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Registration of a Charge

Company name: NATIONAL WESTMINSTER BANK PUBLIC LIMITED COMPANY

Company number: 00929027
X819J789

Received for Electronic Filing: 15/03/2019

Details of Charge

Date of creation:  01/03/2019
Charge code: 0092 9027 0055

Persons entitted: THE GOVERNOR AND COMPANY OF THE BANK OF ENGLAND AS
SECURITY TRUSTEE

Brief description:
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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Certified by: TRAVERS SMITH LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 929027

Charge code: 0092 9027 0055

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 1st March 2019 and created by NATIONAL WESTMINSTER

BANK PUBLIC LIMITED COMPANY was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 15th March 2019 .

Given at Companies House, Cardiff on 18th March 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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TRAVERS SMITH

--------------- Co 1o Snow Hill London BCiA2AL
- 44 {0Je07ees 3000 | wury. traverssmith.cam ) a

(2)  THE GOVERNOR AND COMPANY OF THE BANK OF

 DATED | fAALCi{ 2009

(1)  THE CHARGOR

~ ENGLAND AS THE SECURITY TRUSTEE

' DEED OF CHARGE

~ (RELATING TO THE IMAGE CLEARING SYSTEM)
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| THIS DEED is dated | MARCH. 2019,

CBETWEEN: . U

(1) NATIONAL WESTMINSTER BANK PLC with registration number 00929027 and registered
“pifice at 250 Bishopsgate, London, England, EC2M 4AA (the "Chargor”); and -

{2y THE GOVERNOR AND COMPANY OF THE BANK OF ENGLAND of Threadneedle Street,
' London EC2R 8AH (the "Security Trustee") as security trustee for itself and the -
-'Beneficiaries. ' '
- BACKGROUND:"
(A}- " The Chargor enters into-this Deed in connection with the settlement arféngements that.

_' support the Image Clearing System {the /£5), the system for the cleating and settlement’
- of chegues and other instruments by way of electronic presentment;, which is-operated
- by TRSErLimited. st

P VI

(B} ltis intended that this document takes effect as a deed notwuthstandlng the fact that a
- Party might only execute this document under hand. '

(s} Itis intended that this Security shall take effect at 00:01hrs on the Effective Date.
IT 15 AGREED 25 follows:
1. INTERPRETATION
1.1 Definitions
" Inthis Deed:
Beneficiary’ means, for each Dedicated Li'qu.i'dity"Cycle' Period i res;ﬁect‘ of ‘which the - -
Chargor has a present obligation to settle a Single Amount under Clause 2 (Covenant to.
Settle), each other settlement participant whose Single Amount as calculated by the ICS

- Operator‘un‘der the Netting Account in respect of that Dedicated Ligquidity Cycle Periad is
' _-a positive numbaer, - '

 Credit Balance means. all ariounts from time to time standing to the credit of the IS
~ RCA...

: Effectwe Date is- ? MM&M 2019,
_ICS Glossary is that p'a'rt"oft'he'!CS”M anual which is entitled, the "ICS'GHossar‘}'.'.' '

15 Manual is the document which is entlt!ed the "ICS Manual™ as issued by the ICs- |
- ‘Operator. n3t :

- Pra Ui o . -
- ICS Operator. is lelted mcorporated in England and Wales under number’
10872449 whose registe red office is at 2 Thomas More Square, London EAW 1YN:
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ics rea is account number [ oerominated in sterting and maintained by the

-------------- Bank of England (as SSP and as operator of the RTGS System) in the name of the Chargor: . -+ '

{a) i which finds are credited and irrévocably appropriated for the plrposes of
the settlement of Relevant Payment Messages by the Chargor; and .

(b) . whichis linked in the ICS Central System to the Specified Participant 0.

15 RTGS Account is account number [l cerorminated in sterling and maintained
-by the Bank of England {as SSP and as operatar -of the K1GS System) in the name of the
Chargor:

RO which the Barik-of England has égr’ee'd'm'ay'-ﬁe used for the purpose of debiting:
. or, asthe case may be,. crediting any Single- Amount dué from or to the Lnargor_
in tespect of a Dedicated Lqudlty Cycle Perind; and

(b} . which is linked in the ICS Central System to the Specsfied Participant 1D,

I€5 Service Description-is-that part of the ICS Manual which is entitled, the "(CS Service
.. Description".. '

: Party means:d gjarty to this Deed.

RTGS Accotint Mandate Terms and Conditions means the terms and conditions on which
the-Bank of England {as Settlement Service Provnder] offers the 1CS RCA and ICS'RTGS
Accounttothe Chargor (as a settlement participant)..

