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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6511198

Charge code: 0651 1198 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 14th October 2019 and created by ALL 4 ONE (UK) LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 18th October 2019 .

Given at Companies House, Cardiff on 21st October 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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_ 28 — Life policy assignment - corporate

This Deed is madeon | (¢ Otheb” R S 2019
 Between
All 4 One (UK) Limited (registéred in England with number 08511188) whose registered

e

@)
2 Triton Square, Regent's Place, London NW1 3AN as security trustee for each of itself and
- each Secured Party (S8antander, which expression shall include its successors in litle, assigns
" and transferees). '
‘Itis agreed
1 Definitions and interpretation
1.1 Definitions
" Inthis Deed:

office is al 1 Aston Court, Bromsgrove Technology Park, Bromsgrove, Worcestershire, United

Kingdom, B80 3AL (Chargor); and

Santander UK ple (registered in England with number 2294747) whose registered office is at

Affiliate means, in relation to a peréoh, a Subsidiary of that personi, a Holding'Co.rh?a'ny of
~ that person or any other Subsidiary of that Holding Company, in each case, from time tc time S

Business Day means a day (other than a Saturday or Sunday) on which banks are open for

general business in London

. Event of Default means any event of default (howsoever defined) under any Finance
" Document and any failure by the Chargor to satisfy any demand for payment under any

Finance Document

" Finance Document means this Deed, any document governing or evidencing the terms of the

Secured Liabilities and any other document designaled as a Finance Document by Santander L

and the Chargor

' Holding Company means, in relation tb'a person, any person in respect of which it is a '
-~ Subsidiary

IA 1986 means the Insolvency Act 1986

- LPA 1925 means the Law of Praperty Act 1825

. Policies means the policies of insurance described in schedule 1 (Policies) and all insurance
policies in respect of the [ife, disability or critical iliness of any person put on risk after the date .
- pf this Deed and in respect of which the Chargeor is the insured party, together with all monies

payable in respect of those policies

- Receiver means any receiver, manager or administrative receiver appointed by Santander in

respect of the Chargor or any of the Secured Assets

 Secured Assets means all of the assets and undertakihg'of the'Chargor the subject of 'ény'
. security created by, under or supplemental to this Deed in favour of Santander

Secured Liabilities means all monies, debts and liabilities of any nature from time to time -

due, owing or incurred by the Chargor to any Secured Party, in any manner and in any

T gpotsssosavetioeTe o 1



12

28 - Life policy assignment - corporate

currency or currencies and whether present or future, actual or contingent, whether incurrad

solely or joinily with any other person and whether as principal or surety, together with all
interest accruing on such monies, debts and iiabilities and all costs, charges and expenses
' charged or incurred hy any Secured Parly in respect of such monies, debts and labilities, -
except for any obligation which, if it were included here, would constilute unlawful financial -

assistance, or its equivalent in any other jurisdiction

Secured Party means Santander UK plc and its Affiliates

‘Security Period means the period beginning on the date of this Deed and ending on the date .

on which Santander is salisfied that the Secured Liabiliies have been imevocably and

- unconditionally satisfied in full and all faciliies made available by any Secured Party o the
- Ghargor have been cancelled

- VAT means value added tax at the rate in force for the time being -~ |

‘Interpretation

(a) Unless a ciontrary'indication' appears, a reference in this Deed to:

(i) Santander, any Affiliate of Santander, any Secured Party, the Ch'argo'r, or any

. other person shall be construed so as to include its successors in title, .

" permitted assigns and permitled transferees and, in the case of Santander,

any person for the time being appointed as security trustee for the Secured - -

- Parties;

(Si) . assets includes present and future properties, revenues and fights of every

description (including any right to receive such revenuesy;

(i) - a Finance Document or any other agreement or instrument is a reference to

- that Finance Document or other agreement or instrument as amended,
novated, supplemented or restated (however fundamentally} or replaced;

(ivy indebtedness includes any obligation (whether incurred as principal or as .
surety) for the payment or repayment of money, whether present or fufure, -

" actual or contingent;

~ Subsidiary means a subsidiary undertaking ‘within the meaning of section 1162 of the '_ .
 Companies Act 2008 IR

