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Registration of a Charge

Company name: CPF TWO LIMITED
Company number: 11543971

X7 ZUVDIT

Received for Electronic Filing: 22/02/2019

Details of Charge

Date of creation:  22/02/2019
Charge code: 1154 3971 0001
Persons entitled: ONESAVINGS BANK PLC
Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Chargor acting as a bare trustee for the property.

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
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: SQUIRE PATTON BOGGS (UK) LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11543971

Charge code: 1154 3971 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 22nd February 2019 and created by CPF TWO LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

22nd February 2019 .

Given at Companies House, Cardiff on 25th February 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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EXECUTIONVERSION =

""'-_DATEOFDEBENTURE e 22 F%é:ma.mj 2019

'._-'-PARTIES o

o (1'_) : .'_-'fCPF TWO LIMITED a company |ncorporated rn England and Wales wrth company i

_number 115439?1 whose: registered office is at: Posmve House Yeoman Road_' _' :

-_.--angwood Hampshrre BH24 3FF (the “Chargor“) R S

S

o .f (a_):'." _terms deflned |n or construed for the purposes of the Facmty Agreement (as_ : .;. " S
L deflned below) have the same meanings when- used in-this. Deed (unless the e

ONESAVINGS BANK PLC a company rncorporated in England and Wales with o
. company- namber 07312896 whose registered office is at Rellance House Sun Pler"_'- SRR
L Chatham Kent lle4 4ET (the "Chargee ) _3 i R s L

"7'_1-'|T |s AGREED

DEFFN&TIONS AND INTERPRETATION

-Defmltlons

o ..”-_'rn thls Deed

-_{5ame are otherwrse clefrned m this Deed) and

3'_:-:_-_ E ('b) - 'the followrng terms have the followmg meanlngs

" _'"Account Bank“ means

B '(e_-)'_.'__ : Natlona Westrnlnster Benk F-"lc encfior ﬁ' B

7 (b) -.':_"--'subject to clause 11 'tO (Change of Account Benk) such other bank wrth e

" whichthe Collection Account and the Payment Account is marntalned from o

e _tlme to tlme _

= .:.'"Act“ means the Law of Property ACt 1925

-_"Advance Rate means

: I(a) for Elngrble Bndgmg Loans secured by Resrdentral Property

"--'_-_.(i)ﬁ" '-_"_a maximur of 85 per cent of the Rt BmouRt advanced by the L
. Borrower to a Customer in. relatron to the relevant Elrgrble Brrdglng S

: 'Loan prowded that the Lender shall only advance

' "('A)' "-_84 per cent of thetotal amount ot the relevant Valuatron or _f}'f'

B in relatron to Refrnance Loens 55 per cent of the total amount o

: of the relevant Valuatlon or

: :(_Cﬁ} Soine relatlon to Second Charge l_oene 55 per cent of the totaE' _' ' o

' -:__amount of the relevant Valuatron and
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(b}~ for Eligible Bridging Loans secured by Commercial-Property a maximum of 85 . -
- - 'per-cent. of the net amount.advanced by the Borrower to a Customer.in .
relation to the relevant Eligible Bridging Loan provided that the Lender shall = -
only advance 55 per. cent of the total amount of the reEevant VaEuatlon RN

= '-"Authonsatron“'means an authonsatron coneenf permrt ap_p_rove_l,--'resoi_u_t_ion_,' .
-||cence exemptfon fslmg, notar[satlon or reglstratlon S L

e "Asset and Liablllty Statement“ means the asset and Ilablhty statement provided'. : |
S '-as part: of the Gustomer Applscatron by the re[evant Customer to the Borrower :

i _-;:'"Asmgned Assets means the Secunty Assets expresseci to be assrgned pursuant'_:_'”_ _ e
R, fo clause 4.2 (Securtty aSS|gnment5 of the Chargor} - : : -

. "Borrower“ means CPF Two errted |n zts capaoty as Borrower under the Facrlrty* '
Agreement L _ SR _ Ny R

'-"Bndgmg Loan moans each Ioan whtch has been documented by a Brldglng Loan3 . R
'-"'Agreementand whnchls _ T R T ; _

