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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7734532

Charge code: 0773 4532 0015

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 8th January 2020 and created by ROSA'S LONDON
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 8th January 2020 .

Given at Companies House, Cardiff on Sth January 2020

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 asslgnment - corporate

- 2000

This Deed Is made on g Ja nuary 2040
Between

(1) Rosa's London Limlted (registered in Engiand with number 07734532) whose registered
office is at 26 Eariham Street, London WC2H 9LN (Chargor); and

{(2) Santander UK ple (registered in England with number 2294747) whose registered cffice is at
2 Tritoh Squars, Regent's Place, London NW1 3AN as securlty trustee for each of itself and
each Secured Parly (Santander, which expression shaii include its successors in title, assigns

and transferees).
Itis agreed
1 Definitions and Interpretation

1.1 Definitlons
In this Deed:

Afflilate means, in relation to a person, a Subsidiary of that person, a Holding Company of
that person or any cther Subsidiary of that Holding Company, In each case, from time to time;

Business Day means a day {other than a Saturday or Sunday)} on which banks are opean for
general busihess in Lordon;

Event of Default means any event of default (howsoever defined) under any Finance
Document and any fallure by the Chargor to satisfy any demand for payment under any
Financs Document;

Finance Document means this Deed, any document governing or evidencing the terms of the
Secured Llabliitles and any other document designated as a Finance Document by Santander
and the Chargor;

Holding Company means, in relation to a person, any person in respect of which it is a
Subsidiary;

iA 1988 means the insclvency Act 1986,
LPA 1925 means the Law of Property Act 1825;

Policles means the pdlicies of insurance described In schedule 1 (Policles) and ail insurance
policies in respect of the life, disability or critical liiness of any person put on risk after the date
of this Deed and In respect of which the Chargor is the Insured party, together with ali monies
payable in respect of those policles;

Receiver means any receiver, manager or administrative receiver appointed by Santander in
raspect of the Chargor or any of the Secured Assets;

Secured Assets means all of the assets and underlaking of the Chargor the subject of any
security created by, under or supplemental to this Deed in favour of Santander;

Secured Liabllities means ail monles, debts and liabilities of ahy nature from time to time
due, owing or incurred by the Chargor to any Secured Parly, in any manner and in any
currency or cumencles and whether present or future, agtuai or contingent, whether incurred
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28 - Life policy assignment - corporate

solely or jointly with any other person and whether as principal or surety, together with ali
interest accruing on such monies, debts and llabilities and all costs, charges and expenses
charged or incurred by any Secured Party in respect of such monies, debts and ilabliities,
except for any obligation which, If it were Included here, wouid constitute uniawful financial
assistance, or its equivalent in any other jurisdiction;

Secured Party means Santander UK plc and its Afflliates;

Securlty Perlod means the period beginning on the date of this Deed and ending on the data
on which Santander is satisfled that the Secured Liablities have been irevooably and
unconditionaliy satisfied in full and ail facllities made availabie by any Secured Parly to the
Chargor have been cancelied;

Subsidiary means a subsldiary undertaking within the meaning of section 1182 of the
Compenies Act 2008;

VAT means value added tax at the rate in force for the fime being.
1.2 Interpretation
(a) Uniess a conlrary indication appears, a reference in this Deed to:

{iy Sartander, any Affiliate of Santander, any Secured Parly, the Chargor, or any
other person shall be construed so as to include lts successors in title,
permitted assigns and permitted transferees and, in the case of Santander,
any person for the time being appointed as security trustee for the Secured
Parties;

(i) assets includes present and future properties, revenues and rights of avery
description (including any right fo receive such revenues);

i) a Finance Document or any other agreement or Instrument is a referance to
that Finance Document or other agresment or instrument as amended,
novated, supplemented or restated (however fundamentally} or repiaced;

(Iv) Indebtedness includes any obligation (whether incurred as principal or as
surety) for the payment or repayment of meney, whethet present or future,
actual or contingent;

v) & person includes any Individual person, firm, company, corporation,
government, state or agency of a state or any associgtion, trust, joint venture,
consortium or partnership (whether or not having separate legal personality)
or any othet entity or body of any description;