“{v) ‘a person includes any individual person, firm, company, corboration,- S

government, state or agency of a state or any association, trust, joint venture,
consortium or partnership {(whether or not having separate lega! personality)

or any other entity or body of any descriplion;

- (Vi)"'_ a regulation includes any regulation, rule, official directive, request or

guideline {whether or not having the force of law but if not having the force of -

~law, then being a type with which persons to which it applies customarily
- comply} of any governmental, intergovernmental or supranational body,

- agency, depariment or of any regulatory, self-regulatory or other authority or -

organisation;

(vl a provision of law is a reference to a provision, ‘of any treaty, legislation, -
- requlation, decree, order or by-law and any secondary legisfation enacted . =

10-9146308-M16110-678 o e ) o2
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replaced {whether with or without modification) whether before or after the
date of this Deed; '

(viii) atimeofcavis a reference to Londan time; and -~ -

(3 'dispose includes any sale, lease, licence, transfer ot loan. -
E (b} . Clause and schedule headings are for ease of reference only.
(¢) . Any word importing the singular shall include the plural and vice versa. :

{d) - An Event of Default is continuing if it has not been waived to the satisfaction of |

Santander.

(@) A term defined in this Deed has the same meaning when used in any fofices,

. acknowledgements or other documents issued under or in connection with this Deed.

Covenant to pay

The Chargor covenants with Santander as secusity trustes for itself and each Secured Party to

| pay and discharge the Secured Liabilities when they become due for payment and discharge. -
" Charging provisions

- General

- Al security created by the Chargor under this Deed is a continuing security for the payment -
~ and discharge of the Secured Liahilities, is granted with full title guarantee in respect of ali the
- right, titte and interest {if any}, present and future, of the Chargor in and to the relevant ~
 Secured Asset and is granted in favour of Santander as security trustee for itself and each .-

. Secured Party.

a2

3.3

Assignment
{a) The Chargor assigns the Policies. -
(b) - The Chargor shall remain liable to perform all its obligations under each Policy.

First fixed charge

The Chargor charges by way of first fixed charge, to the extent that the assignment in clause

3.2 is ineffective as an assignment, the assets referred {o in that clause,

- Megative pledge

The Chargor shall not (without the prior written consent of Santander) create or pemit to

- subsist any security over any of the Secured Assets.

- Restrictions on disposals

. ' Except as expressly permitted under any Finance Document, the Chargor shall not (without -
the prior written consent of Santander) enter into a single transaction or a series of
" transactions (whether related or not) and whether voluntary or involuniary to sell, lease,

" transfer or otherwise dispose of any Securad Assets.

CAL014EA08-LMET10BTE S N 3
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-6 - Further assurance

6.1 The Chargor shall promptly do all such acts and execute all such documents (including,
without limitation, any assignment, transfer, conveyance, assurance, mortgage, charge, notice

and insfruction) as Santander may specify (and in such form as Santander may require) in

- favour of Santander or its nominaa(s):

(a)

to create, perfect, protect and maintain the security created or intended to be created -

- under or evidenced by this Deed or for the exercise of any rights, powers and

. remedies of Santander provided by or pursuant to this Deed or by law;

ey

.'jurisdiction equivalent or similar to the security intended fc be conferred by or

_ 62 Any dacument required to be executed by the Chargor under this clause 6 will be prepared at

to confer on Santander security over any assets of the Chargor located in any

pursuant to this Deed; and/or

(if an Event of Default is continuing) to facilitate the realisation of the assets which are.
- of are intended to be, the subject of the security created by or under this Deed.

~ the cost of the Chargor.

7 Motice of assignment .

- (a)

(i} in the case of a Policy subsisting at the date of this Deed, on the date of this
 Deed; and
(i) inthe case of a Policy coming into existence after the date of this Deed, on

b
such notice acknowledges that notice in substantially the form specified in part 2
(Form of acknowledgement) of schedule Schedule 2 within 5 Business Days of that
notice being given. '
8 - Undertakings

The Chargor shall give notice in the form specified in part 1 (Form of notice of

~assignment) of schedule 2 to each insurer under each Policy that the Chargor has o
assigned to Santander all its right, titte and interest in that Policy: '

.. that Policy being put on risk.