(a) an Erlglble Bndglng Loan or: Lo
e (b) an Inellglble Bndglng Loan '

__: .'"Bridgmg Loan Agreement“ means the Ietter of offer made by the Borrower to a.' s
- Customer whrch documents the terms of a Bndgmg Loan Cli o ; o

'.".:_'._"Bridgmg Loan Bocuments means ln relatlon to any Brldgi.ng Loan
. -'.::'.:_(.a') ; .:_:'___.the Brrdgtng Loan Agreement e
o (b) | '.the Customer Apptlcetion |
e (c) _. .f:;the Asset and Llablilty Statement
o (d) 'the Corlateraf Securrty anc§
g (e) .:-the reeults of the credlt report ior.the Gustomer (If any) L
.::m each case, n relatlon to such Bndglng Loan g o
L :'-"::"-"Charged Accounts means
S _'.(._a:).' the Col!ectton Aocount |
(E_.’.).: _ -'the‘ Paym-ent Account* -and ' e
(c) each other account charged by or. pu.rs.uant to th is Deed

' ""__'_-“Charged Investments ‘means the- Charged Securltles and all present and future
i Retated nghts aocrulng to: atl or any of the Charged Securmes s

'_:.'_"Charged Securrtues" means:

-
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s -fa) '_ '.'_'the rnvestments specnfled rn pert 2 of Sohedule 1 (Detarts of Secunty Assets) e

byl other Stooks shares, bonds, warrants, coupons, negotiable instruments, or . o
T other investments of any kind now or:in future owned (legally or beneﬂcralty)_. B
by the Chargor or ‘held by a nominee, trustee fiduciary ‘or clearance system_---
- on rts behatf or lI’t Whlch the Chargor has an mterest at. any tlme :

- "’Cotlateral Secunty 'means in relatlon to any- Etrglble Bndgmg Loan any._ '
" debenture, IegaE mortgage or charge. executed by a Customer as seourrty for such -
= _.-:Ellgrble Bndgmg Loan (and- any other collateral secunty therefor mctudmg wrthout R
B irmltatron any guarantee) in fevour of the Borrower ; S

"'Cotleotron Account“ means the account in the name of the Borrower notified by. SR
the Borrower to the Lender prior. to Initiat Uttllsatlon into which all Prmerpal Recelpts Sl
' __-"and Revenue - Recelpts are to-be collected by the: Borrower in. accordance with -
. clause 11 of the Faolilty Agreement and. any replacement ‘or additional account
o i:.;demgnated a "Collectson Account" by the Lender end the Borrower from time. to.
) 't|me : R o o . :

S "Commercrat Property“ means any freehold or Ieasehold property whroh does not '_ S
: -_oome wrthln the- def’ I’IlttOI’I of Re3|dent|al Property o >

"-:.j.'"Corporate Customer means a borrower under a Bndgmg Loan whroh 15 a".
: .'_.'_'oompany orat:mrted Irabltlty partnershlp . S :

- "Customer means, in reletron to a Brldglng Loan the person or persons named as'_'_"'.
S entering into the Bridging - Loan and to whom the Brzdgrng Loen IS advanced belng
. --_'erther an Indrvrcfual Customer or e Corporate Customer : : .

"Customer Applrcatlon r‘neans the doournentatron pursuent to. wh|oh the Customer.'_ S
'applled to the Borrower fora Bndgrng Loan S G : _:_ S ;

"Debenture Seeurlty meane the Securrty oreated or evrdenced by or pursuant to'_-'-'.'_'::_' R |
R .thls Deed : B

e .-i“DecEaratron of Trust" means a dectaratlon of trust entered lnto by the Borrower in
- favour of the Lender dated on or about the date of the FaorErty Agreement and under
L “which the Borrower grants a trust in favour of the Lender over all rights and beneﬂts-_f B
: “aceruing to itin respect of the Bridging Loans in the Loan Poot in: respeot of WhICh the RIS
s _t_ender advances monies under the Famhty ' : e