{v) a reguiation [ncludes any regulation, rule, official directive, request or
guideiine {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 supranationai body,
agency, depariment or of any regulatory, self-regulatory or cther authority or
organisation;

{vii)  a provision of law is & reference to a provision, of any trealy, legisiation,
regulation, decree, order or by-law and any secondary iegisiation enacted
under a power given by that provision, as amended, applied or re-enacted or
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replaced (whether with or without modification) whether before or after the
date of this Deed,

(vil) atime of day Is a reference to London time; and
(ix) dispose inclugdes any saie, lease, licence, transfer or ioan,
{b) Clause and schedule headings are for ease of reference only.
{c) Any word importing the singuiar shall inciude the plural and vice versa.

{d) An Event of Default is continuing If it has not been waived to the satisfaction of
Santander.

{e) A term dafined In this Deed has the same meaning when used in any notices,
acknowledgements or other doouments issued under or in connection with this Deed.

Covenant to pay

The Chargor covenants with Santander as security trustee for itseif and each Secured Party to
pay and discharge the Secured Liabilities when they become due for payment and discharge.

Charglng provisions
General

All security created by the Chargor under this Deed Is a continuing security for the payment
and discharge of the Secured Liabilities, is granted with full titie guarantse in respect of all the
right, title and Interest (if any), present and future, of the Chargor in and to the relsvant
Secured Asset and is granted In favour of Santander as security trustes for itself and each
Secured Party.

Assignment

(a) The Chargor assigns the Policies.

(b) Thé Chargor shall remain flable to perform ail its obilgations under each Palicy.
First fixed charge

The Chargor charges by way of first fixed charge, to the extent that the assighment in ciause
3.2 is ineffective as an assignment, the asssts referred te in that clause.

Negative pledge

The Chargor shall not (without the prior written consent of Santander) create or permit to
subslat any security over any of the Secured Assets,

Restrictions on disposais

Except as expressly permitted tnder any Finance Document, the Chargor shail not (without
the pifor vritten consent of Santander) enter into a single transaction or a series of
transactions {whether related or riot) and whether voluntary or Involuntary to sell, leass,
transfer or otherwise dispose of any Secured Assets.

DMHS Ask: 2356603008101
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6 Further assurance

6.1 The Chargor shaii promptly do ali such acts and execute ali such doouments (including,

without

limitation, any assignment, transfer, conveyance, assyrance, maoitgage, charge, notice

and instruction) as Santander may specify {and in such form as Santander may require} In
favour of Santander or its nominea(s):

(a)

(b)

(o)

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 iaw;

to confer on Santander security over any assets of the Chargor iocated in any
jurisdiction equivaient or similar to the security intended to be conferred by or
pursuant to this Deed; andfor

{ifan Event of Defauit is continuing) to facllitate the reallsation of the assets which are,
or are intended to be, the subject of the security created by or under this Desd.

6.2 Any dogument required to be executed by the Chargor under this clause & will be prepared at
the cost of the Chargor.

7 Notics of assignment

{a)

(b)

The Chargor shal glve notice in the form specified in part 1 (Form of notice of
assigniment) of schedule 2 to each Insurer under each Policy that the Chargor has
assigned to Santander all its right, title and interest In that Policy;

(i in the case of a Policy subsisting at the date of this Deed, on the date of this
Deed; and

{ii) in the case of a Policy coming into existence after the date of this Deed, on
that Policy being put on rigk.

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

8.1 The Chargor undertakes o Santander that during the Security Perlod;

(a)

(b}

(¢}
(d)

it shali pay all premiums by their due date for payment and do all other things
necessary to keep all of the Poiicies In which it has an interest in full force and effect:

it shatl, on the date of this Deed, deliver to Santander the original Policies and It shail
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;

it shali not do or permit to be done anything to render any Policy void or voidabie;

If the Chargor shail 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 all monles
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expended and costs Incurred by Santander under this provision shail be for the
account of the Chargor,

(e) subject to any statutory or contractual restriction arising befere the date of this Deed,
at the optlon of Santander, any proceeds of the Poiicles shall be appiied towards the
repayment of the Secured Llabilities;

4] subject to clause 8.1(e) above and with the prior written consent of Santander, aii
proceeds of the Palicles shaii be applied towards repiacing the reievant life assured,

{9) it shall procure that there Is given to Santander coples of the Poiicles 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
varlations and cancellations of any of the Policies made or, to lts knowledge of it,
threatened or pending; and

(h) it shall not do or causse or permit to be done anything which may In any way matarially
depreciate, jeopardise or ¢therwise prejudice the value to Santander or any other
Secured Parly of the security created by or under this Dead.

