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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 14259

Charge code: 0001 4259 0076

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 3rd October 2017 and created by HSBC BANK PLC was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

6th October 2017 .

Given at Companies House, Cardiff on 10th October 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Certified a trae copy

for and on behalf of
- HEBC Bankple
TRAVERS SMITH AR

(2)

DATED_ £L7c#<” 2017

(1} THE CHARGOR

THE GOVERNOR AND COMPANY OF THE BANK OF
ENGLAND AS THE SECURITY TRUSTEE

DEED OF CHARGE

(RELATING TO THE IMAGE CLEARING SYSTEM)
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THIS DEED isdated ¢, Lo ¢ gfé-—?%w PR ie/

BETWEEN:

{1}

HSBC Bank PLC with registration number 0014259 and registered office at B Canada

Square, London, E14 5HO {the "Charger™}; and’

{2} THE GOVERNOR AND COMPANY OF THE BANK OF ENGLAND of Threadneedle Street,
Londan ECIR BAM {the “Sscurity Trustee") sz security tustee for Teelf and the
Beneficharies.

BACKGROUND:

(A} The Chargor enters into this Deed iy connection with the settlement arrangements that
support the Image Clearing Svstem {the IC85), the system for the dearing and setilement
of cheques and other instruments by way of electronic presentment, which is operated
by Chegue and Credit Clearing Company Limited.

{B} It s intended that this document takes effect 25 2 deel notwithstanding the fact that a
‘Party might only execute this document under Rand.

{c} Wi irrended that this Security shall take effect st 00:01hrs on the Filective Date.

T IS AGREED as follows:

1.

INTERPRETATION
Definitions
I this Deart:

Beneficlary roeans, Tor each Dedicated Licuidity Cyele Period in respect of which the

Chargor hat a present obligation to settle 2 Singhe Amiount under Clause 2 (Covennnt to

Settle}, @ach other settferment pl&i?’ﬁﬁip&m‘{“'whﬂilﬁ Single Armourd as calculated by’i‘hs&_ s
Operator undsr the Netting Account'in respect of thar Dedicatad Liguidity Oycle Parind s

8 positive number.

Credit Balance means all amounts from dime to time standing to the credit of the 105
RLA.

Effective Dateis & October 3017,
€5 Glossary is that part of the 105 Manua] which is entitled, the "ICS5 Glossarny™.

ICS Manual is the document which s entitled, the "ICS Manual” as issued by the ICS
Cperatar.

ICS Operator s Cheque and Cradlt Clearing Company Limied indorporgied In Ergland

and Weles under number 1362303 whose registered ¢office s 3t 2 Thomas More Sguare,

London ELW 1YN.




HCS RCA. s account number B0500210 denominated in sterling. and mainined by the
Bank of England (a5 35P and s operator of the RTGS System) in the name of the Chargor

{2} i which Turdls are-credited and rrevocably approgriated for the purpises of
thesettlement af Relovart Payment Messages by the Chargor; and

Ty wehich is linked in the 105 Central Systeny torthe Specified Participant 1D,

05 RTGE Account Ts account nuember 10807535 denominated insterling and maintained
by the Bank of England {as S5F and as opsrator of the RTGS Systerm) In the naivid of the
Chargor:

{al which the Bank of England has agreed may be used for the purpase of debiting
of, 23 the case may be, crediting any Single Amount due from ar to the Chargor
inrespact of & Dedicated Liguidity Cycle Perlod; and

{b) which is linked in the 108 Central System to the Specified Participant iD,

ICS Service Description s-that part of the 1US Manual which Is entitled, the "ICS Service
Descrintion”.

Party means a party to this Deed,

RTGES Account Mandate Terms and Conditions means the termivs and conditions. on whizh
the Bank of England las Settiement Service Pravider) offers the ICS RCA and 1C5 RTGS
Accountto the Chargor (as a settlement particinant),

Secured Obligations means the obligations of the Chargor under Clause 2 {Covenant to
Settte) and Clause B {Erpenses and ndemnity).

Security Interest-means any mortgdge, pledge, len, charde, assignment by way of

sedlrity, retention of Htle and dny other erictirmbranes or security Interest whatsoever:
created or arsing under relevant law, as wall as any other agreemant of arrangemsnt’
having the effect of o performing the sconomic Tuncton of corferiing sscurity

howsoever created or ariging.
Security Pericd means the period:
{af Beginning onthe Effective Date; and

{b) ending on the date when all Seeured Obligations -have been irrevocably and
uneonditionally paid end discharged in foll,

Single Amount, in respect of 2 Deditated Uguidity Cycle Period, is-the amount caloulated
by the 1C5 Dperator under the Netting Account for edch Participant 1D of a settlement
partisipant for that Dadicated Liguidity Cycle Perjod; and stch armount gy be oither 4
negative number {representing a som payable by a setfiement participant) or a positive

nimiber (representing a sum payable to a settlement participant).
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1.2

121

1.2.2

123

55P means the Bank of England when acting in its capacity as. provider of settlement
services in relation to the 1CS under separate contract with the 105 Operator.