 The Chargor shall use reasonable endeavours to procure that the recipient of each

81 The Chargor undertakes o Santander that dﬂé’ing'thé Security Period:

. ._{a)

(b)

it shall pay all premiums by their due date for payment and do all other things -

necessary to keep all of the Policies in which it has an interest in full force and effect;

it shall, on the date of this Deed, deliver to Santander the original Pelicies and it shall

produce to Santander on demand (or as otherwise required pursuant to any Finance

" Document) any receipt in respect of any premium paid in respect of any Policy,

e
@

10-9146306-4416110-878

it shall not do or permit to be done anything to render any Policy void or voidable;

. if the Chargor shall be in default of effecting or maintaining any Policy or in producing
~any such policy or receipt to Santander on demand, Santander may take out or renew .

such Policy in any sum which Santander may think expedient and ail monies
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expended and costs incurred by Santander under this provision shall be for the :
account of the Chargor;

(e) - subject to any statutory or contractual restriction arising before the date of this Deed,

at the option of Santander, any proceeds of the Policies shall be applied towards the

- repayment of the Secured Liabilities:

RO . subject to clause 8.1(g) above and with the pricr written consent of Santander, all

: proceads of the Policies shall be applied towards replacing the relevant life assured;

'(g)'_ | it shall procure that there is given to Santander copies of the Policies in which it has

an interest, and such other information in connection with them as Santander may
" reasonably require. it will notify Santander in writing of all renewals, material -
variztions and cancellations of any of the Policies made or, o iis knowledge of it,

threatened or pending; and

(h) . it shall not do or cause or permit to be done anything which may in any way materially

 depreciate, jeopardise or otherwise prejudice the value to Santander or any other
. Secured Party of the security created by or under this Deed. '

Santander may retain any document delivered to it pursuant to the Policies, the Financé_

Documents or otherwise uniil the security created by this Deed s released and if for any =
reason it ceases to hold any such document before such time, it may by notice to the Chargor .

require that the relevant document be redelivered to it and the Chargor shall immediately

 comply (or procure compliance} with such natice.

Power to remedy

If the Chargor fails to camply with any of the undertakings set out in clause 8 (Undertakings) it
shall allow and irrevocably authorises Santander andfor such persens as it shall nominate fe
take such action on its behalf as shall be necessary io ensure that it complies with those -

undertakings.

. If the Chargor fails to perform any obligation or other covenant affecting any Secured Asset,
' the Chargor shall permit Santander or its agents and contractors to comply with or object to -
any notice served on the Chargor refating to any Secured Asset and to take any action

Santander may reasonably consider expedient to prevent or remedy any breach of any such

- term or to comply with or object to any such notice.

 The Chargor shall on demand indemnify Santander against any cost, loss or liability incurred
by it in taking any of the steps referred to in this clause 9.

‘Security power of attorney

The Chargor, by way of security, irrevocably and severally a’ppoihts’ Santander, each Receiver

. and any of their delegates or sub-delegates fo be its attorney to take any action which the - .
Chargor is obliged to take under this Deed. The Chargor ratifies and confirms whatever any

atiorney does or purports to do pursuant to its appointment under this clause 10.

rngrsezsaistioaTs 5
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Enforcement of security

. When security is enforceable

On the occurrence of any Event of Default which is continuing, the security created by and
under this Deed is immediately enforceable.

Acts of enforcement

‘Santander may, at its absolute discretion, at any time after the security created by or under
" this Deed is enforceable:

- ({a) enforce all or any part of the security created by or under this Deed in any,;r manner it
sees fit;
(b)' - exercise its rights and'pcwers' Conferr'ed'upon mortgagees by the LPA 1 925, as varied

- and exiended by this Deed, and rights and powers conferred on a Receiver by this
Deed, whether or not it has taken possession or appointed a Receiver {o any of the -

- Securad Assets;

“{c) .appoint a Receiver to all or any pait of the Secured Assets; or
(d) - exercise its power of sale under section 101 of the LPA 1925 (as amended by this
" Deed).

