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Registration of a Charge

Company name: SANTANDER UK PLC
Company number: 02294747
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Received for Electronic Filing: 15/03/2019

Details of Charge

Date of creation:  01/03/2019
Charge code: 0229 4747 0024

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: 2294747

Charge code: 0229 4747 0024

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 1st March 2019 and created by SANTANDER UK PLC 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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(1) THECHARGOR
(2)  THE GOVERNOR AND COMPANY OF THE BANK OF
. ENGLAND AS THE SECURITY TRUSTEE

DEED OF CHARGE

(RELATENG TO THE IMAGE CLEARING SYSTEM)
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BETWEEN:

“THIS DEED is dated j PBZCLL 0 L

(1) . SANTANDER UK PLC with registration number 02294747 and registered office at 2 Triton” ..
o Square, Regent's-Place, London, NW1.3AN {the-_“Charg’or"}; and.

(2) . THE GOVERNOR AND COMPANY OF THE BANK OF ENGLAND of Threadneedle Street,

Londen ECZR 8AM (the "Securify Trustea“} as security trustee. for itself and the
- Beneficiaries. - : '
BACKGROUND:
“{A) . The Chargor enters into this Deed in connection with the settlement arrangements that

o support the image Cifear.ing-System {the ICS), the system for the clearing and settlément
of cheques and other ihstruments by way of alectronic presentment, which-is operatad
by Limi@ el o
..mkf.}-_.d LT

&) it is intended that this docurment takes effect as a deed notwithstanding the fact that a

‘Party might only execute this document underhand.

' e | Hisintended that this Security shall take effect at 00:01hrs on the Effective Date:

"IT'15 AGREED a5 foliows: o
4. INTERPRETATION
13- Definitions

“Inthis Deed: _

Berieficiary means, for each Dedicated Liquidity Cycle Period in respect of which the -
Chargor has a present. abligation to settle a Single Amount under-CIause_2_(Covenaht to..
Settle), each other sett!'ement_partitipant“whoise Single Amount as calculated by the ICS

- Operator under the Netting Account in respect of that Dedicated Liguidity Cycle Period is:
-a positive number.

- Credit Balance means all amounts from time to timé'_"étandih'g to the credit of the ICS
‘RCA.. '

Effective Date is- y Mﬂg}iu/{ 2019,
1S Glossary is that part of the [CS Manual which is entitled, the ¥ICS Glossary”. -
1cs ‘Manual is the document which is entitled, the "ICS Manual" as issued by the ICS
Operator. T ' '
i _ ey, Uik : _ _ _
U ICS Operator is y,ggﬁ\ Limited incorporated in England and Wales- under numiber
10872449 whose registered office is at 2 Thomas More Square, London EIW 1YN.
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ICS RCA is account nUmber'-déno'mih'ated in sterling and maintained by the.
''''''''''''''''''''''''''' “Bank of England (as'SSP and as operator of the RTGS System) in the name of the Chargor:

'{a) . inwhich funds-are credited arid irrevocably appropriated for the purposes of
" thesettlement of Relevarit Pavment Messages by the Chargor; and

C (b)Y whichiis linked i the ICS Central System to the Specified Particioant 1D,
ICS RTGS Account is actount"n'um'be_d'enomi'nated in sterling and maintained =

by the Bank of England {as SSP and ds operator of the RTGS System) in the riame of the
'Chargor

fa)y . which the Bank of England has égr:eed may be Used for the 'pUr.p't:se' of-debiting
' or, as the case may be, crediting any Single Amount due from or to the Chargor.
~inrespect of a Dedicated Liquidity Cycle Period; and '
(b)  whichislinked in the ICS Céntral System to'the Specified Particibaht.ID._ _

~ICS Service Description 1§ that part of the 1CS Mantial which i entitled, the "ICS Service
. Description™.