Specified Participant 1D relates to identification code 000919 used in connettion with
the Chargor's participation as.a settlement participant if the 1S,

Construction and effect

Terms used inthis Deed, which dre not defined in Clause 1.1, shall have the same
mearing as given to theryin the 1S Glossary.

in this Deed, unless the context stharwise reguires, any refarence to:

(a1 ¢ person shall be construed as 2 reference to sny individugl, firm, Company,
corporation, government, state or agency of o state or any association of
parthership {whether or not having separate legal personality) of two or more.

of the foregoing;

(b this Deed shiall be construed a3 a.reference (o this Deed as the same may from
time to time be amended, varied, supplemented, novated or replaced and shall
incluce any documant which is supplemental to, or 5.expressed o be eollateral
te, orisentered Into pursuant tooor in accordance with the terms of, this Deed:

(e} any other agreerment, instrument or document {including the 105 Manual or any
part of the IC5 Manual) shall be construed @3 a reference to such agreement,
instrument or docurhent (o such part) as the same thay from fime to fime be
amended, varfed, supplemented, novatsd or regldted amd shall include any
document which 1o supplemental ey or s expressed to b collateral to, ords
entered into pursuant to or in accordance with the terms of, suth agresment,
iBstiment or documert {or such-part);

{ef) nurtibéred Clauses or paragraphs are to clauses or parsgraghs of this Deed; and
te) this Security means any security treated or purportedly created by this Deed.
Forthe purpeses of this Dead:

{a} the clause headings in this Deed are for ease of reference only-and shall not
affect its interpretation;

il dnoconstrufng [B5-terns, general words whether or not introduced by the word
other shall not be given a restrictive meaning by reason of the %act that they are.
preceded by words indicating 3 particular class of acts, matrers or things and
general words shall hot be given a restrictive meaning by reason of the fact that
they are followed by particllar examples intended to be embraced by the
genaral words; and




1.2.4
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3.1.2

32

{c words importing. one gender shall pwhere appropriate) Include any other
gender and words importing the singular shall (where appropriate} include the

plural gnd vice versa,

In the event ol any material armbiguity, this Deed shall be interprafed inthe manner most
canducive to-the establishment, promotion and maintenance of:

{a) the 105 as an orderly payment system; and

i} high standards of integrity and fair dealing in accordance with best practice.

The provisions of this Deed {other than those contained in this Clause 1.2.5) shall bave no
gifect until the Effective Date;

LOVENANT TO SETTLE

The Chargor hereby coveriants with the Security Trustes {for [tself and as trustee for the
geneficiaries) that in respect of each Dedicated Unuidity Cycle Period it shall immediately
settle any Single Armount which 1§ payable by it, under its Specified Participant 1D and
upor-the completion by the I8 Operator of the Nétﬁﬁg Account for that Dedicated

Liguidity Tytle Period.

CREATION OF SECURITY

General

Thiz Security:

{4} is treated In favour-of the Séourity Trustee;

e} e created over present and future assets of the Chargor (as described in Clause
B2

{c) s wecurity Tor the pavment of the Secured Oblizations; and

{el} s made with full title guarantee in sccordance with the Law of Property

IMiscellaneous Provisions) Act 1984,

The Security Trustee holds the benefit of this Sscurity for itself and on trust Tor the

Beneficiaries from time to thne.
Charge

The Chargor hereby charges in favour of the Security Trustee (for itself and as trustee for

the Beneficiaries); a5 security for the performance, payment and discharge of the

Secured Obligations, by way of & Frst fixed charge all of the Chargor's right, title and
interest in orin relation to the Credit Balance.

REPRESENTATIONS

Remrasentations
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5.

5.1

The Chargor makes the following representations to the Securlty Trustee (for itself and as
trustee foi the Beneficiaries) on each (CS Business Day and on sach dther date while this
Security remains i full force and effect as o continuing security for the Secured
Ohbligations, by reference 1o the circumstances then pravailing,

Power and authority

The Chargor has the power to execute and deliver, and to perform its ohligations under
this Deed and has taken all necessary action to authorise: the execution, delivery and
gerformance of this Deed and the transactions contemnplated by this Deed.

Legal Validity

This Deed constitutes legal, valid and binding obligations snforceable in accordancs with
its terms and creates the soouriby it purports to creste and s not liable to be avoided or
otherwise set aside on the liguidation or administration of the Chargor or otherwise.