Santander may retain any document delivered to it pursuant to the Pollcies, the Finance
Documents or otherwise untll the security created by this Deed is released and if, for any
reason it ceases to hold any such document before such time, it may by nofice fo the Chargor
require that the relevant document be redelivered to It and the Chargor shall immadiately
comply (or procure compliance) with such notice.

Power to remedy

if the Chargor falls to oomply with any of the undertakings set aut in clause 8 (Undertakings) it
shall ailow and irrevocably authorises Santander andfor such persons as It shall nominate to
take stich actlon on lts behalf as shali be necessary to ensure that it compiles with those
undertakings.

If the Chargor falls 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 relating 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 hotice.

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

Security power of atforney

The Chargor, by way of security, irevocably and severaily appoints Santander, each Receiver
and any of thelr delegates or sub-delegates 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 or purports to do pursuant to its appointment under this clause 10.

DMHS ftet 235580 29EZIA Y
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1 Enforcement of sacurlty
11.1  When securlty Is enforceabie

On the occurrence of any Event of Default which Is continuing, the gecurity created by and
under this Deed is immediately enforceabie.

11.2  Acts of enforcement

Santander may, at its absolute discretion, at any time after the security created by or under
this Deed s enforceabie:

{a) enforce ali or any part of the securily created by or under this Deed in any manner it
sees fit;

{b) exercise Iis rights and powers conferred upon mortgagees by the LPA 1925, as varied
and extendsd by this Deed, and rights and powers copferred on a Receiver by this
Deed, whether or not it has taken possession or appointed a Recsiver to any of the
Secured Assets;

()] appoint a Reteiver to all or any part of the Secured Assets; ar

(d) exercise Its power of sale under section 101 of the LPA 1925 (as amended by this
Deed).

11.3  Statutory powers ~ general

(a) For the purpeses of all powers implied by statute, the Secured Liabilitles are deemed
to have become due and payable on the date of this Deed.

(b Section 103 of the LPA 1825 and section 83 of the LPA 1926 do not apply to the
security constituted by or under this Deed,

{c) Each Receiver and Santander Is entitied to ail the rights, powers, privileges and
immunities conferred by the LPA 1925 and the IA 1986 cn morigagees and
Recelvers,

114  Mortgagee in posgsssion ~no Ilapiiity

Neither Santander nor any Receiver will be liable, by reason of entering into possession of a
Secured Asset, to account as mortgagee in possession or for any loss on realisation or for any
defauit or omission for which a morigagee in possession might otherwlise be liable.

11.5  Redemption of prior mortgages

At any time after the security created by or under this Deed has become enforceable,
Santander may, at the sole cost of the Chargor (payabie to Santander on demand}):

(a) redeem any prior form of security over any Secured Asset; andfor
{b) procure the transfer of that security to itself; andfor

{c) setfie and pass the accounts of any prior mortgagee, chargse or encumbrancer which
once so seftled and passed shall be conclusive and binding on the Chargor.
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12 Recelver

12.1  Appointment of Receiver

(a)

(b)

{c)

)] At any time after any securily created by or under this Deed is enforceabls,
Santander may appoint a Recelver to all or any part of the Secured Assets In
aqcordance with clause 11.2 (Acts of enforcement).