Statutory powers - general

- {a) For the purposes of all po\;».rers implied by st'at'ute,' the'Secured Liabi’!ities are deemed

- to have becoms due and payable on the date of this Deed,

“(b) - Section 103 of the LPA 1925 and section 93 of the LPA 1925 do not apply to the -

1.4 )

115

security constituted by or under this Dead.

(c) - Each Receiver and Santander is entitled to-all the rights, powers, -'privile'geé and

immunities conferred by the LPA 1925 and the |A 1886 on morigagees and
Receivers. .

: Moﬁgagee in possession - No liability
‘Neither Santander nor any Receiver will be liable, by reason of entering into possession of a )

. Secured Asset, to account as morigages in possession or for any loss on realisation or for any .
. default or omission for which a mortgagee in possession might otherwise be ljable. '

'Redemption of prior mortgages

A any time after the security created by or under this Deed has become e'nforce.ab!e,

Santander may, at the sole cost of the Chargor (payable 1o Santander on demand):

“(a) redeem any prior form of security over any Secured Asset; and/or
(b) - procure the transfer of that security to itself, and/or
{c) . settle and pass the accounts of any prior mortgagée, chafgee or encumbrancer which

once so settled and passed shall be conclusive and binding on the Chargor.

10-0148306-4V16110-678 o 6 ..
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B 12 Receiver

124 Appeointment of Receiver

(@

()~ Atany time after any security created by or under this Deed is enforceabls, -
' - Santander may appoint a Recelver 1o all or any part of the Secured Assets in -

accordance with clause 11.2 {Acts of enforcement},

- iy At any time, if so requested in writing by the Chargor,'wit'hout'further notice;

)

" circumstances whatsosver shall Santander be in any way responsible for any

-

_ Santander may appoint a Receiver to all or any part of the Securad Assels as

if Santander had become entitied under the LPA 1925 to exercise the power

of sale conferred under the LPA 1925,

" Any Receiver appointed under this Deed shall be the agent of the Chargor and the .

Chargor shall be solely responsible for his acts or defaults and for his remuneration
and Hable on any contracts or engagements made or entered into by him and in no

misconduct, negligence or default of the Receiver.

Where the Chargor is an eligible company within the meéning of paragraphs 2 to 4 .

{inclusive} of Schedule A1 to the 1A 1088:

B obtaining a moratorium; or

(i)~ anything done with a view to obtaining a moratorium including any preliminary
decision or investigation in terms of paragraph 43 of Schedule A1 o the A

19886,

- shall not be grounds for appointment of a Receiver. -

122 - Removal

- santander may by written’ notice remove from time to time any Receiver appointed by ‘it
~. {subject to the provisions of section 45 of the |A 18886 in the case of an administrative receiver)

- and, whenever it may deem appropriate, appeint a new Receiver in the place of any Receiver .

_ whose appointment has terminated.

123 ‘Powers of Receiver

(a)

in addition to those conferred by the LPA 1925 on any Receiver appointed under that
Act, each Receiver has, and is entilled o exercise, ali of the rights, powers and .

" discretions set out in this clauss 12.3.

BRC)

_If there is more than one Receiver holding office at the same time, unless 'th'e.-_

document appointing him states otherwise, each Recelver may exercise all of the

"~ powers conferred on a Receiver under this Deed or under the |A 1386 individually and

@

10-G146306-4116110-678 B ’

to the exclusion of any other Receivers.

A Receiver of the Chargor has all the rights, powers and discretions of an .
- administrative receiver under the 1A 1986. '

© A Receiver may:
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in the name of the Chargor:

. {A)  do all other acts and things which he may consider expedient for

(_H).

