the System Rubes and all
prow istons of the Liguidine Agreement that are expresscd to be applicable o Credn Rating Aflected
NMumbers (s amended from ime w0 tme)

This Letter and amy non-contractual obhigations arsimg oui of or m connection with o are governed by
Maghsh law

THNS LETT FR has been entered info 0n the date stated above

SIONLL BY ACCLPILD BY

[AFRECTED MEMBER] CHEQUE AND CREDIT CLEARING
COMPANY LIMITED

By By

bl Tale

Pale m Date
.. ni v <
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SIGNATORIES TO DEED RELATING TO CREDIT RATING AFFECTED MEMBERS AND
STEPPED COLLATERAL MEMBERS

EXECUTED AS A DEED
BANK OF SCOTLAND pic
acting by ds attorne

Hla< l F%rk Fisher !
in the presence of o tions
LAURA CHAFFE Director, Group Operatio

ham Street, London EC2V 7HN

Witness

BANK OF SCOTLAND plc acting by

signature of signature of

BANK OF SCOTLAND plc
was atfixed to this deed 1n
the piesence of

Signature of authorised per

Duector

Signature6f authorised person
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EXECUTED AS A DEED by
BARCLAYS BANK PLC
acting by 1ts attorney

i the presence of

Attorney

Witness

EXECUTED as a deed by BARCLAYS
BANK PLC acting by

and

signature of

director

THE COMMON SEAL OF BARCLAYS
BANK PLC

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

Assistant Secretary
Authonsed Sealing Officer

Barclays amended signature page doex

R T

signature of

director/secretary




EXECUTED AS A DEED by

CLYDESDALE BANK PLC
acting by 1ts attorney

in the presence of

Attorney

Witness

EXECUTED as a deed by
CLYDESDALE BANK PL, J'
acting by O AT S

g apntonies

sign é:re of

TonOr ok, 'SSN'IGB

THE COMMON SEAL of CLYDESDALE
BANK PLC

was affined to this deed in

the presence of

Signature of authorised person
Director

Signature of authorised person

Director/Secretary

0083043-0000004 [CM 17202981 EI
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signature of

firestorisosretetl ik nsod S 4 need iy

Common Seal
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EXECUTED AS A DEED b
HSBC BANK ple
acting by 1ts att

it the presence of

R R T g

Witness

R R

signature of signature of

directgr director/secretary

THE COMMON SEAL of
HSBC BANK plc

was affixed to this deed 1n
the presence of

Common Seal

R ™

G30571
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EXECUTED ASADEEDby )

LLOYDS TSB BANK plc )
acting by its attorne Mark Fisher )
AR ISy on Group Operations

1 the prescnce of '
LALLEA Crfeg 25 Gresham StreetLondon EC2V'7HN

Attoinc

Witness

PO <l Al
EAR ATy o geeiuy

LLOYDS TSB BANK plc acung by

[P g 1 4

signatur ¢ of signature of

[aYaivatd
TrreeToT

- b . P
UITLU UL IAAL Y

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

Signature of authorised pet

Dircetor

Signatupcot authorised person

v
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EXECUTED AS ADEED by )
NATIONAL WESTMINSTER BANK plc
acting by 1ts attorney

mn the presence of

Attomey

Witness

EXECUTED as a deed by

NATIONAL WESTMINSTER BANK plc

actingby . .. and

signature of

director

THE COMMON SEAL of

NATIONAL WESTMINSTER BANK plc
was affixed to this deed 1n

the presence of

Authorised Sealing Officer

0083043-0000004 ICM 17202981 11
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)

)

)

signature of
director/secretary
)

)

) Common Seal
)




EXECUTED AS A DEEDby )
NATIONWIDE BUILDING SOCIETY
acting by its attorney

in the piesence of

Attorney

Witness

EXECUTED as a deed by
NATIONWIDE BUILDING SOCIETY

acting by and

signature of

ducctor

signaturc of

director/secietary

Tilk COMMON SEAL of )
NATIONWIDE BUILDING SOCIELY 3
was hercunto affixed in the presence of )
)
Authoriscd Signatory
Signature of authorisqd
Birsster-  TRSCAT Authensed ofh el =003

rised person
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THE COMMON SEAL of
SANTANDER UK plc
was affixed to this deed 1n
the presence of

Common Seal

g S

Duly Authonsed Sealing Officer

22
0083043-0000004 ICM 17202981 11




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

1n the presence of

N N Mg’ Nt Nt

Attomey

Witness

EXECUTED as a deed by

THE CO-OPERATIVE BANK PLC
acting by

and

St St Nt e

signature of signature of

--------

director director/secretary

THE COMMON SEAL of

THE CO-OPERATIVE BANK PLC
was affixed to this deed 1n

the presence of

Common Seal

[N e

Signature of authorised person

Brrector

Signature of ?{lth rised person
- Rrnoltf

Autharised Sealing (-
Brrecter/Secretary (A ¢ S

23
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EXECUTED AS A DEED by )
THE ROYAL BANK OF SCOTLAND PLC
acting by 1ts attorney

n the presence of

Attormmey

Witness

EXECUTED as a deed by

THE ROYAL BANK OF SCOTLAND PLC
acting by

and

P W A

signature of signature of

director director/secretary

THE COMMON SEAL of )
THE ROYAL BANK OF SCOTLAND PLC
was affixed to this deed 1n

the presence of

Common Seal

Won

KO

[ ]
Authorised Seol{na Op;{cer

24
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THE GOVERNOR AND COMPANY OF THE BANK OF ENGLAND
in its capacity as Settlement Service Provider

Title HEAD oF MAQUE T SEAJICEDS O UiélO\p

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

Title F1 E_ACS G MARKIKLE T SELVICESDS O st okﬂ

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

By

Tile MEQD CF &T@rﬁ.&&ﬁumkﬁé Dl\fl\&s [OJ\.
THE CHEQUE AND CREDIT CLEARING COMPANY LIMITED

By

Title

© UK Payments Admunistration Limited 2013
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THE GOVERNOR AND COMPANY OF THE BANK OF ENGLAND
wn 1ts capacity as Settlement Service Provider

By

Litle

I'HE GOVERNOR AND COMPANY OF THE BANK OF ENGLAND
In 1ts capacity as Securnity Trustee

By

Title

THE GOVERNOR AND COMPANY OF THE BANK OF ENGLAND
in 1ts capacity as a Cheque and Credit Member

By

Title

THE CHEQUE AND CREDIT CLEARING COMPANY LIMITED

By

fitle

© UK Payments Adminstration Limited 2013
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