:"Defau[t Rate" meens the rate of mterest determlned in aeoordanoe wrth elauee 8 2 : e
' (Defauft rnterest} of the Fam!rty Agreement : T

.__:._'.'“Delegate means any delegate Sub-detegete agent attorneyi-__or-_' CO—tr'u:Stee-'._"'_*'_"
..'_.aPpOtnted bythe Chergee or byaReoerver s : ST e T

L _"Effectlve Date" means the date of the Faorllty Agreement

_-"Ehgible Brrdgmg Loan m:eens_aBrldgln_g_.l__o'a_n;_._ ';' o
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@ ...'.WhICh has been de5|gnated as an- Ehg}b!e Brtdgmg Loen by the E.ender- S
foltowmg 1te rewew ofsuch Brldglng Loan R _ ; L

'(.b)_-_'- -whtch complles at aII tlmes W|th the retevent Eltglblltty Crlterle o

ey -:'._whlch adheres at all tlmes to the Underwntfng Pohcy and the Underwrlttng-__' I E L
' "'ﬁ'__Crlterla andfor S . S [,

R '_"(d_): : -hes been accepted by the Lender at’ |t5 sofe cttscretlon as an Ellgtbfe Brldgmg o
S Loan following a: request from the Borrower desplte not meetmg the orltena m S
' -'-'(b)andter (c) above i _ b _ et

' "__and whlch shall not for the purposes of thls deflnitton mclude any Inetlglble Brldglng L P
'Loan ' L _ :

P "E[tglbillty Critena“ means each of the matters set out et Schedule 7 (Eﬁgrbmty-.'; -
Cntena} of the Facmty Agreement s R

L _“Enfercement Date“ means the dete on whlch the Lender demands the peyment or_"_._: _
. discharge of all or.any of the - Secured Obltgatlons pursuant to clause 21‘ 15.-. .
'._(Accelerat:on) ot the Facmty Agreement o S : o

"Event of DefeuEt“ means any event or’ mrcumstence spectfted as such |n clause 21-" i
o (Evenfs of Defauit) of tne Facntzty Agreement B : o

: "Fac:[rty" means the Revolvmg Facﬂtty and the Term Facﬂlty

.. "'_'"Facrlrty Agreement" 'means the uncomrn tted revolvmg credlt feoltlty agreement-' : :
“ with term out dated on or about the date of this Deed and made between CPF Two IEOT
' '_lelted (as Borrower) and OneSaVIngs Bank ptc (as E_ender} Sl

e ”'Indnvudual Customer means an mdrvtduat borrower under a Brldgmg Loan

"Inel;glble Brlclg;ng Loan means any Brldgmg Loan whloh is not an EI|g|ble_-:'-_.':'.-__-
' '_Brtdgmgt_oan o : _ g S

' “Inttlal Utlhsatton" means the i rst Ut|I|sat|on of the Famllty follownng the Effecttve_.".

' _-'-_"Insurances means all polecnes of msurance (and aII cover notes) WhICh are at any

_tim& held by or written in favour of the Chargor or in 'which the Chargor from time to-

- time has an interest (including, without fimitation the policies ‘of - msuranee (n‘ any)‘_.:
o spec;fzed in pert 6 of Schedule 1 (Deteffs of Secunfy Assers)) ' - :

- "Intellectual Property" means |

1-(ai)_.'--; _any patents trade marks semce marks de3|gns busmess names S

. copyrights, database rights, - design nghts domain names, moral rights, =
- inventions, confidential information, knowhow and other. intellectual property -
o rights: “and interests - (whmh may now orin. the future subslet)_ whether
R reg|stered ar unreglstered and- S : BRI

N
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- '(__b_)'; the beneflt of alt apphcations and nghts to use such assets of the Chargor .
' (WhICh may now or in the future subswt) e :

. '(mcludmg wtthout hmttatton the' mteltectual property nghts (If any) spectfred in part 4 '.
__.'.Of Schedule 1 (Detaffs of Secunty Assets)) : R R :

. "Lender means OneSawngs Bank plc tn |ts capaorty as Iender under the FacrErty' :
ey Agreement : . Tl S

