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Registration of a Charge

Company name: CLYDESDALE BANK PLC
Company number: SCoo1111

X816VVKQ

Received for Electronic Filing: 14/03/2019

Details of Charge

Date of creation:  01/03/2019
Charge code: SC00 1111 0014

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: 1111

Charge code: SC00 1111 0014

The Registrar of Companies for Scotland hereby certifies that a charge
dated 1st March 2019 and created by CLYDESDALE BANK PLC was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
14th March 2019 .

Given at Companies House, Edinburgh on 14th 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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(1) THECHARGOR
©{2)  THE GOVERNOR AND COMPANY OF THE BANKOF
 ENGLAND AS THE SECURITY TRUSTEE

.~ DEED OF CHARGE

 (RELATING TO THE IMAGE CLEARING SYSTEM)

TS TEEAE5 111 MRESIOW



CURESTRICTIONS ON DEALINGS oot ioressosssite s seossii iesioss siiieisssseres s svrommsesssinsvensionaviveison 5
WHEN SECURITY BECOMES ENFORCEABLE .......... AR -
"APPLICATION OF CREDIT BALANCE ... et i e 7

 EFFECTIVENESS OF SECURITY worooso oo eist oo S U SIS

- T S R S N

P pos
- o
T M
O
s 3
i
P
oJJ
o
= A
o
¥
¢ =
= =
5 A
=~ 0
W

- RELEASE oo LTSS : T
. CONTRACTS (RIGHTS OF THIRD PARTIES ACT) 1999 .o vovvevscsiorcciviansisisomsmsesssensinronsicsimssivenin 8
 GOVERNING LAW .covonn. e st et B T

COUNTERPARTS ..ot esos sttt ettt sstissinsiiiioninis O

b
o e N

TS4/2756M65 L/ 11 /MRENQW -



i . .THIIS DEED Isdatediﬂ %ﬂﬁi%«@ﬂ 2019 ...............................

BETWEEN:

R (1) CLYDESDALE BANK PLC W|th reglstratlon number SC001111 and registerad office’at 30 5t
- Vincent Place, Glasgow, G1 2HL {the "Chargor"}; and
{2} 'THE GOVERNOR AND COMPANY OF THE BANK OF ENGLAND of Threadneedia Street,
. London EC2R 8AH (the "Securiiy Trustee") as. security trustee for. itself dnd thel
- Beneficiaries. : '
BACKGROUND:

(A} The Charzor enters into this Deed in connection with the settlement arrangements that
. support the Image Clearing System (the /C5), the system for the clearing and settlement.
‘of cheques and other instriments by way of electronic presentment, which is operated.

v@?@hmlted M$7

B s untended that this document takes ef‘fect as'a deed notw:thstandmg the fact that a
Party might only exscute this document underhand.

{C} - Wisintended that this Security shall take effect st 00:01hrs on the Effective Date.

1T IS AGREED as follows:.

1. INTERPRETATION
14 Definitions
- Inthis Deed:

Berieficiary means, for each Dedicated Liguidity. Cycle Period in téspact of which the
Chargor has a present obligation to settle a Single-Amount under Clause .2 (Covenant to .
~ Settle}, each other settlernent participant whose Single Amount as calculated by the ICS . B
‘Operatorunder the Netting Account in respect of that Dedicated Liquidity Cycle Period s
a-positive number,

 Credit Balance means all amounts from time to time s‘tahding.to the ';:'re.'di.t.- of the ic5 :
RCA. | |
Effective Date is | g J0i9.

ICS Glossary is that part of the 10§ Manual wHi’c};'i.sEntitle'd,.thé "'a'cs'-Gads'sé'ry"'. -

.!CS Manual is the document which is. entitled, the "ICS Manual” as issusd by the lCS.-'.

Operator. - . U‘gi——ﬁﬂ ..

A Limited. ancorpnrated in England and Wales under number".

IS Operator ‘is P
10872449 whose rgis‘te red office is at 2 Thomias More Square; London EIW 1YN.