. (iif}

iy

' (vii)

realising anv Secured Asset; and

(B} exercise in relation to any Secured Assét all the powers,. authorities .

and things which he would be capable of exercising if he were iis
- absolute beneficial owner,;

‘raise and borrow money (either unsectired or on the security of any Secured”

.. Asset, either in priority to the security constituted by this Deed or otherwise)

~on any terms and for whatever purpose which he thinks fit. No persen lending -
~ that money need enquire as to the propriety or purpose of the exercise of that
power or to check the application of any money so raised or horrowed; '

- settle, adjust, refer to arbitration, compromise and arrange any claims,
" accounts, disputes, questions and demands with or by any person who is of

ciaims to be a creditor of the Chargor or relating In any way to any Secured
Assetl;

 delegate his powers in accordance with clause 13 (Delegation);

for the purposes of this Deed, as he thinks appropriate, on behalf of the
~ Chargor or for itself as Receliver, appoint and discharge managers, officers,
" agents, accountanis, servanis, workmen and others upon such ferms as o

]' remuneration or otherwise as he may think proper and may discharge any -
" such persons appointed by the Chargor,

bring, prosecute, enforce, defend and abandon all actions,  suits and

" proceedings or submit o arbitration or any form of alternative dispute =

 resolution in the name of the Chargor in relation to any Securad Asset as he

(viii)..

(i

) .

" considers expedient;
 take immediate possession of, get in and collect any Secured Asset; - -

give valid receipts for all monies and execute all assurances and things which -
. may be expedient for realising any Sacurad Asset;

' without restriction sell or concur in seffing or vary the terms of, determine or -
- otherwise dispose of or deal with, all or any part of the Secured Assets

 without being responsible for loss or damage, and so that any such sale or -

disposition may be made for cash payable by instaiments, loan stock or other .~ -

- debt obligations or for shares or securities of another company or other

valuable consideration;

- redeem any prior security and settle ‘and pass. the accounts of the person. D
" entitled to the prior security so that any accounts so settled and passed shall

- (subject to any manifest error) be conclusive and binding on the Chargor and
. the money so paid shall be deemed to be an expense properly incurred by the

10-9146306-M6110678

Receiver;

do all other acts-and things including without limitation, signing and executing
all documents and deeds as may be considered by the Receiver to be
incidental or conducive to any of the matlers or powers listed here or granted
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by law or otherwise incidental or conducive 10 the preservation, improvement .
or realisation of the Secured Assets and to use the name of the Chargor for .

) " all the purpeses set out in this clause 12.3.
' 1?.4 ‘Remuneration
| Santander may from time to time fix the reml;m.erat.io.n of any Rét:éEVer éppoint.e.d byit .
13 3 .Delegation |

Santander and any Receiver may delegate by power of attorney or in any other manner all or

" any of the powers, authorities and discretions which are for the time being exercisable by
Santander and the Receiver (as appropriate) under this Deed to any person or persons as it
shali think fit. Any such delegation may be made upon such terms and condifions {including
the power {0 sub-delegate} as Santander and Receiver (as appropriate) may think fit

14 - Application of monies

141 Sections 109(6) and (8) (Appointment, powers, rémuneration and duties of receiver) of the
LPRA 1925 shall not apply {0 a2 Receiver appointed under this Deed.

14.2  All monies received by Santander or any Receiver under this Deed and applied in discharge of
the Secured Liabilities shall be applied to the Secured Liabilities in such order as Santander

may determine.

"14.3 - Santander and any Receiver may place any money received, recovered or realised pursuant -
- to this Deed in an interest bearing suspense account and it may retain the same for such
~ period as it considers expedient without having any obligation to apply the same or any part of
it in or fowards discharge of the Secured Liabiiities.

15 ' Remedies and waivers

15.1 - No failure to exercise, nor any delay in exercising, on the part of Santander or any Receiver,
“any right or remedy under this Deed shall operate as a walver, nor shall any single or partial
exercise of any right or remedy prevent or restrict any further or other exercise or the exercise
~of that or any other right or remedy. The rights and remedies provided in this Deed are '
. cumulative and not exclusive of any rights or remedies provided by law.

1'5'.2 § | A waiver given or consent granted by Santander under this Deed will be effective hh!y if given
in writing and then only in the instance and for the purpose for which it is given.

_ 1'5 Protection of third parties

18.1 * No person (including a purchaser) dealing with Santander or a Receiver or its or his agenis
: has an obiigation fo enguire of Santander, the Receiver or others whether the Secured
Liabilities have become payable, whether any power purported to be exsrcised has become
exercisable, whether any Secured Liabilities or other monies remain outstanding, how any
" monies paid to Santander or to the Receiver shall be applied or the status, propriety or validity
. of the acts of the Receiver or Santander.