'"Loan means a Re\rot\nng Loan or where the Term Out Optron rs exerctsed a Term -
'-]Loan . o : . . : o . :

' "':3'_'-"Loan Conditions means the standard form terms. and COﬂdlttORS regutatrng a
' :Bndgmg Loan ‘set out in the. applloabte Bridging Loan Documents delivered-fo the

."_.Lender as a ‘condition precedent in accordance with clause 4 (Conditions of S

= Utilisation) of the Facility: Agreement as amended: fromtime to' time in acoordance' i
---_wnh clause 20. 2? (Documentat;on and pohc:es) of the Faomty Agreernent _

; "'_'“Loan Pool" means at any ttme the outstandlng Etrglble Bridglng Loans of the"_'-'-
S --Borrower Sl : B : L p

.“Month“ means a perlod starttng on the flrst day of a calendar month and endlng on L |
the Iast day of that cetender month : o -

-j“Outstandirrg Prmclpal Balance ‘means the orlnmpat amount from ttme to trme o S

S outstanding under an Eligible Brtdglng Lean (for the avoidance of doubt;: mctudmg"
Cany third party legal, brokerage valuation or procuratron fees but excludmg acerued

interest, arrears of ‘interest, capttaltsed interest, “insurance premiums, charges or__ - DR

- '.-other expenses of a revenue nature (whether accrued or capttaitsed)) TR
. "Pal’ty" means 3 party ta th|s Deed

k '"Payment Account" means the account in the name of the Borrower notrfted by the o -
‘Borrower to the Lender prior to Initial Utilisation info which alt Principal Receipts and

Reveniue Receipts are transferred in accordance with clause 11:{Coflection Account S

~.and Payment Account) of the Facility Agreement, and’ any replacement or additional

- account designated a "Payment Account" by the Lender and the' Borrower from P

o .-:.:tlme to tirne

."Permltted Securlty ' m'eans--'i_any_ae'.c.urity-.c_reat'ed ‘pursuant  to the _S'ec"uri-ty';'"-'_-' |
' Documents D e S Sl

R "'Planmng Acts" means (a) the Town and Country Plannmg Act 1990 (b) the = -
- “Planning (Listed. Burldlngs and- Conservatron Areas) Act 1990, (c) the Planmng O
. (Hazardous Substances) Act 1880, (d) the Planning (Consequentlal Provisions) Act. 2
1990, (e) the. Pfannlng andg Compensatlon Act 1991, (f) any regulations made '

-.'pursuaht to any of the foregorng and (g) any other legfstatlon of a 51m|lar nature o

- _"Prlncupal Rece:pts means all pnnolpal recewed or recovered in respect of the'- .
S '_Brldgtng Loans and their.related- Collateral Security (exctudmg all amounts of intérest”.
- owing-in respect thereof which has been capitalised but mcludlng, without limitation, =~
'- .repayments of principal by Customers principal recovered. upon enforcement of the-- ol

5 iretated Coltateral Secunty, and alt msurance monles recelved or: recovered rn respect '. R
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" of the Bridging Loans and their related Collateral Security to which t'h:e.B'drr'OWer is
__'Iegatly or beneficially entttted {but only to the extent that such amounts are paid by

; '-way of compensatlon for: amounts which would etherwrse have constttutect a F’rfncrpal e

':::'-“-Pre-pe_rt.y means Resmtentlat Property and Cemmercual Preperty in Engtand or"_-----_ _' S

o -W'ales‘

ﬁl_ "Reat Property means aII estates and mterests |n freehdtd Ieasehold anci other-_. :
“immovable property (tn Engtend and’ Wales) now or in: future belonging to the -

o _Chargor,.or. iri which the Charger has-an interest at any ttme (lncludtng the regtstered P ;

~and unreglstered land (if any) in England or Wales specified in part 1 of Schedule 1 -

o (Betails of. Secunty Assets} but excludlng any Bndglng Loan or Col ateral Secunty) o ;

. together with:

--'_.(_a) aEI buutdmgs and i xtures (lncludmg trade ttxtures) and ﬂxed plant end.i e
' machmery atanyttmethereon, IR . _ _

- by aH easement& rlghts and agreements in respect theredf and
: (c) the benettt of alt covenants grven in respect thereef
"Recelpts" means all Pnncrpal Recelpts and Revenue Recelpts e

'_"Recewahtes means atl present and future book debts and pther debts rentals; o

royalties; fees, VAT and monetary: claims ‘and all other. amounts  at- any - time s

- recoverable or recewable by, or due or ewing to, the. Chargor {Whether actual or B
SR contingent - and whether ans:ng under contract or in: any other manner whatsoever).
L '_jtogether W|th : SR R SR .

- (je:}'_:.- 'the benefrt of e!l rtghts guerantees Secunty anct remedles relattng to any of L
- the foregoing - (including, -~ without limitation, negotiable  Instruments, -~ =~ .
“indemnities; reservations  of - property rights, rights. of - tracrng and unpald-_if.ﬁ_.- o

_venders Ilens and stmltar assocreted nghts) and
- (b} L etl proceeds ot any ot the foregdmg, mcludmg wnthout trmttatlon atl Recelpts

S "Recewer ‘means any receiver, maneger or admzmstretrve receiver appomted by the S
S '--Lender in respect of the Chargor of any of the Securlty Assets o o

: "‘Refmance Loan“ nteans any loan ortglnated with a thlrd party tender whlch has an R . B

' -'-ongtnaf rnatunty date fat[mg 365 days or tess tron'r ortg natlon
S .'-_'-“Related Rtghts" meens in. retatton to any Charged Secunty

'-(a'}_-: 'ell monles pald or peyable in respect of that Charged Secunty (whether as |
T __mcome cepltal or D’tﬁeI’WISB) : : L

ey "atl shares_ tn\festments or other assets denved from that Cherged Secunty, e

T :_andior

' (C) a[l rlghts denved frem or lncldentel to that Chargect Secunty
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L _'_“Retevant Contract“ meens

| (a} o each agreement (rf any) specnfled in part 5 of Schedule 1 (Det‘arfs of Secunty. -
RO -Assets) asa“Relevant Centract“ end _:3__ : :

(b) any other agreement destgnated m wnttng hy the Chargee and the Chargor'. o
L as a Relevant Contract ' B . Lo

. -together WIth each other agreement supplementtng er amendlng or novatlng or
' :._-replacmg the same RRES : R

S "Resrdenttal Property means any freshald or leasshold broperty fldr'.w:hlch at Ee.a'st"_.'_:-'_.' S
L '60 per cent. of the property’s valie relates to the residential portion. of tnat property -
Cand s or is tuIEy mtended to be SUbjeCt te a mlnlmum sux month aseured shorthold

R '__E:tenancy . ; S . . R . . AT

P "'Revenue Recelpts"'means the surn ot a!i momes other than Prlncupat Recelpts_;_

. ‘received or recovered in respect of the Bridging Loans and their related Collateral =
'-'._.__Securlty (mctudlng without fimitation, prepayment penalties, all amounts of interest
'.?'-.owtng in respect’ thereof which have been capitalised .and- lnterest received or
'recovered [ire respect of the Bridging Loans (other than - Pl‘lr‘lCipa| Receipts), all .
- insurance menies to which the Borrower.is- Iegalty or. beneﬂCIaHy entitied. (but only to.
" the extent that such amounts are pald by way of compensation for amounts which -

- would ctherwise have-constituted a Revenie Receipt) and all other revenues to - -
o _"'-j'whlch the Borrower is Iegatly oF' beneﬁclally entitied (lncludlng, without limitation, the -~~~
o costs;  fees and ‘expenses payable by a Customer to the -extent the Bofrower is =~
- reimbursed:” by such Customer for them anct is Eegally or (where apphcable) RO
_ .benefrc‘,tatty entttted to the same)) o R IR S

'_“Revotvmg Facrtlty" reans. the revolwng credrt facmty made avatlable under
.:_clause 2 ‘1 (Revoiwng Fac:fhty) of the Famtrty Agreement ' SR : S