~ Secured Obligations means the obligations of the Chairgbr under Clause 2 (Covenant to
' Settle) and Clause 9 {Expenses and Indemnity). '

Security-ln'ferest means -any morteage; pledge, 'Iié‘n,- c'har.ge;".'assi'gnme'n{ by'-way_Of-

security, retention of title and any other encumbrance or security intsrest whatsoever '
~created or arising under relevant law, as'well as any other agreement or arrangement

having the effect of or performing the economic function of conferring security.
“howsoever created orarising. '

Security Period medns the period:
@) beginning on the Effective Date; and
(bj -~ ending on the date when all Secured Obligations have beer irrevocably and
“unconditionally paid and discharged in full.
- Single Amount, in respect of a Dedicated Liquidity Cycle Period, is-the amount calculated
by the ICS Operator under the: Netting Account for each Participant 1D of a settlement
patticipant for that Dedicated Liquidity Cycle Period; and such. amount may be either a

" negative number {representing a sum payahle by a settlement participant) or a positive
- pumber {representing a sum payable to a settlement participant).
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................. "SSP means the Bank of England when acting in its capacity ‘as provider of seftlement. ... ... ..
‘services in relation to the ICS under separate contract with the'ICS Operator.

Specified Participant ID relates to identification code [JJfused in connection with
the Chargor's participation as a settlement participant inthe ICS.

1.2 Construction and effect

1.2.1 Terms used i this Deed, which aré not. defined ih'_'c.l.al.,ISE‘ 1.1, shall have the same
‘fneaning as given to them in the ICS Glossary. : :

"1.2.2 - In'this Deed; unless the context otherwise requires, any reference to:

{a)  a person shall be construed as a reference to any individual, firm, company, _
' corporation, government, state or agency of a state or any assodiation or -
“partnership (whether or niot having separate legal personality) of two or more e

- of the foregoing; :

.'(b)' " this-Deed shall be construed as a raference to this Deed as the same may from _
' ‘time to time be amended, varied, supplemented; novated or replaced and shall

E include any document which is supplemental to, or isexpressed to be collateral.
“to, oris-entered into pursuant to or in accordance with the terms of, this Deed;

{c} - anyother agreement; instrurnent or document (including the 1CS Manual or any -

- part.of the ICS Manual) shall be construed as a reference to such-agreement,
‘instrument or document (or such part}-as the same may from time to time be
amended, varied, supplemented, novated or replaced and shall include any .

document which is-supplemental to, or is expressed to be collateral to, or.is B
_entered into pursuant to or in accordance withthe terms of, such agreement; .. -

Cinstrument or document {or such part);
. (d)  numbered Clauses or paragraphs are to clauses or paragraphs of thi's..De"ed; and
S {e) '_ " this Security means any security'-(':reated'or' purportedly creatad by this eed.
©4.2.3 . Forthe purposes of this Desd:
(a) - the clause headings-in this Deed are for ease of reference only and-shall not’
. affect its interpretation;

(b} - in construing its terms, general words whether or not intréduced by the word
. '_ ‘ether shall not be given a restrictive meaning by reason of the fact that they are

preceded by words indicating a particular class of acts, matters or things and

- general words shall not be given a restrictive meaning by reason of the fact that

they are followed by particular examples intended to he embraced by the .
general words; and '
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ey Words importing one gender shall (where appropriate) include any other

------------ - .gender and words imparting. the singular shall {where appropriate) include the SRR

-------- ~ o plural and vice versa,

1.2:4  In'the évent of any material ambiguity; this Deed shall be interpreted inthe manner most -
~conducive to the establishment, promotion and maintenance of:

@) “the ICS as ar orderly b‘a‘yment system; and -
(b} high standards of integrity and fair dealing in accordance with best practice.

125 The privisions of this Deed (other than those coritained inthis Clause 1.2.5) shall have no -
. effect until the Effective Date.
-2, - COVENANTTO SETTLE .
7.1 The Chargor hé'.r.e'by covenants with the Séc‘urity'Tr'ustéé ('fd'r itself and as trustee for the
. Beneficiaries) that in respect of each Dedicated Liguidity Cycle Period it shall immediately
settle any Single Amount which is- payable by it, under its Specified Participant ID and

. upon the completion by the ICS. Operator of the Metting Account for that Dedicated
'_ Liquidity Cycle Period.