(i) At any time, if so requested in wrling by the Chargor, without further notice,
Santander may appoint a Receiver to ali or any part of the Secured Assets as
if Santander had become entitled under the LPA 1925 to exercise the power
of sale conferred under the LPA 1925,

Any Receiver appointed under this Deed shaii be the agent of the Chargor and the
Chargor shall be solely responsible for his acts or defaults and for his remuneration
and ilable on any contracts or engagements made or entered Into by him and in no
circumstances whatsoever shall Santander be in any way responsible for any
misconduct, negligence or defauit of the Raceiver,

Where the Chargor is an eligible company within the meaning of paragraphs 2 to 4
(inclusive) of Schedule A1 to the 1A 1586:

{)] obtaining a moratorium; or

1)) anything done with a view to obtaining a moratorium Including any preliminary
décision or investigation In terms of paragraph 43 of Schedule A1l to the 1A
1988,

shall not be grounds for appointment ofa Receiver.

12,2 Removal

Santander may by written notioe remove from time fo time any Recelver appointed by It
(subject to the provisions of section 45 of the |A 1986 in the ¢ase of an administrative receiver)
and, whenever |t may deem appropriate, appoint a new Recsiver In the place of any Receiver
whose appointment has terminated.

12.3. Powers of Recelver

(a)

(k)

(¢)

In addition to those conferred by the LPA 1925 on any Recelver appointed under that
Act, each Recelver has, and is entitled to exgtcise, all of the rights, powers and
discretions set out in thls clause 12.3,

if thers is more than one Receiver hokding office at the same time, unless the
decument appointing him states otherwise, each Receiver may exercise all of the
powers conferréd oh a Receiver under this Deed or under the IA 1986 Individually and
to the exclusion of any other Recelvers,

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

DRHS Rak 238880380082 1.0
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A Recelver may;

0

(i)

(i

(V)
W

(v
{vii)
{viii)

{1

)
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in the name of the Chargor:

(A) do all other aots and things which he may consider expedient for
realising any Secured Assst; and

(B) exercise In refation to any Secured Asset all the powers, authorities
and things whioh he would be capable of exercising if he were its
absolute beneficial owner:

raise and borrow money (either Unhsecured or on the securlty of any Secured
Asset, either in priority to the securlty constituted by this Deed or otherwise)
on any terms and for whatever purpose which he thinks fit. No person lending
that money need enguire as to the propriety or purpose of the exercise of that
power or to check the application of any money so ralsed or borrowed:;

seltle, adjust, refer to arbitration, compromise and arrange any claims,
accounts, dlsputes, questlons and demands with or by any person who is or
claims to be a creditor of the Chargor or relating in any way to any Secured
Asset;

delegate his powers in accordance with clause 13 {Delagation);

for the purposes of this Deed, as he thinks appropriate, on behalf of the
Chargor or for itself as Recelyer, appoint and discharge managers, officers,
agents, accountants, servants, workmen and others upon such ferms as to
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 to arbitration or any form of aiternative dispute
resolution in the name of the Chargor In relation to any Secured Assst as he
conslders expedient;

take immediate possession of, get in and coliect any Secured Asset;

give vaiid receipts for all monies and exscute ali assurances and things which
may be expedient for realising any Secured Asset:

without restriction sell or concur In selling 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 ioss or damage, and sg that any such sale or
disposition may be made for cash payabie by instaiments, loan stock or other
debt obligations or for shares or seourities of another company or other
valuable consideration;

redesm any prior security and settie and pass the accounts of the person
entitled fo the prior security so that ariy accounts so seftled and passed shail
(subject to any manifest error) be conelusive and binding en the Chargor and
the money so paid shall be deemed to be an expense properiy Incurred by the

- Receiver;
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{xi) do all other acts and things Including without limitation, signing and executing
all doouments and deeds as may be considered by the Recelver to be
Incldental or conducive to any of the matters or powers listed here or granted
by law or othenwise Incldental or conducive to the preservation, Improvement
or realisation of the Secured Assets and to use the name of the Chargor for
ail the purposes set out in this clause 12.3,

Remuneration
Santander may from time to time fix the remuneration of any Receiver appointed by it.
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
shail think fit. Any such delegation may bé made upon stich terms and cenditions (including
the power to sub-delegate) as Santander and Recelver (as appropriate) may think fit.

Application of monles

Sections 109(8) and (8) (Appointment, powers, remuneration and duties of receiver) of the
LPA 1925 shaii not apply to a Receiver appointed under this Deed.