" Party means-'a'ﬁa'rty'to this Deed. -

RTGS Account Mandate Terms and Conditions means the terims and conditions an which
- the Bank-of England (as:Setilement Service Provider) offers the ICS RCA and ICS RTGS
" Account to the Chargor (as a settlement participant).

‘Secured Obllgatuons means. the obhgat!ons of the Chargor under C!ause 7 (Covenant to -
settle) and Clause 9 (Expenses and Indemnity).

Security Interest means any 'mortgagé,_' pledge‘, lien,- cha.rge;_assignmen't_ by way of '
" security, retention of title and any other encumbrance or security interest 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 or arising.

Security Period means the period:

(a) - beginning on the Effective Date; and

(b) - . endling on the date when all Secured Oblizations have been ifrevocably and-
unconditionally paid and discharged in full. '

Single Amhu’nt‘, inrespect of a Dedicated Liq'u'idity 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 Liguidity Cycle Period; and such amount may be eithera -

negative number {representing a sum payable by a settlement participant} ¢r a positive
number {representing a sum payable to a settlement participant). '
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§5P means the Bank of England when acting in its capacity as. provider of settlement.

"""""" services in relation to the ICS under separate contract with the [CS Operator..

..'_S'pecifié'd Participant 1D relates to :ide“nti'f"'icatiOn'code- used in-connection-with .
" - the Chargor's participation as-a settlernent-participant in the ICS.

1.2 Construction and effect

- 4:2.1 7 Terms. used in -this Deed, whuch are not. defined “in Ciause 11 -shall have the same_' '
. meaning as given to them in the ICS Glossary.

' _1.2.2 " in'this Deed, unléss the context otherwise requires, any reference to:

(a) - a person shall be construed as a reference to any individual, firm, company,. "
corporation, government, state. gr agency of ‘a state or any association or.
partnership {whether or not having separaté legal personality) of two or more

of the foregoing;

b)Y this Deed shall be construed ds a reference to this Deed as the same may from-
timeto time be amended, varied, supplementad, novated or replaced and shall

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

. (c) ~any ctheragreement, instrument or document (including the ICS Manual 6t 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
Camended, varied, supplemented, novated of replaced and shall include any
document ‘which is supplementat to, or is exp’réssed to be collateral to,. or-is '
“entered into pursuant to or in accordance with the terms of, such agreement, '-
instrurment or document (or such part}; '

cdy numbered Clauses of paragréphs are to clauses oi'"ﬁaragr'aphs of this Deed: and _
{e) ' this Security means arny secu'rify_Cre'afed or purportedly craated by this Deed. -
123 - For the purposes of this Deed:
{a) “the clause Weadings in‘this Deed are for ease of reference only and shail not
- affect its interpretation: '

(b} - _.i"n' construing its terms, g’e’néral words whether or not introduced by the word:
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

 .genera) words:shall not be giveni a restrictive meaning by reason of the fact that

~they are followed by particular examples intended to be embraced by the -

generat words; and
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(¢} words importing one gender shall (where Sppropriate) include any other

------------- ' ~‘gender and words importing the singular shall (where appropriate) include the

-plural and vice versa.

124 Inthe event of any material ambiguity, this Deed shall be interpreted in the mancer most -
. conducive to the establishment, prometion and maintenance of:

o {a}  thelCSas anordeﬂy payrent system; and s
- {b) : " high standards of in’téérit’y and fair dealing in'accordance with bisst practice.

125 The provisions of this Deed (other thar those contained in this Clause 1.2:5] shall haveno
~effect until the Effective Date. '
2. COVENANTTO SETTLE -
71 The Chargor hereby covenants with the Security _Tfu'stee {for itself and as trustee for the
. Beneficia ries) that ini respect of each Dedicated Liquidity Cycle Period it shall immediately
~ settle any Single Amount which is payable by it, under its Specified Participant D and -

- upen the completion by the ICS-Operator of the Netting Account for that Dedicated .
" Ligquidity Cycle Period. : '

. 3. . CREATION OF SECURITY
31 o General
341 ThisSecurity:

@y o is created in favour of the Sec’urit'y?:"uéte’éj

(b) iscreated over present and future assetsof the Chargor (as described in Clause:
3.2)

ey - is security for the payment of the Secured Obligations; and -

{dy " is made with full title guarantee in"accordance with the Law of Property

- {Miscellaneous Provisions) Act 1994..