: '_: ' "Revotvmg Lean rneans the toan made under the Revolvmg Facﬂlty as descrlbed". : .
- In clause 2.1 (Revo!wng Facmty) of the Facmty Agreement or the prmctpat amount'_. o
"_outstanding for the t!me bemg of that ann ' _ S B

Second Charge Loan" tneans any Bndglng Loan over whlch the Berrower has'i' .
' seccnd ranklng secunty in relatton to the relevant Preperty ' ' i

_ '__“Secured thgatlons" means all present and future obllgatrons and habtht ies
- - {whether actual or contingent and whether owed jointly or se\rerellyr oraloneorinany .. o
- ofther: ‘capacity whatsoever) of the Chargor to the Chargee under or purstant to the o -
Flnance Documents, except for any obligation whlch if-it were included here, would e
' constltute untawfut fmanctat assrstance or lts equwafent i any other thI‘ISdIC‘tIOFt

: | -"'Securlty Assefs means all property and- assets from ttme to tlme mortgaged '- . ;-.'5:3::-. -
. charged or’ aSSIgned (or expressed to be mortgaged charged ‘or assgned) pursuant.'“ S
R to ctauses 4 (F:xed Secunty} and 5 (Ftoarmg Charge) of thrs Deed% : S

s .'{-_“Secunty Perrod" rneans the perfod begmnlng on the ctate ef thls Deed and endmg _

. onthe date on. which the Lender has determined (acting: ‘reasonably) that the:
e Secured Obhgatlons have been trrevocably and uncendltlenalty peld and dlscharged- '
-.mtutt : . : . R e T :

.. .:_7
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'-.f"Servrcer“ mearis We are Catatyst lented in rts capaclty as Ser\ncer under the--"

o .Serwcrng Agreement

--“Serwcmg Agreement" means: the servrcnrtg agreement dated on or about the date -_: -
'_'of thls Deed and made between the Borrower and the Serwoer : .

. "'Sterllng“ and "£" means the anful currenoy of the Unlted ngdom of Great Brrtam_:-:'- :
~and Northern Ireland ST _ .

S :;."Term Facllity" 'means where the Term Out Optfon is: exeretsed the Sterhng term - :
*facility - provided for the “purposes of the. term out. of ‘the- Re\rolvmg F"aolllty as.

S descnbed in ctause 2. 3 (Term Facmty) of the Facrilty Agreement

: -_"Term Loan" means where the Term out Optfon is exercrsed the Ioah made under:_ :_:;":_ 8
~the Term Facllity as'described in clause 2.3 {Term Facility} of the Facrllty Agreement P

A ort the pnrrcrpal amount outstandmg for the trme belng of that oan

'-73"“Term Out Optlcm" has the meamng glven to that term in ctause 2 3(a) (Term_-

; "Facrfn‘y) of the Facrhty Agreement

"Underwrltmg Cntena -'means the agreed parameters of the Borrower for'_.-._'."'
' j"underwrltlng nsk o : R _ :

T "Underwntmg Pelicy" means the pottoy of the Borrower dated on or about the date

. of the Facility Agreement which sets ouit the Borrower's appettte for underwntmg rlsk R
-~ (including “the Undetwriting Criteria) as’ may be amended from time to time in ST
3 accordance with the Facrlrty Agreement L . SRR '

RS "'Utltzsatron" means a utrllsatron of the Fecrhty

"'Utlltsat:on Date“ means the date of a Utlllsatton belng the date on whtch the'.. =

o relevartt Loan rs tobe made such date fatllng after the Effeotwe Date

s "Utllrsatton Request“ means a notloe substant atty n’ the form set out rn Sc:hedule 2' :

o "(Utrlrsatron Request) ot the Facmty Agreement

"'Valuatlon“ in retatton to any Bndglng Loan meane the open market Valuatton_'-":_ -
: ‘abtained by the Borrowar (at the time of ongmatron) in respect of the Property whlch- SR
_-_'-|5 the sublect of such Bndgrng Loan as updated from ttme to tlme S L

tnterpretatton

S () B Unless a contrary |ndrcat:on appears in thrs Deed the provrsrons of clause 1 2-_' o
L {Censtruction) of the Facility Agreement (other than clause 1. 2(d)) apply to '~ :
S this s Deed as. though they were 'set out in full in: this Deed, -except-that