Authorisations

Al avthorisations required or advisable in connection with the entry into, performance, .
validity and enforceability of this Deed and the transactions contamplatad by this Desd
have been obtzined or effected and are infull force and effect.

Mon-conflict

The entry into and performance by 7t of, and the transactions cortemplatad by, this Desd
do notand will not;

{a} conflict with any taw or regulation or judicial or officlsl order; or
(b} conflict with its constitutional documents; or
(e conflict with any document which is binding upon it or any of it assets.

Credit Balshce

{1 It is the sl beneflcial owrer of the Credit Salance and the entitlements and
debts represented by such Credit Salance;

{t) The Credit Balance and the antitlements and debts represented by such Credi
Balance are free from:

{i1 any. Security interest [other than any Security Interost created hy the
Chargor under this Deed?; and

i any interests of claims of third parties.
RESTRICTIONS ON DEALINGS

The Chargor may nob




51.1

51.2

.1

&.1.1

5.1.2

6.2

create or permit to subsist.any Security Interest over the ICS RCA or its right, title and
interest inoor in relation to the Credit Balance [other than any Security Interest created
by the Chargor under this Deed), orotherwise assign, transfer or daclare a trust over any

such right, titheqor interest or

duting and in respect of any Dedicatad Liquidity Cycle Period, pay, withdraw ortranster
for instruct the Security Trusteeto pay, withdraw or transter] all or any part of the Credit
Ralance until after the final setflerment of all Relovant Paymant Messages sert to the iCS
Central System during fthat Dedicated Liquidity Cycle Berlod {including, where relevant,
thraugh the application under Clause 7.1.1 of all or any part of the Credit Balance to
complete the Chergor's performance of any or all of its ohligations under Clause
{Covenant to Settle}) and either

{a} the application under Clalise 7.1,2 of all or any part of the Credit Balance in or
rowards the discharge of any or ail costs and expenses paysbie by the Chargor
tothe Sacurity Trustes under Clause 9 {Expensas and Indemaityl; or

b the datermination by the Security Trustee sither:

1 that the Chargor has no present obligation to pay the Security Trustes
under Clause B (Expenses and Indemnity); or

(i {under Clause 5.2] that {tis neither necassary nor approprizte to soply
alf or any part of the Credit: Balance in order to complete the
Chargor's:performance of any or all of its obligations under Clause 9
(Expenses and indemiity};

axcent i the fase of Cladse 5.1.2 ay mhay b expressly permitted or contemplated under
thie Drawdown Procedures,

WHEN SECURITY BECOMES ENFORCEABLE
Enforcaables

This Securlty shall, without prior notice to the Chargor, be Immedistely enforceabls by
the Secutity Trustee at any time {and from time to time) onor after:

the Chargor having a present obligation to settle under Clause 2 (Covenunt to Settla)y

and/or

the Chargor having a present cbiigation 1o pay the Securify Trusiee ander Clsuse 8
{Expenses ond Indemuafty).

Shortfall

1§, st any tirma after this Security becomes enforcesbie, the funds held in the [CS RTGS

Account dre insutficient:
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7.1

7.2

Bl

f.2.1 to complete the Chargor's performance of its obligation to settie under Clause
Z [Lovenant to Seriel and

B.2.2 to discharge and pay v full any amounts payable by the Chargor under Clause S
[Expenses and Indemnity),

then the:Security Trustee shall apply. the Credit Balance In accordance with Clause 7.1,
APPLICATION OF CREDIT BALANCE

After this Security has bacome enforceable and thi Security Trustos identifies pursusnt
o Clabse &.2:that it s necessary to take the actions described in either or both of Clauses
7.1.% and 7.1.2 below, the Security Trustes shall apply all or any part of the Credit
Balance standing to the credit of the ICS RCA. at the end of a Dedicated Wguidity Cyela
Period in the following order of priority:

AL1 0 firsy {edtept to-the extent-that, but for this Clause 7.1.1, completion of
settlement of all Relevant Payment Messages would have been. able to take
‘place} in or towards payment or provision for those liabilities, costs and
expénses payable by the Charger to the Bank of England {whether as Security
Trustes, Settlernent Service Provider or otherwise} under or in connection with
this Degd;

712 sevond, in or towards settlement of any Single Amount {or part of ary Single
Amount) receivable by {but unpaid 15) 8 Bensficiary in respect of $he Dedicated
Ligquidity Cycle Period (Butso that the amount of the Credit Balance so anplied
shall not exceed that part of the Single Amouit payvable by the Chargor which iz
0ot at that time Emmé‘déaa’ce]ﬁ settled or settleable By way of dabit from the S
RYGS Account]:and