/3. CREATIONOF SECURITY
- 3'.1_ General

343 This Security:

(a) g C'rea'fed in fav‘ﬁur’ of the S'ecur'itv f'rﬁsfée; 5
by " is created ovér pr'éSent' and future assets of'fhe Chéréo'r'{'a.s-'d:estribed .in'Cla.\'uée.
3.2
(c’}.. | _. As-sacurity for the pa‘ym.ent'_of'ti;'é Se'cured"dbiigatéo’ns;'an'd
.. {d) s ‘made with full title g'uara.n't'e.e in gceordance w'ifﬁ the' Law of'F."rdp'.er.t;) o

-~ {Miscellanheous Provisions) Act 1994,

312 The Security Trustee holds the: benefit of this Security for. itself and on' trust for the
Beneficiaries from time to time. '

C3 Charge
-The Chargor hereby charges in favour of the Security Trustes (fbr_i’tself'éhd as trustee for -
the- Beneficiaries), as security for the performance, payment and. discharge of the-

Secured Obligations, by way of a first fixed charge all of the Chargot's right, title and-
interestin of in relation-to the Credit Balance,: ' '

4. REPRESENTATIONS

41 'Rep'resén'tations
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415

4,17

413

414

54

The Chargor makes the following representations to the Security Trustee {for itse!f and as

trustee for the Benefidiaries) on each ICS Business Day and on each other date while this . '

Secutity remains. in full force and efféct as -a continuing security for the Secured

‘Obligations, by reference to the circumstances then prevailing:
" Power and authority
‘The Chargor has the poWér'fo execute and delive'r,':an'd {o'ﬁerform ifsﬁob!ig'ationé under-
~this Deed and has taken .all pecessary action to-authorise the execution, delivery and
- performance of this Deed and the transactions'contemplated by this Deed.
- Legal Validity

-~ This Deed constitutes legal, valid and 'bindin'g' obligations énforceable in accordance with-

its terms and creates the-security it purports to create and is not liable to be avoided or

' “otherwisaset-aside on the liquidation or admiinistration of the Chargor or otherwise,

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,

Non-conflict -

© The éntry into and performance by’-it.o'f, and the trarisactions contermplated by, this Deed
- do not and will hot:

{a) conflict with'any law or regulation or judicial or official order; or
(b} - conflict with it§ constitutional documents; or-
o) . conflict with any docuiment which i binding upon it or any of its assets.

Credit Balance

UK} B ¢ is the sole beneficial owner of the Credit Balance and the entitlernents and .

debts represented by such Credit Balance.

‘Balance are free from:-

) any Security Interest (other than any Security Trterest created by the

"Chargor under this Deed}; and

{iiy - any interests or claims of third parties,

'RESTRICTIONS ON DEALINGS

~The Chargor may not:.

TafiesaRsyflapanelic : . A

) The Credit Balance and the entitlements and debts-rep‘resented'by.suth-Crédit’j SRR



511

512

I B

611

612
. [Expenses and Indemnity).

6.2

Treate of permit-to subsist any Secufity Interest over the ICS RCA or its right, title and

" interest in or in relation to the Credit Balance {other than any Security Interest created

by the Chargor under this Deed), or otherwise assign, transfer or declare a trust over any__' :

.. such right, title orinterest; or

during and in résp'ect of any D'é‘dicated I'_iq.(.zic[itg.:i Cyc!é ?e’riod, pay, withdraw or transfer

“{orinstructthe Security Trustee to pay, withdraw or transfer) all or any part of the Credit

Balance until after the final settlement of all Relevant Payment Messages sent to the ICS

" Central System diring that Dedicated |iquidity Cycle Periad {including, where relevant, . -

- through the application under Clause 7.1:1- of gl or any part of the Credit Balance to
" complete the Chargor's performance of any or all of its. obligations. under Clause 2 -
{Covenant to Settle)) and either:

(a) . the application under Clause 7:1.2 of all or any part of the Credit Balance in'or . .

towards the discharge of any or all costs and expenses payable by the Chargor
to the Security Trustee under Clause 9 (Expenses and Indemnity); or =

C{B) - the determination by the Sch'rity'T.rU.stee either: -

{i) - that the Chargor has hio present obligation to pay the Secu’ﬁty' Trustee -
" under Clause 9 (Expenses and Indemnity}; of -

Sy ({under Clause 6.2) that it i§ reither Fecessary nor appropriate to apply

all or any part of the Credit Balance in order to complete the . '

. Chargor's performance of any or all of its obligations under Clause 3 .
(Expenses and Indemnity); '

except in the case of Clause 5.1.2 as inay be expressly permitted or contemplated under-

*the Drawdown Procedures. _
'WHEN SECURITY BECOMES ENFORCEABLE.

- Eniforceahle _

This Security shall, without prior-notice to the Chargor, be immediately enforceable by.