Ail monies received by Santander or any Receiver under this Deed and applied in discharge of
the Secured Liabiiitles shall be applisd to the Secured Liabilities In such order as Santander
may determine.

Saitander and any Recelver 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 towards discharge of the Secured Liabillties.

Remedies and walvers

No faliure to exerciss, nor any delay in exercising, on the part of Santander or any Receivet,
any right or remedy under this Deed shall operate as a wailver, 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 femedy. The rights and remedies provided in this Deed are
cumulative and not exciusive of any rights or remedies provided by law.

A waiver given or consent granted by Santander under this Deed will be effective only if given
in writing and then only in the Instance and for the purpose for which it is given.

Protection of third parties

No parson {including a purchaser) dealing with Santander or a Receiver or its or his agents
has an obligation to enguire of Santander, the Receiver or others whether the Secured
exercisabie, whether any Secured Liabilities or other r:ﬁor'lié-s remain outstanding, how any
monjes pald to Santander or fo the Receiver shall be applied or the status, propriety or validity
of the acts of the Recelver or Santander.
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The receipt of Santander or any Receiver shall be an absolute and a conclusive discharge to a
purchaser and shail relieve him of any obligation to see to the application of any monies pald
to or by the direction of Santander or any Recelver.

In clauses 16.1 and 16.2, purchaser includes any person acquiring, for money or monles
worth, any lease of, or securily over, or any other interest or right whatsoaver in relation to, the
Secured Assets or any of them.

Notices

All notices, demands and any consent must be in writing. Santander may serve a riotice or
demand on the Chargor at the Chargor's registered address. A nofice or demand by
Santander will be effective at the time of personal delivery or at 9.00am on the second
Business Day after posting. A notice from the Chargor to Santander must be addressed to
Securities — Business & Corporate Services, Santander UK pic, Area 3A, Ground Floar Ops
Block, Bridie Road, Bootle, Merseyside L30 4GB and will be effective on recelpt, if recelved
before 4.00pm on a Business Day, or ctherwise on the next Business Day.

Assignment

Santander and each Secured Parly may assign or otherwise transfer or deal with ali or any of
its rights under this Deed or any security created by or under it.

The Chargor may not assign or otherwise transfer or deal with all or any of its rights or
obligations under this Deed in whole or in part or enter into any transaction which wouid result
in any of those rights or obligations passing to another person or something having similar
effect.

Certificates and determinations

Any certification of determination by any Secured Pary of a rate or amount is, in the absence
of manifest error, conclusive avidence of the matters to which it relates.

Indemnity

The Chargor shall promptly indemnify Santander and each other Secured Party and every
Receiver and delegate, agent, nominge, attorney or co-trustee appointed by Santander (each
an Indemnified Person) against any cost, loss of liablilty together with any associated VAT
incurred by any of them as a resuyit of:

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

(b) the exercise of any of the rights, powers, discretions and remedies vested in
Santander and each Recsiver and delegate by the Finarice Documents or by law; and

{c) any default by the Chargor In the performance of any of the obiigations expressed to
he assumed by it in the Finance Documents.

The Chargor shall indemnify Santander and each other Secured Party against any and all
costs, iosses, liabiiities or éxpenses 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.
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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 shail have a lien on this Deed and the proceeds
of the enforcement of this Deed for ail monies payable fo it,

Exciusion of llablilty

The Chargor may not take proceedings against any officer, employes or agent of Santander In
respect of any clalm it might have against Santander or in respect of any act or omission of
any kind by that officer, empioyee or agent In relation to this Ceed and any officer, employee
or agent of Santander may rely on this clause.

Miscellaneous

A Secured Party may set off any matured, unpald or any contingent obligation due to It from
the Chargor against any obilgation {whether or not matured) owed by that Secured Parly to
the Chargor, regardiess of the place of payment, booking branch or currency of elther
obiigation. If the obligations are in different cumencies, the Securet Parly may convert either
obiigation at a markst rate of exchange in Iis usuai course of business for the purpose of the
set-off.