7.3 third, in paymentof the surplus [if any) to the Chargor,

save where Clause 7.0 applies, nothing in this Deed shall prejudice the existence of or
affect the ability of the Bank of England {whethier as Security Trustee, Settlement Service
Provider or otherwise) to oxervise any fiern, right of retention, right of set-off or
combiration nor other similar right that it may have in respect of all or any part of the
Credit Balance standing to the credit of the' ICS RCA whéther arising or implied by reason
of or under contract {including under the RTGS Account Mandate Terms and Conditions),
cperation of law, statute of otherwise,

EFFECTIVENESS OF SECLIRITY
Comtinuing Security
This Security shall remain in full force end effect as a continuing security for the Secured

Obligations until it is released by the security Trugtes In gecordance with Clause 12,
Without prejudice to Clause 5.1.2, no part of this Security will be considered satisfied or




discharged by any Intermediate payment, disctharge. or satisfaction of the whole or any
part iof the Secured Chbligations.

8.7 Partial invalidity
iF, &t any time, any provision of this Deed is or becomes ilegal, invalid or unenforcesble
irany respect, neither the legality, validity or enforceability of the remaining provisiaris
of this Deed shall in any way be affected or impaired thereby and, if any part of this
Security s Invalid, unenforceable or ineffective for any reasen, that shali not affect of
frmpairany otherpartof this Sscurity,

8. EXPENEES AND INDENMNITY

.1 Expenses
Tha Chargor shall:

8.1.1 immediately on demand pay all costs and expenses {including legal fees) incurred in
connaction with this Desd (attributable to, or arising as a result of any act or omission of;
the Charpor) by the Securify Trustee or by any attorney, manager, agent or other person
appointed by the Security Trustes under this Deed; including any arising frém any actual
ar alleged breach by-any person of any law or regulstion; and

8.1.2  keep the Security Trustee indemnifiad against any failure Ordelay in paying those costs
oI eXpEenses.

8.2 IS RCA
The Chargor shall, on demand by the Secutity Trustee, reimburse the Security Trustew for
all reasonable charges and expenses incurfed by the Security Trustes and directly
attiibutable to it in connection with. the apening, maintenance and operation of an 105
RCA.

ig. FURTHER ASSUIRANICES

11 The Chargor shall, st s own sxpense, take whatever action the Security Trustee may-
require for:

10,01 creating, perfecting or protecting this Security; of

10.1.2  facilitating the exercise of any right, power or discretion exercisable. by the Security
Trustee or any of its delegates or sub-telegates in respect of the Chargor's right, title and
imEmrestin or Inrelation to the Credit Balance.

This includes:
fa) tha execution of any transfer, conveyance, assignment or assurance of any
property, whether to the Securtty Trusies or to its nomines; or
[k} the giving of any notice, order or direction and the making of any registration,
i S5 FLISATRE
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which, in any such case, the Security Trustes may think expedient.
POWER OF ATTORMEY

The Chargor, by way- of security, irrevocably and severally appoints the Security Trustee
to-be-fis atiorney to take any action which the Chargut s obliged to take under this
Deed, The Chargorratifies and confirms whatever any attorney does or purperts to do
under its appointment under this Clause 11

RELEASE

After the end of the Security Perigd, the Security Trustee shall, ot the reguest and cost of
the Chargor, take whatever dction is necessary o relesse the: Chargor's rieht, titte and
interest in or in relation to the Credit Balance from this Security.

CONTRACTS {RIGHTS OF THIRD PARTIES ACT) 1909

A periory who is nota party to this Deed shall have no right under the Contratts {Rights
of Third Parties) Act 1999 to directly or Indirectly enforce. any af s terms,

GOVERNING LAW

This Deed and all rights and obligations {including, without limitation, anyv non-
contractual oblizations} arising under or in connection with this Deed are governed by
the laws of England and Wales,

Hrlsdlietion

Thie Parties apree that the courts 5f England and Wales shall have exclusive Jurisdiction to
settle any disputes arising out of orin connection with this Deed (including, without
imitation, any non-contractual obiigations) and the Parties accordingly submit to the
exclusive jurisdiction of the courts of England and Wales.

Binding Forum
The Partizs

{z} walve objection to the courts of England and Wales on grounds of inconvenient
Jforum or otherwise as fegards proceedings arising out of or In connection with
this Deed; and

k] agree that a judgment or order of & court of England and Wales in connection
with-this Desd is conclusive znd binding on it and may be enforced azainst it in
the courts of any other lurisdiction,

COUNTERPARTS

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




THIS BEED has heen entered inte.as a deed and delivered on the date stated at the beginning of
this Deead,
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SIGMNATORIES

The Chargor

THE COMMON SEAL of

HEBC BANK PLC was hereunto
affixed tothis DEER in

the presence of

N A

The Security Trustes

THE GOVERNOR AND !
COMPANY OF THE BANK ]
OF ENGLAND )
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