3.1.2 - The Security Trustee holds the benefit of this Security for itself and o trust for the
“Beneficiaries from time to time. '
3.2 Charge
. The Chargor hereby charges in favour of the Security Trustee (for itself and as trustes 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 Chargor's right, title and -
interest in or in relation to the Credit Balance.

4. REPRESENTATIONS

4.1 Representations
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L “ The Chargor makes the following representations to the Security Trustee (for itself and as
“trustee for the Beneficiaries) on each ICS Business Day and on each other date while this. -
“Security remains in full force and effect as a continuing security for the Secured. -

- Obligations, by referenceto the tircumstances then prevailing.
411 Powerand authority
The Chargor has.the'poWer:to.eﬁtewté'a nd defiver; and to perform its obligations Under

“this Deed and has. taken all necessary action to authorise the. execution, delivery and
performance of this Deed and the transactions contemplated by this Deed.

412 Legal Validity
“This Deed constitutes iEgaE,-v‘a!id and bindirig ob!iga'ti'ons'- enforceable in accordance with-
its terms-and creates the security it purports to create and is-not liable to be avoided or
~ otherwise set aside on the liquidation or administration of the Chargor or otherwise,
413 .  Authorisations
ANl 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.
414 Non-conflict

The entry into and performance by it of, and the transactions contemplated by, this Deed

do not and will not:

Cfa) conflict with any law oF regulation or judicial or official order: or
b)Y conflict with its constitutional docunients; o
) {a conflict with any document which is binding upon it or any of its assets. o

415 Credit Balance-
{a) . Itis the sole beneficial owner of the Credit Balance and the entitlements and -
. -debts represented by such Credit Balance.
{b}' ~The Credit Balanice and the entitlements and debts represerited by'su'ch-"Crédit'_ _
Balance are free from:.
(i) any Security interest (Gther than any Security Interést credted by the
- Chargor under this Deed); and _

RN TINE - any intefests or claims of third parties.
5. ' RESTRICTIONS ON DEALINGS
5.1 . . The Chargor may not: .
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‘5.1 create or permit 1o subsist any Security Interest aver 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
suchright, title or interest; or

5.1.2 du’ring'-an".c:i_:i'h respect of any Dedicated Li'q‘ui.dit'g./ Cycle Period, ﬁsay',.-With'dra'w.ofitransfér_ .
~{orinstruct thé Security Trustee to pay, withdraw or transfer) all of any part of the Credit
~“Balance until after the final settlement of all Relevant Payment Messages sent to the ICS
- Central System du.rin'g that Dedicated liguidity Cycle Period {including, where rélavant,

through the application under Clause 7.1.1-of all 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 ahy pa'rf'o:f't'h'e Credit Balance ih or’
- towards the discharge of any or all costs and expenses payable by the Chargor
to the Security Trustee under Clause 9 (Expenses and thdeminityy, or _

8 (b’)'. - the determination by thé Security Trustee either: -

Sy t'ha't':the-Ch'a'rgor has no presgnt obligation to pay the Security Tristea.
' .. under Clause 9 {Expenses and Indemnity); ot

(il (under Clause 6.2) that it is heither Necessary for appropriate to apply -
“ o 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 9 .- .

(Expenses and Indemnity);

except in the case of Clause 5.1.2 as miay be expréssly permitted or contémplated under
. the Drawdown Procedures.