If a term of this Deed is or becomes illegal, Invalld or unenforceable in any jurisdiction, neither
the iegality, validity or enforceabliity of the remalning provisions nor the legaiity, vaildity or
anforceabliity of such terin uhder the law of any other jurisdiction wiil it any way be affested or
impalred,

If Santander believes that any amount paid by the Chargor or any other person in respect of
the Secured Liabilitles is capabie of being avoided or set aside for any reason, then for the
purposes of this Deed, suah amount shall not be considered to have been pald.

Any settlement, discharge or release between the Chargor and any Secured Party shall be
conditional upon no security or payment to or for that Secured Party by the Chargor or any
other person being avolded or set aside or ordered to be refunded or reduced by virtue of any
law relating to bankruptey, Inscivency or liguidation or otherwise.

if Santander or any Secured Parly 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 Its books. if it does iiot do so then, uniess it gives express wiltlen notice fo the
contrary to the Chargor, as from the thme of receipt of such notice by Santander, all payments
made by the Chargor to Santander or any Secured Party shall be treated as having been
credited to a new account of the Chargor and not as having been applied in reduction of the
Secured Uabilities,

if Santander enforces the security constituted by or under this Deed at a time when no
amounts are due to any Secured Party but at a ime when amounts may or will become due,
Santander {(or the Recelver) may pay the proceeds of any recoveries effected by it inte an
interest bearing suspense account.

The security created by this Deed s continuing security and shaii remain In fuii force and
effect regardless of any Intermediaie payment or discharge by the Chargor or any other
person of any or the Secured Liabilities. It is in addition to any other security heid by any
Securéd Party at any time for any of the Secured Liabllities, may be enforced without first
having recourse to any other rights of any Secured Parly and Is not in any way prejudiced by
any guarantee or secirily now or subssquenily held by any Secured Party.

DGRMHME Rl 290860-35002 101
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Unless otherwise stated in any Finance Document, a parson who Is not a party to this Deed
has no rights under the Contraots (Rights of Third Parties) Act 1989 to enforce or enjoy the
benefit of any term of this Deed or any other document issued or entered into under or In
connaction with it.

Santander wili not be liable for any action taken by it {or any omission to take action) under or
In connection with this Deed unless directly caused by its gross negiigence or wiiful
misconduct. Neither Santander nor any Receiver shail be ilable 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 faliure to exercise any of, their respective powers
uniess such ioss or damage is caused by its gross negligence or wilful acts of defauit and
reckiessness. Nelther Santander nor any Receiver shall be iiable for any losses, liabllities or
expenses arising from any act, default, omission or misconduct on the part of any deiegate to
whom any powers, authorities or discretions are delegated.

For the purposes of section 2 of the Law of Property {Miscellanecus Provisions) Act 1989, the
terms of the Finance Documents and of any side letters relating to the Finance Documents
and the Secured Liabilities are Incorporated into this Deed.

Fees, cosis and expenses
Transaction expenses

The Chargor shali promptiy on demand pay Santander the amount of aii costs, fees and
expenses (inciuding legal fees and stamp duties) together with any associated VAT
reasonabiy incurred by it In connection with the negotiation, preparation, printing, exeoution,
perfection and release of this Deed.

Enforcement and preservation costs

The Chargor shali, within 3 Business Days of demand, pay to Santander on a full indemnity
basis the amount of ali costs, fees and expenses (Inciuding legal fees and stamp duties)
together with any associated VAT incurred by Santander in connection with the enforcement
of or the preservation of any rights under this Deed and proceedings instituted by or against
Santander as a consequence of taking or holding this Deed or enforcing these rights.

fnterest on late paymbnis

if the Chargor fails to pay any amount payable by it under this Daed on its due date, interest
shall accrue on the overdue amount from the due date up to the date of actual payment (both
before and after judgment} at the rate and in the manner as set out in the underlying facility
agreaement. Any Interest accruing under this clause 25 shall be immediafely payabie by the
Chargor on demand by Santander.

Governing law

This Deed and any hon-contractual obiigations arising out of or in connection with it shall be
govemned by, and construed in accordance with, the law of Engiand.