16.2 . The receipt of Santander or any Receiver shall be an ahsolité and & ¢onclusive discharge toa -
- purchaser and shall relieve him of any obligation to see o the application of any monies paid
to or by the direction of Santander or any Receliver. '

C U 90-9145306-016110.678 - T 10
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worth, any lease of, ar security over, or any other interest or right whatsoever in relation to, the R

Securad Assets or any of them.

‘Notices

" All notices, demands and ‘any consent must be in writing. Santander may serve a nofice or - .
demand on the Chargor at the Chargor's registered address. A notice or demand by =

Santander will be effective at the time of persenal delivery or at 9.00am on the second

Business Day afier posting. A notice from the Chargor to Santander must be addressed io

Sacurities — Business & Corporale Services, Bantander UK pic, Area 3A, Ground Floor Ops

Block, Bridle Road, Bootle, Merseyside L30 4GB and will be effective on receipt, if received .-
before 4.00pm on a Business Day, or othenwise on the next Business Day.

- Assignment

" Santander and each Secured Parly may assign or otherwise transfer or deal with alt or any of
. its rights under this Deed or any securify created by or under it,

The Chargor may not assign or otherwise transfer or deal with alt or any of its rights or =

. obligations under this Deed in whole or in part or enter into any fransaction which would result .'

in any of those rights or obligations passing to another person or something having similar

effect,
" Certificates and determinations

' - Any certification or determination by any Sécuréd Paﬁy of a rate or amount !s in the absence
" of manifest error, conclusive evidence of the matters fo which it relates.

. ~ Indemnity

The Chargor shall promptly indemnify Santander and ‘each other Secured Party'and"every o
" Receiver and delegate, agent, nominee, attorney or co-trustee appointed by Santander {each

an Indemnified Person) against any cost, loss or liability together with any associated VAT |

incurred by any of them as a result of:

- (&) the taking, holding, protection or enforcement of this Deed;

{(b) . the exercise of any of the rights, powers, discretions’ and remedies \'/éstéd in -
Santander and each Recelver and delegate by the Finance Documents or by law; and

. (c) 'any default by the Chargor in the performance of any of the obligations expressed to

be assumed by it in the Finance Documents.,

‘The Chargor shail indemnify Santander and each other Secured Party against any and all
costs, losses, liabiliies or expenses together with any associated VAT Incurred by any of them
arising {directly or indirectly) out of or in connection with the business or any real property of

~the Chargor.

‘Santander may indemnify itself out in respect of, and pay and retain, all sums necessary to

give effect to the indemnity in this clause and shall have a lien on this Deed and the proceeds
of the enforcement of this Deed for all monies payable to it.

1
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Exclusion of liability

~ The Chargor may not take proceedings against any officer, employee or agent of Santanderin

respect of any claim it might have against Santander or in respect of any act or omission of |

. _any kind by that officer, empiovee or agent in relation to this Deed and any officer, employee
or agent of Santander may rely on this clause.

Miscelianeous

‘A Secured Parly may set off any matured, unpaid or ény contingent'obligation-due fo it from
“the Chargor against any obligation {whether or not matured) owed by that Secured Party to

the Chargor, regardiess of the place of payment, booking branch or currency of esither -
obligation. [f the obligations are in different currencies, the Secured Parly may convert either

obligation at a market rale of exchange in iis usual course of business for the purpose of the
" set-off, '

" If a term of this Deed is or becomes illegal; invalid or unenforceable in any jurisdiction, neither -

the legality, validity or enforceability of the remaining provisions nor the legality, validity or
enforceability of such term under the law of any other jurisdiction will in any way be affected or

- impaired.

" If Santander believes that any ameunt paid by the Chargor or any other person in respect of o

the Secured Liabilities is capable of being avoided or set aside for any reason, then for the
purposes of this Deed, such amount shall not be considered to have been paid.