. DOCY-381882207627 .



oo 165 RCA i account. number - denominated i sterling and maintained by the
''''''''''''''''' L Bank.of England {as SSP and as operator of the RTGS System) in the name of the Chargor: -

&) “inwhich funds ate credited and irrevocably a'ppr’épfr’iated for_the':purpo'se'siof'
the settlement of Relevant Payment Messages by the Chargor;and
1b) which is linked in the 1CS Central System to the Spécified' Participant ID. . N
- 1c5 RTGS Account is account number [JJJJll denominated in sterling and maintained
by the Bank of England (as S5P and ‘as operator of the RTGS System) in the name of the
‘Chargor:
: (a) - which the Bank of England has agreed may be used for the purpose of debiting
' ' ‘or, as-'the case may be, crediting any Single - Amuount dué fram or to the Chargor’
in respect of a Dedicated Liguidity Cycle Period; and
(b - . which is linked in'the I€S Central Systemi to the Specified Participant 1D,
ICS Service Deséription is that part of the ICS Manual which is entitled, the "ICS Service
- Descrigtion”. :
' ii’art'y"means-a'party to thisDeed.'__'__ i
- RTGS Account Mandate Terms and Conditions means the terms and conditionson which
~ the Bank of England (as Settlement Service Provider) offers the ICS RCA and ICS RTGS _

CAccounttothe Chargor (3s-a settlement participant).

Secured Bblifgat'i'oh's mieans the obligaﬁio'hs'.of-the Chargor-under Clause 2 (Covenant to
~ Settle} and Clause 9 {Expenses and indemnity). .

Security Interest’ means any. mortgage, pledge, lien, charge, assignment by way of
security, retention of title and any other encumbrance or security interest whatsoaver

- created or arising under relevant law; as well as any other agreement or arrangement
having the effect of or performing the economic funciion of conferring security
" howsoaver created or arising.

_ Security Period rieans the period:
~{a}  Beginning on the Effective Date; and
- b} ~‘ending on the date when all Secured Obligations havé been’ ifrevocably and
- unconditionally paid and discharged in full.
o Sih‘glé’-Amaunt, in réﬁiﬁjed of a Dedicated Liquidity Cycle Period, is the amount calculated
by the ICS Operator under the Netting Account for each Participant |ID of a settlement
participant for that Dedicated Liquidity Cycle Period; and such amount.may be either a

negative number (representing a sum payable by a settlement participant) or a positive.
" number {representing a sum payable to a settlement participant)..

o DOCO-lSISEéEC‘ZE—Z?' . -2



-------- 55P means the Bank of England when acting in its capacity as provider of settlement. -
"""" ' _ “services in relation to the ICS undér separate contract with the ICS Operator.

‘Specified Participant 1D relates to identification c'ode-- used i connection’ with.
- the Chargor's participation as a settlement participant in the 1C5.

12 Construction and effect

12,1 Terms used in this Deed, which are not defined in’ Clause 1.1, shall have the same’ .'
~ meaning as given to them.in the iC5 Glossary. -

.22 - inthis Deed, unless the context otherwise requires; any reference to: |

(a). . .a person shall be construed as a refersrice’ta-any individua'i,“‘F'irm',--com'pa'r'iy, _
- corporation, government, staté or agency of 'a staéte or any assotiation 6F
partnership (whether or not having separate legal personality) of two or more

of the foregoing; |

by this Deed shisll be construed as-a reference to this Deed as the same may from
. time to time be amended, varied, supplemented, novated or replaced and shall
“include any document which is supplemental to, aor is expressed to'be collateral
“to, or is'entered into pursuant toor in accordance with the terms of, this Deed;

(€} any otheragreement, instrument or dociment (including the 1CS Manual or any .
~ part of the ICS Maral) shalf 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 éxpressed to be collateral to, oris -

-entered into pursuant to or.in accordante with the terms of, such agreement;

instrument or document. {or such patth;
3 {d) - -numbered Clauses or paragraphs are to clauses or paragraphs of this Deed: and -
(e} . this Seciirity means any security created or purportedly created by this Deed. :
1.2.3 _ ' FijrthepufpoSegofi‘.h'is Deed:

{a) - -the clause headings in this Deed are for ease of reference only and shall not

- affect its interpretation;

~(b) - ih-construing its ferms, general words whether or-not introduced by the'ward -
other 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 be embraced by the:
“general words; and . - '

DOCR-1518922026-27 o i - ) ER
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4.1

(¢} words importing one. gender shiall (where appropriate) incliide any other
gender and words importing the singular shall (where appropriate] include the.

plural and vice versa..