6. WHEN SECURITY BECOMES ENFORCEABLE -
61 Enforceable

This Security’ shall, without prior notice to the Chargor, be immediately enforceable by
- the Security Trustée at any time {and from time to time) on or after:

6.1.1 ‘the: Chargor having a present. obligation to settle under Clause 2 ('Co'Vén'ant"'to"Sett!e);'._.
T and/or o

' _'ie.'i.z__“ “the Chargor having a present obligation t6 pay./' the .Se'c':'u.r.i‘ty Trustes under Clause 9
{Expenses and Indemnity).

62 . Shortfall

if, at ahy time after this S’ecurity'_'bétbmes-énfdrceab?e, the funds held in the 1CS'RTGS
- Account are insufficient:
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6.2.1  ‘to-complete the Chargor's p‘erfo'rrnah'ce af its obligation to settle under Clause . o
--------------- : .+ 2(Covenant to Settle); and

"""""" 6.2.2° - todischarge anid pay in fullany amolints payablé by the Chargor under Clause 9
- {Expenses and indemnity),

therthe Security Trustee shall apply the Credit Balance in accordance with Claise 7.1,
7. APPLICATION OF CREDIT BALANCE

71 - Afterthis Security has become enforceable and the Security T'rustEeidén’tifie's-'pu.rsuént _
~ to Clause 6.2 that it is necessary to take the actions described in either or both of Clauses ™
' 7.1.1 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 a Dedicated Liquidity Cycle
. Period in the following arder of priority: :

7.1 first, {except 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) inor 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 connection with
- this Deed;

712 second; in or towards settlerment: of any 'Sin'g'le_Amoun't'_'-.(or. part of any Single
- Amount) receivable by (but unpaid to} a Beneficiary in respect of the Dedicated
Liginidity 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 Chargorwhich is
" not at that time immediately settled or settleable 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 ahility of the Bank of England twhether as:Security Trustes, Set.t'!ement Service’
Provider or otherwise) to exercise any lien, right of retention, right of set-off or
combination nor other similar right that'it-may have in respect of all or any part-of the-
‘Cradit Balance standing to the credit of the 1CS RCA-whether arising or implied by reason '

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

operation of.!aw, siatute or otherwise.
| 3 _ EFFECTIVENESS OF SECURITY
81 . '_."_'-'Cbzn'tinuing Security
This Security shall fermaif i:ﬁ'full foree and é.f‘fe'ct: as a continuing sé'cu'.'r';ty for the 'Sec'u}éd..

E _' Obligatiohs until it is relegsed by the Security Trustee in accordance -with Clause 12,
Without prejudice to-Clause 5.1.2, no-part of this Security will be considered satisfied or E
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discharged by any intermediate payme'nt,3dischar'ge'f0r satisfaction of the whole or any

------------ - partof the Secured Obligations. _ : R

82 Partial invalidity

If, dtany time,.any'provi:si'on"of this Deed is or beéo'méé'illegal,' invé!id-or unienforc'ea.bie N

i any respect, neither the legality, validity or enforceahility 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, unenférceable or inefféctiVe for any reason, that shall not affect or
" impairany other part of this Security.

_Q) .

EXPENSES AND INDEMNITY
9.1 - Expenses
The Chargor shall:

8941 immediately on demand pay all costs and e'xpe"n:s"es .(iﬁtiudi'ng' legal fees) incurred in-
. _connection with this Deed {attributable to, or arising as a result of any act or omission of, '
“thie Chargor) by the Security Trustee or by any attorney, manager, ageént or other person _
appointed by the Security Trustee under this Deed, including any arising from any actual
or alleged breach by any persov of any law or regulation; and '

_"'9'.'1..2' keap the Security Trﬁstee indemnified against any failure or dé.lay_ih'.bayihg those costs
. urexpenses.
9.2 ICSRCA
The Chargor shal.l,- on demand by the Security Trus'tee; 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 €S
RCA.