3 Any settlement, discharge or release between the Chargor and any Secured Parly shall he - .
- conditienal upon no security or payment to or for that Secured Parly by the Chargor or any - '
*other persen being avoided or set aside or ordered to be refunded or reduced by virue of any

law relating to bankruptcy, insolvency or liquidation or otherwise.

If Santander or any Secured Party receives notice of any other subsequent security or other .

-interest affecting any of the Secured Assets it may open a new account or accounts for the
© Chargor in ifs books. If it does not do 50 then, unless i gives express wrilien notice {o the
contrary to the Chargor, as from the time of receipt of such notice by Santander, all payments ~

made by the Chargor to Santander or any Secured Party shall be trealed as having besn

. cradited to a new account of the Chargor and not as having been applied in reduction of the .

Secured Liabilities.

If Santander enforces the security constituted by or under this Deed at a time when no

- amounts are due to any Securad Party but af a time when amounts may or will become due, '
. Santander {or the Receiver) may pay the proceeds of any recoveries sffected by It info an

interest bearing suspanse account.

The security created by this Deed is continuing security and shall remain in full force and
effect regardless of any intermediate payment or discharge by the Chargor or any other

. person of any or the Secured Liabliities. it is in addition to any other security held by any

Secured Parly at any time for any of the Secured Liabilities, may be enforced without first

- having recourse to any other rights of any Secured Party and is not in any way prejudiced by

any guarantee or security now or subsequently held by any Secured Party.

 Unless otherwise stated in any Finance Document, a person who is not a party to this Deed -

has no rights under the Contracts (Rights of Third Parties) Act 1999 to enforce or enjoy the

- benefit of any term of this Deed or any other document issued or entered into under or in

connection with it.
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Santander will not be liable for any action taken by it {or any omissicn fo take action) under or
in connection with this Deed unless direcily caused by its gross negligence or wilful
misconduct. Neither Santander nor any Receiver shall be liable in respect of ali or any part of

the Secured Assets or for any loss or damage which arises out of the exercise or the

. attempted or purported exercise of, or the failure to exercise any of, their respective powers

uniess such loss or damage is caused by ils gross negligence or wilful acts of default and

 recklessness. Neither Santander nor any Receiver shall be liable for any losses, liabliies or

expenses arising from any act, default, omission or misconduct on the part of any delegate to

"~ whom any powers, authorities or diseretions are delegaled.

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 1988, the

-~ terms of the Finance Documents and of any side lefters relaling to the Finance Documents

. and the Secured Liabilities are incorporated into this Deed.

23

- Fees, costs and expenses

Transaction expenses

The Chargor shall promptly on demand pay Santander the amount of all costs, fees and

- expenses (including legal fees and stamp dufies) together with any associated VAT

~ reasonably incurred by it in connection with the negotiation, preparation, printing, execution,

24 .

perfection and release of this Deed.

Enforcement and preservation costs

" The Chargor shall, within 3 Business Days-of demand, pay to Santander on a full indemnity
- basis the amount of all costs, fees and expenses (including legal fees and stamp duties)
" together with any associated VAT incurred by Santander in connection with the enforcement

25

of or the preservation of any rights under this Deed and proceedings instituted by or ggainst
Santander as a consegquence of taking or holding this Deed or enforcing these rights.

interest on late payments

If the Chargor fails to pay any amount'pay'ab!e by it under this Deed on its due date, interest

. shall accrue on the overdue amount from the due date up to the date of actual payment {bath '

- before and after judgment) at the rate and in the manner as set out in the underlying facility '

o agreement. Any interest accruing under this clause 25 shall be immediately payable by the

26

: oy :

27.1.

Chargor on demand by Santander.

Governing law

This Deed and any'no'n—contractuaﬁ ob'!igations arising out of or in c'onhéctioh with it shall be -

governed by, and construed in accordance with, the law of England.

- Enforcement

Jurisdiction of English courts

(@) The ceurts of England have exclusive jurisdiction to settle any dispute ariéing out of or -

- in connection with this Deed (including a dispute relating to the existence, validity or
" termination of this Deed or any non-contractual obligation arising out of or in’
connection with this Deed (Dispute).
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- and convenient courts to settle Disputes and accordingly no party to this Deed will -
.- argue to the contrary.