‘the Security Trustee at any time. {and from time to time) on or after:

the. Chargor”'having a present obligation to settle under Clause 2 ('Coﬁenan't-to-'Se'ft:"e);:-'
and/or-

the: Chargor having a present obligation to pay the Security Trustee under Clause 9.

Shortfall”

~If, 2t any time after this Sécurity becomes enforceable, the funds held in the 1C5 RTGS
- Account-are insufficient: ' o
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. 6.2.1 . tocomplete the Chargor's perf'or'irn'a'nt:éof'it's'-ob!igé't'i(')'n. to settle Under Clause. ... . .. .'
SRR _ o 2 (Covenant to Settie}; and '

_"6.2;2- todischarge and pay in full any amounts paya'ble' by the Chargor undef Clause 9
{Expenses and Indemiiity),

' then the Security Trustee shall apply the Credit Balance in accordance with Clause 7.1.
7. APPLICATION OF CREDIT BALANCE

7.1 After this Security has become enforceable and the Security Trustee identifies pursuant L
‘to Clause’6.2 that itis necessary to take the actions described in either-or both of Clauses”
7.1 and 7.1.2 below, the Security Trustee shall apply all or any part of the Credit
- ‘Balarice standing to the credit of the ICS RCA at the end of a Dedicated Liguiidity Cycle’
. Period in the following order of priority:

7.1 first, (except to the extent that, but for this Clause 7.1.1, -cdm'plétioﬁ- of
' settlement of all Relevant Payment Massages would have been able to take
~ place) in dr towards payment or provision for those liabilities, costs and
- expenses payable by the Chargor to the Bank of England (whether as Security
- Trustee, Settlement Service Provider or-otherwise) under or in conmection with
. this Deed;

712 second, in of towards se’ttlerr'len.‘t_'()ic any Single Armount {ot Pért of an‘!_s'ihgle .
' Amount) recéivable by (but unpaid to) a Beneficiary in respect of the Dedicated’

~ Liquidity Cycle Period (but so that the amount of the Credit Balance so applied .
“shall not exceed that part of the Single Amount payahle by the Chargorwhich is

_ not at that-time immediately settled or settieable by way of debit from the ICS.

* RTGS Account); and ' '

7.3 third,in payment of the surplus (if any) to'the Chargor.

7.2 Save where Clause 7.1 applies, nothing in this Deed shall prejudice the existence of or
' “affect the a bility of the Bank of England (whether as Security Trustee, Settlement Service .
Provider or otherwise) to exercise any- lien, right of retention, right of set-off or’ -
‘combination nor other simil'ar-right_t'hat' it may have in respect of all or any part of the.
- Credit Balance standing to the credit of the ICS RCA whether arising or implied by reason
of or under contract {including under the RTGS Account. Mandate Terms and Conditions);
operation ¢f law, statute or otherwise.

8. EFFECTIVENESS OF SECURITY
81 ) Coﬁtinuin'g_'Se'curity'
This Security shall remain in full forcé and effect as a continuing security for the Sectired

Obligations until it is released by the Secufity Trustee in accordance with Clause 12
Without prejudice to Clause 5.1.2, no part of this Security will be considered satisfied or . -

L TSA27664651/11/MREIGW I T 7.



------------ . part of the Secured Obligations.

82 Partial invalidity

If, at any time, any provision of this Deed is or becomes illegal, invalid or unenforceable
- i-any respect,.neither the legality, validity or enforceability of the remaining provisions _
-of this Deed shall in any way be affected or impaired thereby and, if any part of this+
Security is invalid, unenforceable or ineffective for any reason, that shall not affect or '
~ impair any other part of this Security. '

‘9. EXPENSES AND INDEMNITY
‘81 . Expenses
~ The Chargor shall:
9.1.1 . immediately on demand pay all costs and expenses (including legal fees) incurred in
' connection with this Deed {attributable to, of arising as a result of any act or omissionof, =
the Chargor) by the Security Trustee or by any attomey; idnager, agent or other pesson ..
- ‘appointed by the Security Trustee under this Deed, including any arising from any actual
~ oralleged breach by any person of any law orregulation; and
91.2  keepthe SécUri{y Trustee indemnified against any failure or delay in paying those costs _
Or expenses.
82 ICSRCA

The Chargor shall, on demand by the Security Trustee; reimburse the Security Trustee for |

. all reasonable charges and expenses incurred by. the. Security Trustee and directly .
attributable to it in connection with the opening, maintenance and operation of an (5
RCA.