SRR T R 'FURTHERASS.UR;ANCES"-_ :

10.1  The Chargor shall, at its awn 'é'xpense",-. take whatever action the Secutity Trustee may -
“require for: :
10:1.1 creating, perfacting or protecting this Security; or
10.1.2° facilitating the exercise of any right, power or discretion exercisable by the Security:
_ Trustee or any of its delegates or sub-delegates in respect of the Chargor's right, title and ~
interest in or in relation to the Credit Balance. '
" Thisincludes:

Sy the_'execu’fion' of any transfer, 'Cohveyance, assigniment or assurance of any -
‘property, whether to the Security Trustee or to its nominee; or

(b ‘the giving of any notice; order or dirsction and the making of ah\'/ rég’i's’trat’ion; '
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L ~which, in any such case, the Sacurity Trustee may think expedient. -

11 POWEROFATTORNEY . |
~ Thé Chargor, by way of security, irrevocably and severally a ppoints the Security Trustee:
 to be its attorney to take any action which the Chargor is obliged to take under this.
"Deed. The Chargor ratifies and confirmis whatever any attorney does or purports to do

. “under its appointment undet this Clause 11.
12, RELEASE
 After the end of the Security Period, the Security Trustee shall, at the request and cost of .
~the Chargor, take whatever action is necessary 1o release the Chargor's right, title and
. interest in or'in relation-to the Credit Balance from this Security. '
13, CONTRACTS [RIGHTS OF THIRD PART! éS'ACT)'lQSQ' -
A person who is not a party to this Deed shall Kave no r'ig”ht.-und'er the_Contra&S'{Righ}ts:
of Third Parties) Act 1999 to directly orindirectly enfarce any of its terms.
14, GOVERNING LAW .

This Deed and all rights and obligations (ihc!u'd'ing, WEt'h'but__'Ii'r'nit.'ati'b'n-,. 'ai'r'\y'_n'o'n-.
~contractual ohligations) arising. inder or in connection with this Deed are governed by
. the laws of England and Wales. _

144 usisdiction -
" 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 obligations) and the. Parties accordingly submit to the .-
exclusive jurisdiction of the courts of England and Wales. '

14.2' . Binding Forum
The Parties:-
@) waive objection to the courts of England and Wales on grouinds-o'f'incdn\..feni'eh.t' -
forum or otherwise as regards proceedings arising out-of or in connection with - -
- this Deed; and
. b) .. a'grée' that a ju'dgmen't ororder of a court 'of'Englénd and'Wélesi'n'conn'ectien-
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 Deed may be executed in any number of counterparts and this has the sara 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 béginnihg'of
''''''''''' this Desd.
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...... TheChal’gor

VEXECUTEDasaDEEDBY .~ )
-SANTANDERUKPLC' oy

mgby|tsattomey R : )
‘C}ﬁ,i{; W W o )

Attornei o

Witness : S L R .
. - :'IL;\ i‘j PO A
Address: 5&,«&’?;4&/{%,&? J’f{ L ?ﬁffOM ‘SQW ARE, @M‘f’-"‘w 5'-!@&46@ OM.GM'M.U{_ 3/31/.

OR

EXECUTEDasaDEEDby. .. C)

~SANTANDERUKPLC - Ly

Clacting by ..... )
and ............................. PN e )

'.sagnatureof ..... ieeesisieniiisnsererieine s:gnatureaf......-.,.....--.-....,' ...... everaren

. dlrector _ - _ SRR dlrector/secretary
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. was affixed to this deed in

)
SANTANDER UK PLC B R
) . Common Seal.
the presence of: ) '

- Signature of authorised person

Director
~signature of authorised person -

I AL R R R LR A L P N TR RO PRRRT Y PR R R P i eae

‘Director/Secretary
OR

. EXECUTED@asaDEEDBY - )
SANTANDER UK PLC R . ) L
CACHINE Y e ) e e s e e
L L SRR Director
-~ inthe presence of:
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The Security Trustee .

THE GOVERNORAND ) -
. COMPANY OF THEBANK = )
- OF ENGLAND ' )

".By':
Title:

| T8a/27eEAESIfIL/MRENGW . L ) Bk