{c). - This clause 27.1 is for the benefit of Santander. ‘As a result, Santander shall not be
* " prevented from taking proceedings relating o a Dispute in any other courts with
jurisdiction. To the extent allowed by law, Santander may take concurrent proceedings - -

in any number of jurisdictions.
272 Service of process
" The Civil Procedure Rules regarding service and deemed service will not apply to any letter or
other communication notifying a claim or serving legal proceedings under or in connection with
this Deed, which shall instead be served in accordance with this clause 27.2. Any letter or '

~ other communication notifying a claim or serving legal proceedings under or in connection with - -
 this Deed may not be made by way of fax and must be made pursuant to clause 17 (Notices).

. This Deed has been entered into as a deed on the date given at the beginning of this Deed.
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Schedule 1 .

Policies

| Chargor™'|  Insurer | Lifeassured  Dateofpolicy | oMY

MG o NG fom wilkims 1K l0 fooitc PRagivg [§] 5o oo
Lk Lio _ ih : o
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Schedule 2
' Policles
-Part 1 - Form of notice of assignmle'nt' '

- Tor e

Dated: .' ¢
Dear Sirs |

The policies described in the attached scheduls (Policies) -

We hereby notify you that we have assigned fo Santander UK plc és's'ecu'rity trustee for itself and’

certain other persens (Santander) all our right, title and interest in and fo the Policles.

"We hereby imevocably and unconditionally authorise and instruct you:

1 without notice or reference to or further authority from us and without enquiring as 1o the

iustification or the validity of those instructions, to comply only with any insfructions from time
" {o time received by vou from Santander relating to the Policies (or any of them); and

' 2 | o pay all sums payable by you under the Policies (or any of them) directly to Santander aty
_: Bank: } %
o Account'nu'mbér:. o *
| - Sort code: e )

" or such other account as Santander may specify from time to time.

_Please sign and return the acknowledgement attached to one enclosed copy of this notice to

Santander and the other copy fo us.

~ The provisions of this notice (and any non-contractua! obligations arising out of or in conriection with it)
are governed by English law.

Yours faithfully

' for and on behalf of
[ 3

© 10-9146308-4V16110-678 o . w18
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The scheduls

Policy =
Number

insured

| .. Amountofcover -

Date of policy |-

[Attach form of acknowledgment] .

- 10-9146306-M16110-678 .
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o Tor | _Santander UK ple

- Securities Team
- 6th South Admin
- Bridie Road
Bootle
 Merseyside -
O L304GRE

To - [name of Chargor] (C.hargor)

jaddress]

- Dated:

We acknowledge receipt ‘of the rotice of .a'ssignment (Notice) of which the above is a dup!icate. .

- Terms defined in the Notice shall have the same meaning when used in this acknowledgement. We -

" confirm that;

(a)  there has been no amendment, waiver or release of any rights or interests in any - '_
Policy since the date of such palicy;

(b)  we will not agree to any amendment, waiver or releasa of any provision of any Policy
- without the prior written consent of Santander;

{(c) - we shall act in accordance with the Notice;

(d)  as at the date of this acknowledgement we have not 're'ceived'any notice of
assignment or charge of the Chargor's interest in any Policy or the proceeds of any
- Paolicy in favour of any other person; and

" (e) we do not have and have not claimen or'exerci'sed'éhy right or claim against the -
Chargor or exercised or attempted o exercise any right of set-off, counterclaim or
~ other right relating o any Policy.

" The provisions of this acknowledgement (and any non-contractual obligations arising out of of in "
* connection with it} are governed by English law.

" for and on behalf of

~ [insurance company]
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- Chargor

Executed as a deed by
The Chargor :
acting by a director in the presence of

o

| Address .. 1.k Wy

Cayemnaeycyie Gl SR

. Board Approval =

| i- V4 /
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.................... L

) Director

We hereby certify that the acceptance of, and entry mto this Deed was approved by a resolutlon of the .-
Board of Directors of the Chargor properly passed on.....55 L N

'Slgned

Santander
Signed by

- duly authorised for and on beha!f of 5
Santander UK pic

© 10.04465D5-4V16110-678
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