DMHS Raf. 2IBEE0-3WDEI VY
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27 Enforcement
271 Jurisdiction of English courts

(a) The courts of Engiand have exclusive jurisdiction {o settie any dispute arlsing out of or
in connection with this Deed (Inciuding a dispute reiating to the existence, validity or
termination of this Deed or any non-coniractual obligation arising out of or In
connection with this Deed (Dispute).

(b) The partles to this Deed agree that the courts of Engiand are the most appropriate
and convenient courts to seltie Disputes and accordingly no party to this Deed wiii
argue to the contrary.

(c) This clause 27.1 is for the benefit of Santander. As a result, Santander shaii not be
prevented from taking proceedings relating to a Dispute in any other gourts with
jurisdiction. To the extent allowed by law, Santander may take concurrent proceedings
in &ny number of jurlsdlotions,

272  Service of process

The Civil Procedure Rules regarding service and deemed service will not apply to any letter or
other communicatioh notifying a ciaim or serving legal proceedings under or In connection with
this Dead, which shall instead be served in accordance with this clause 27.2. Any letter or
other communication notifying a ciaim 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 ciause 17 {Notices).

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

DMHS Rof 236555 3008710
10146306-161 10-678 13
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Schedule 2
Policies

Part 1 - Form of notice of assignment

To: +
Dated: 4
Dear Sirs

The policles described In the attached schedule (Policies)

We hereby notify you that we have assigned to Santander UK plc as security trustes for itself and
certain other persons (Santandsr) all our right, titie and interest in and to the Poilcies.

We hereby Irrevocabiy and unconditionally authorise and instruct you:

1

without notice or reference to or further authority from us and without enquiring as to the
justification or the vaiidity of those Instructions, to comply only with any instructions from time
to time recelved by you from Santander relating to the Palicies (or any of them);, and

to pay alf sums payable by you under the Policies (or any of them) directly to Santander at:

Bank: L
Account number: L4
Sort code: L]

or stich other account as Santander may speciy from time to time.

Please sign and return the acknowledgement attached to one enclosed copy of this notice to
Santander and the other copy to us.

The provisions of this nolice {and any non-coniractual obiigations arising out of or in connection with if)
are govemed by English law.

Yours faithfully

for and on behalf of

¢

DAHS Ref: 238580 3521 M08
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[Attach form of acknowledgment]

(MHS Ref. 298880-20002 1408
109 4uion-44ia W-E70

18




28 - Life policy assighment - corporate

Part 2 - Form of acknowledgement

To: Santander UK plc
Secyrities Team
8th South Admin
Bridle Road

Boofle

Merseyside
L30 4GE

To: [name of Chargor] (Chargor)
[address]

Dated: ¢

We acknowledge receipt of the notice of assignment (Notice) of which the above is a duplicate,
Terms defined In the Notice shail have the same meaning when used in this acknowledgement. We

canfirm that:

(@)

(b}

{c)

{d)

(e)

The provislons
connection with

there has been no amendment, walver or relesse of any rights or interests In any
Policy since the date of such policy;

we wiii not agree to any amendment, waiver or release of any provision of any Policy
without the prior wriiten consent of Santander;

we shail act in accordance with the Notice,

as at the date of this acknowledgement we have not received any notice of
assighment or charge of the Chargor's Interest In any Poilcy or the proceeds of any
Policy in favour of any other person; and

we do not have and have not claimed or exercised any right or claim against the
Chargor or exercised or attempted to exercise any right of set-off, counterciaim or
other right reiating to any Policy.

of this acknowledgement {and any non-contractual obiigations arising out of ar in
it are governed by English law.

for and on behalf of
linsurance combany]

D4HS Ref: 238840-30008210.01
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SIGNATURES TO THE DEED

Chargor

Executed as a deed by ) 0 M &’I'SW

The Chargor ) et
ing by a director in the presence of ) Director

Address _

Board Approval

We hereby certify that the acceptance of, and entry In Inf t%ﬂeed was approved by a resolution of the
Board of Directors of the Chargor properly passed o . November 2018

27""\ Nav‘cmﬁf Z;;\t’-',

Date

Signed M

Santander

Signed by ¢ }
duly authorised for and on hehalf of ¥
Santander UK plc ¥

DHHS Relt 230880-39M82 /.01
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