Inthe event of any material ambiguity, this Deed shall be interprefed in the manner most

conducive to the establishment; promation and maintenance of:

fay - the ICS a5 an orderly payment system; and .

By~ High’.s‘@an‘dar‘ds Of_'irit'egrity and fair dealing in accordance with best practice.

The:provisions of this Deed (other than those contained inthis Clause 1.2.5) shall have no.

' “effect'until the Effective Date..
U COVENANT TO SETTLE

“The Chargor hereby covenants with the Security Trustee (for itself and as trustes for the
_Beneficiaries) that ih respect of each Dedicated Liguidity Cycle Period it shall immediately

settle any Single Amount which is-payable by.it, under its Specified Participant 1D and ©

upon the completion by the ICS Cperator of the Netting Account for that Dedicated
~ Liquidity Cycle Period. :

CREATION OF SECURITY -

“General

This Security: -

Ha) i created in favour of the Security Trustee; _
{b) " iscreated over present and future assets of the Chargor (as described in Clause.
i
S
e '.is's'ecurity for the pa’yi‘nent of the Securad Obli:gatidns';'and E
) s made with: full title guarantee in- dccordance with the Law. of Property

(Miscellaneous Provisions) Act 1994,

_ Thé_Se'c'u'fity'Trus’teé-.holds the benafit of this. Security for itself and on trust for ‘the

Beneficiaries from time to time:

" Charge

. The Chargor héi"eb‘i.'cha'rgésf in favour of the Security Trustee ('fb.'r itself and as trustee for

the Beneficlaries), as security for the. performance, payment and-discharge of the -
Secired Obligations; by way of a first fixed charge all of the Chargor's. right, title and

. interestin orin relation to the Credit Balance.
REPRESENTATIONS

Representations ©

DOLQ-IRISRI0ZEY o . o . ) 4
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413

404

415

by - The Credit Balance and the entitlements and debts represented by such Credit

51

“The Chargsr makes the following representations 16 the Security Trustee (foritself and as -

trustee for the Beneficiaries) on eéach ICS Business Day and on each other date while this

Security refnains. in full force and effect. as & continuing security for the Secured. -
. Obligations, by reference to the circumstances then prevailing. '

. Power and -aufhﬂrity

‘The Chargor has the power to execute and deliver, and to perform-its Qb'!igé’cichs'_ under
‘this Deed and has taken all necessary action to authorise the execution, delivery and

performarice of this Deed and the transactions contemplated by this Deed.

Legal Validity

“This Daed' constitutes legal, valid anid binding obligations enforceable in accordanes with
Cits terms and creates the security it purports to create and is notliable to be avoided or -

otharwise set aside on the liguidation- oradministration of the Chargor or atherwise: .

Aithorisations | -

All authorisations required or advisable i cannection with the er.a'tri;'int'o., pérfbrmance, :
validity and enforceability of this. Deed and the transactions contemplated by this Deed
- _have heen obtained or effected and are in full force and effect. '

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 of regulation or judicial or official arder; or

(b} ~ conflict with its constitutional documents; dr
(e} o :_Conﬂict with any document which'is binding upon it.or any.of its assets. .

Credit Balancs

“qa) - it is the sole bensficial owner of the Credit Balance and the entitlements and

‘debts rifrasented by such Credit Balance. o

-Balance are free from:

{iy - - anySecurity Interest {(other than any Security Interest created by the

' Chargorunder this Deed); and _
(i) anyinterests-or claims of third parties. _
RESTRICTIONS ON DEALINGS.

The Cha'rgor"rn'ay not:

. DORD18I9I0N26:27 . . : o N R s
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6.1

6.1
612

62

' credte or permit to subsist any Security Interest over the ICS RCA or ifs 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-dedlarea trust over any. -

such right, title or interest; or

during and in respect of any Dedicatad Liguidity Cycle Period, pay, withdraw of transfer -
' {orinstruct the Security Trustee to pay, withdraw ar transfer} all orany part of the Credit'_ o
Balance until after the final settlement of all Relevant Payment-Meassages sént to the [C5 -
- Central System during that Dedicated Liguidity Cycle Period {including, where reievant;:
through the application under Clause 7.1.1 of ail or any part of the Credit Balance to.
' complete the Chargor's performance of anv.-ar ali -of its obligations: under Clausé_?;._
{Covenantto Settfe)) and either:

{a).  the application under Clausé 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

(b) " the determination by the Securily Trustee eithier:

(i) - thatthe Chargor has fio present obligation to. pay the Security Trustes

‘under Clause 9 (Expenses and Indempity); or

iy {under Clause 6.2) that it is neither necessary nor appropriate fo apply

all or ‘any. part of the Credit Balance in order 1o comiplete. thé

Chargor's performance of any or all of its obligations under Clause 9 -

- {Expenses and Indemnity};

“except in the case of Clausé 5.1.7 as may be expressly permitted 6r contemplated under
~the Drawdown Procedures.

\WHEN SECURITY BECOMES ENFORCEABLE
. Enforcesble
This Security shall, without pricr 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 présent obligation to settle under Clause 2 {Covenant to Settle};
‘and/or
the Chargor having a present obligation to pay the Security Trustee under Clause .9
AExpenses and Indemnity).

shortfall

if, at any time after this Security becomes enforceable; the funds hield in the 1C5 RTGS

Account are insufficient: .

L RDEe.181802I026:7 o . CoE



7’1

72

81

821 tocomplete the Chargor's performance of its obligation to setile under Clause

.2 {Covenant to Settle); and’

6.2:2 . 1o diScharge'arid pay in full any amounts p’ayabie' by the Chafg'or under Claiise 9 - -

~A{Expenses and Indemnity),

~then the Security Trustee shall apply the Credit Balance in accordance with Clause 7.1,
_ APPLICATION OF CREDIT BALANCE

: _-.Aﬂ!er this security has betorme enforceable’ and the.Sécuﬁty Trustes .ideritiﬁes’“pu rsuBnt

to Clause 6.2 that it is necessary to take the actions described in either or bath of Clauses

‘711 and 7.1.2. below, the Security Trustee shall apply.all or any part.of the Credit.

Balance standing to the credit of the ICS RCA at the end of 4 Dedicated Liguidity Cycle-

- Period in the following order of priority:

74 first, {except to the extent that, but for this Clause 7.1.1, completion of

_ sattlement of all Relevant Pé‘gmenf Messages would have been able to take-
place) if or towards payment or. provision for those. lizhilities, costs and
.expenses payabie by t’he Chargor to the Bank of England (whether as Security
Trustee, Settlement Service Provider or otherwise) under or in connection with
this Desd; ' '

g _ 7.1.2 - second, in or towards settlerent of any Single Amiourit {or pért.of any-Single

Amount} receivable 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 payable by the Chargor which is

not at that time immediately settled orsettleable by way of debit fromthe ICS
~RTGS Account); and

743 third,in payment of the surplus (if any) to the Chafg‘or; o

“Save where Clause 7.1 applies, nothing.in this Deed shall prej'u&ice_t'he.éxisfencé“of'b'r

affect the ability of the Bank of England {whether as Security Trustee, Settlement Service

“Provider or otherwise) to exercise any- lien, right of retention, irigh't of set-off or
" combination nor other similar right that it -may have in respect of all or any part of the

Credit Balance standihg to the credit of the |CS RCA whether arising or implied by reason

of orunder contract {including under the RTGS Account Mandate Terms and Conditions), -

B operation of law, statute or otherwise.
) EFFECTIVENESS OF SECURITY
Continuing Security
This.'iSecurit'y'shali ':.'efﬁ.'ain infull f'c.xr'c.e a’ﬁ.ci'_ei.‘.Fect"as é't'dnfin'ui.hg éé’cur’ity for the S’eéﬁ'fe{:i :

. Obligations. until it is released by the Security Trustee in accordance with Clause 12,
T Without prejudice to Clause 5.1.2, no part of this Security:will be considered satisfied or__'

OCO-IR1E82INACT - . o o . 7



“discharged by any interiediate payment, discharge or satisfaction of the whole of any

' -part of the Secured Obligations. -

Partial invalidity

I, at any time, any provision of this Deed is or becomes illegal, invalid or uhenforceable

“in 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, unenfarceable or ineffective for any reason, that shall not affect or’

81

911

impairany other part-of this Security.