L references to "thfs Agreement wm be censtrued ae references to “thrs Deed o

: -('b). '_:.-Unless a contrary mdlcatron appears any reference in- thrs E}eed to
: (I) the."Chargor" and the Chargee “or any other person shall be

-construed so as- to lnclude its ‘succgssars in “title, permitted. assrgns S
and permdted transferees and in. the case of the Chargee any pereon o

T B"':_ :
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 for the tlme besng appomted as Chargee in accordance wrth the_'-".
: 'Fmence Documents - s . _ : . :

Sy _'3_-"th|s Deed“ 'the "Facnllty Agreemenst" “any- other- "Flnance e
S Doecument™ ar any- other agreement or instrument is a reference to;_'j_'.' »
- this Deed, the Facility Agreément, that other Finance Document or . -~
- ‘that -other agreement” or.instrument as: amended, supplemented E R
- extended, restated, novated and/or replaced in any manner from time .
S o time (however fundamentally and even if any of the same Encreasee RN
' -:"-'.--'-the ob!tgatlens of the Chargor oF pm\rldes ferfurther advances) and L

Sy "Secured Obhgat:cms 'lncludes oblrgetldne and I:abltmes whlch-_'”
AT ___-would be treated as such but for the. liquidation, admmtstratron or-_ '
'_'-dlssolutlon of or. S|mliar event affectlng the Chargor T :

| o (c} Each undertakmg of the Chargor (other than a payment oblsgatlon} contalned ;.jj_'_ i
SR thts Deed SR : Sl o

o (.i).-: must be complred wnth at aIE tlmes durlng the Securlty Perlod and
R (tk} | tS g:ven by the Chargor for the beneflt ofthe Chargee | |
' ) ""_'_'The terms of the other Fmance Documents end of any side tetters between__" PR
S anyof the partles to them in-relation ‘to any- Finance Document, are
- “incorporated in'this Deed to the extent reqwred to-ensure that any dlSpOSltlon R
~woof the ‘Real Property contamed inthis Deed is & valid disposition -in

o Taccordance “with sectson 2(1) of the t_aw of - Property (M|scellaneou5'.:_-'.”_..--""'
' -_..Prowsmns)AcHQBQ o : o

i (e} :_'71' I the Chargee reasenably conswters that art amount patd by the. Chargor to ;
. undera Finance Document is capable of being avoided or otherwise set aside
- on the liguidation or administration of the Chargor, then that amount shall not R
ST .be coneldered to have been trrevocabty pald for the | purposes of thls Deed :
(f} _. The Parttes mtend thet thls document sha!t take eﬁect as & deed""_-_ S
RN 'notwtthstandlng the fect that a Party may only execute thls document under :;'_-Zi- el
'hand ' - o : : R . PR
‘;!3 : :Thll‘d party nghts :._

. A person who is not a Party has no rlght under the Cdntracts (R|ghts ef Thtrd Partles). -:_: o
ERCR Act 1989 to enforce or en;oy the beneflt of any terrn ot thls Deed SR

3 14 '.Declaratmn of Trusts _ '_ 3
-'Notwnhstandmg any other prowsnons of thls Deed

(a) -'the prowstons of thrs Deed are subject in: aII respects to the prewsmns of the' o
RRt -_Dectaration ofTrust ' o R : =