10, FURTHER ASSURANCES
10.1 - The Chargor shall, at its own expense; take whatever action the Security Trustee may -
“reguire for: g
g _i:r'ea'ting, perfecting or protecting this Secu'rity;'o'i‘."'

10,12 facilitating the exercise of any right, power or discretion ‘exercisabile by the 'Sé::lj!r'it'y- -
Trustee orany of its delegates or sub-delegates in respect of the Chargor's right, title and
interest in'or in relation to the Credit Balance.

This includes:

S fa) e the execution of any transfer, convevance, assignment or assurance of -any
property, whether to the Security Trustee or to its. nominee; or

' (b} the giving of any notice; order ordirection and the making of any registration, ..
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11, - POWER OF ATTORNEY

The 'Ch'é'rg‘b'r,_by' way of Ee'cuﬁty,iffehcab!yz and sévé"r.'alfy a'pp'oin”fs the Secu rit\;f Trustee.
to be its attorney to take any action which the Chargor is.obliged to take under ‘this -
- Deed. The Chargor ratifies and confirms whatever any attorney does of purports to do-
" under its appointment under this Clause 11.

12, RELEASE
CAfter the end of the Security Period, the Se{:u'ri.t\)r Trustee shall, at the request and cost of
‘the Chargor, take whatever action .is necessary to release the Chargor's right, title and-
interest in orin relation to the Credit Balance from this Security. _
13, CONTRACTS (RIGHTS OF THIRD PARTIES ACT) 1999 -
A person who is not a party to this Deed shall have o Fight under the Contracts {Rights
~of Third Parties)-Act 1999 to directly or indirectly enforce any of its terms.
14. . GOVERNING LAW

This Deed and all rights and abligations (including, without limitation, any non-
contractual obligations) arising under or in-connection with this Deed are governed by
_the laws of England and Wales.

441 Jurisdiction
- The Parties agree that the courts of Englarid and Wales shall have exclusive jurisdiction to
“settle any disputes arising out of or in connection with this Deed (incliding;, without .

limitation,-any non-contractual obligations) and the Parties dccordingly submit to the -
exclusive jurisdiction of the courts of England and Wales. . '

14.2  Binding Forum
The Parties:
Aa)y - waive bbjécti'on to the colirts of'En'gIa"nd and Wales an-grounds of inconvenient -
_ forum or otherwise as regards proceedings arising out of oriin connection with - . -~
- this'Deed; and '
{b).  agree that & judgment or order of a court of England and Wales.in connection
* with this Deed is conclusive and binding on it and may be -enforced against it in
the courts of any other jurisdiction.
15, - COUNTERPARTS

* This Daed may be execited in any number of courterparts and this has the same effect
" as if the signatures on the counterparts were on a single copy of this Deed.
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THIS DEED has been entered into as a deed and delivered on the date stated at the beginning of
.- this Deed.
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SIGNATORIES

EXECUTEDasaDEED LY. .~ . )
MATIONAL WESTMINSTER BANK PUBLIC ') L
CLIMITED COMPANY - | R S
acting by itsattorney ) RERE S
Meoaoed KaedGr }

imthe presence of - Yo
NMICTOE1n FeECHE. Yoo T

" National Wesiminster Bank Public
Limited Company by its attorney

Attorney

Witness:

. Address:

EXECUTEDasaDEEDbBY - ey
NATIONAL WESTMINSTERBANK -}
" PUBLIC LIMITED COMPANY T )
‘acting by...oo......c. SRR D EREPENES
AN i Vibrerereante R e _. :! .

- Sigﬂature Qf -'---.n-o.-.'-'.n;u'u.uu..".n:u'-u.o' . . R Sﬁgnature Of'..;e..; ...... 'l'ob'nu'l;uiol."ol;l'c'la.'lo'l.c.n.... )

director S '-d'é'rector/secretary..

o 'T's:s;??emea}/n;mamaw . - . . i1



QR
THE CONMMON SEAL of - R - ) .................................................................................
MATIONAL WESTMINSTER ~  BANK )

- PUBLIC LIMITED COMPANY ) _

_was affixed to thisdeedin ) Common Seal
thepresente of: Yoo '

. Signature of authorised person
. ~ Director
- Signature of authorised person

- Director/Secretary:

OR

EXECUTEDasaDEEDby .
MATIONAL WESTMINSTER BANK

C PUBLIC LIMITED COMPANY

~acting by . SR -

e - S, o, L

— S e S

B R e N T P T R E R T P P P T D e

. Witness

Address:
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. The Security Trustee S . T I

. THE GOVERNOR AND SR . :
COMPANY OFTHEBANK ) o

OF ENGLAND SRR

| Title: R
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