EXPENSES AND INDEMNITY -

‘Expenses

The Chargor shall:

immedistely on demand- pay all costs and expenses (incliding legal fees) incurred in

' . connection with this Deed (attributable to, or arising as a result of any act or'omission of, *

- the Chargor} by the Security Trustes or by any attorney, manager, agent or other person

912

appointed by the Security Trustee under this Deed, including any arising from any actual
oralleged breach by any person of any law or regulation; and-

keep the Security Trustee indetnified against any failure of delay in paying those casts

'bt‘expens@s.

)

ICSRCA

The Chargor shall; on'demand by the Security Tristee, reimbu rse 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 ICS
" RCA.

10:

10.1

- FURTHER ASSURANCES

The Chargor shall, at its own expénse, take whatever action the Secirity Trustee may

~ require for:

1012

10,12

- creating, perfecting or protecting this Security; or =

“Facilitating the exercise of any right, power or discrefion exercisable by the Security

~Trustee or any of its delegates or sub-delegates in respect of the Chargor's right, title and

~interest inor in relation to the Credit Balance.

[ This includes:

(a) " the execition of any transfer, conveyance, assignment or assurarice of any .
_property, whether tothe Security Trustee orfo its nominee; or

B _ by “the giVi’ng.of any netice; order or direction and the making of ah\j'_fegistration,'

. potoigigeaznan 2y 5



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

_______________ 11 . 'PGWERIOF'ATTORNEV SRR _ T

" The Chargor, by way 'of'-s;é'cuﬁ't'y} irravocably and severally appoints the Security Trustee
o be its attorriey to take any action which the Chargor is obliged to take under this -
Deed. The Chargor ratifies and confirms whiatever any attorney does or purports to do.

' under its dppointment under this Clause 11. '

12 - RELEASE
- After the end of the. Security Period, the Security Tfuste'e_sha‘li} at'the request and cost of
~ the Chargor, take whatever action is necessary to release the Chargot's right, title-and -
_interestiin of in relation to the Credit Balance from this Sectirity.
13, CONTRACTS (RIGHTS OF THIRD PARTIES ACT) 1999
A person who is hot a party to this Deed shall have no fight under the Contracts (Rights’
of Third Parties) Act 1999 to directly or indirectly enforce any ofits terms. _
14, GOVERNING LAW

" This- 'Deed and all rights and obligations (including, without limitatiofi, -any non-
contractual obligatiohs) arising inder or in connection with this Deed are governed by’
‘the laws of England and Wales.

141 Jurisdiction
“The Parties agree that the courts of England and Wales shall have exclusive jurisdiction to
settle any disputes arising out of or in connection with this Deed {including, without

limitation, any non-contractual cbligations) and the Parties accordingly submit to the
exclusive jurisdiction of the courts-of England and Wales,

142 - Binding Forum
" TheParties:
(aY waive objection to the courts of England and Wales on .g'rou'nds of inconvenient.

- forum or otherwise as regards proceedings arising out of or in connection with~
. this Deed;and '

. by -  agree "that'a'judgment or-order of a court of Ehg’lénd‘a’nd"Wa’les in connection.
" with this Deed is conclusive and binding on-it-and may be enforced against it.in-

the courts of any cther jurisdiction,

15, COUNTERPARTS

" This Deed may be executed in any humber of courterparts and this has the same effect
asif 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 beginfing of
this Deed, '
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" SIGNATORIES

g S "Th‘e."Char'glér_ B

 EXECUTED asa DEEDbBy .
CLYDESDALE BANK PLC
acting by its attorney.

_ SRR Canes ;::qubwmmw . : 3

inthe presence: of

o Ciydéisdalefsank-w_é byitsattorney

CWithess VAL Dagpos
- Address: peo. -gﬁ-gj@@m Dvee
o CLURSGoM, G 2L
OR o
EXECUTED asa DEED by )
S CLYDESDALE BANK PLC _ _ R
acting by...... S S PRSI SR
and ... VR e e e e . )
: sagnatureof.....-..,-,-............',,,.-.........- ..... sugnatﬁreof .......... sivsEavenita asnvasns
o director dsrecton’secretaw
" pocastesess =
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' COMPANY OF THEBANK ).
. OFENGLAND )

By:
Title:
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