_'(b); "nelther the Chargor nor the Lender Wl" be reqmred fo. take or cmlt to teke any_'--.-'_ e R
Lo steps or actlon under or, in connectlon w:th thts Deed to the extent the same_ Lo
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. (b) - Every payment by the Chargor of a Secured Oblrgatton whrch is made toor .
- for the benefit of the Chargee such payment being  due and payable in -
- accordance with the relevant Finance Document, shalf operate rn eatrsfactlon'_

would be mconsrstent wrth or resutt |n a breach of the provrsrons of the o

Dectaratron of Trust

_-_COVENANT TO PAY
Covenant to pay

; ..(a). " The Chargor as pnncrpal obligor and not merely as surety, covenants inoo
. favour of the Chargee that it will pay and dtscharge the Secured Obtrgattons o

from time to tlme when they fall due

to the same extent of the covenant contarned in clause 2 1(a)

e 'GRANT OF SECURITY
Nature of securtty

Al Secunty and drsposrtrons created or made by or pursuant to thrs Deed are created_'_-_.'_'_ .
o made: : oo '

| '(;a)__'_: in fa'\;rour df- the Charg-ee-' -

: _.'(b) . wrth full titie guarantee in accordance with’ the Law of Property (Mlsoellaneous. -

: Provrsrons} Act 1994 or as the case may be as benefrcral owner; and

S i (0)3' : '_ as contmumg secunty fer payment of the Secured Obllgatlons

32 Quallfymg floating charge 5

41

-__'Paragraph ‘t4 of Schedute Bt to the tnsolvency Act 1986 appltes td any ftoatrng':"
‘charge created by of pursuant to this Deed (and each:such floatrng charge |e a
. .quatlfyrng ftoatzng charge for the purposes of the tnsolvency Act 1986) B
'-IZFIXED secumw - |
_leeti charges of the Chargor o
The Chargor charges and agrees to charge all of ttS present and future rrght title and- :
_interestin and to the following. assets whrch are at any time owned by it, orin which it
' -from trme to time has an mterest : : . ..

(a) = by way offrrst Iegal mOrtgage SR

(i) 'the Real Property (if any) specrfred |n part 1 of Schedule ‘r (Detarls

3 ' Securrty Assets) and-

'.'_":(ii)_ ol other Real Property (if any) at the date of thls Deed vested in..or: |

: 'charged to such Chargor (not charged by ctause 4 1 (a)(t)

| (b)'_'_. . by way of flrst ftxed charge

R T I
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iy _-aII other Real Property and alt mterests in. Reat Property (not charged-."_ . S

. byclause 4 1(3))

R __'(i:i') -3_ 3a|t Ilcences to enter upon oF use tand and the beneﬂt of alt other:'.” s
e -agreements re atlng o tand (wherever sttuated) ' ' -

(ltt) | '_-:the proceeds of sele cf all Real Property

S '-_'.:('iy-)" alE f|xtures and fttttngs from tlme to ttme attached to the Reat Property,'

_'(_y)_ '--alt rents recewebte from any lease grented out of the Real Property

(_cj _. :- ngy way of flrst ﬁxed charge aIE plant and machtnery (not charged by .:: o

R clause4t( c) or 4.1 b)) angd - the benefit of all. contracts Itc_ences “and
warrahtles re!atlng to the same T R

e ..t_d);.' by way of flrst ffxed charge o

e (t) ail- computers vehmles furnlture furnrshmgs eche equipment and

: '.other equrpmeht (net charged by ctause 4 'i( )) and

i _(_ti') _the bertettt of atl contracts tlcences and warranttes relatmg to the-_"_".j e S

- same:
(e ::ﬁj--by way of flrst flxed charge

- ':.._(.'ti) the Charged Secun‘nes referred to'in part 2 of Schedule 1 (Detarts of : :':'.:: o
i SecurttyAssets) and L s . S R

(tl) '_ atl ether Charged Securrtles (net chafged by C"”‘“s’e 4. 1(8}('))

"--.:_-In each case together wrth (A) atl Related nghts from ttme to ttme accrurng

R o) those Charged Seéurities and (B} all rights which such- Chargor may have o S

' at any time - against any clearance or setttement system or any custedtan m-_
= respect of any Charged nvestments ' L S e

(f) E .by way of flrst ftxed charge

ey the Cottectton Account and all ‘monies 1o whtch the Chargor s

. beneficially entitied at any tlme standlng to the credtt of the Col ectlon e S

S Account

...'....':'.(ii)'_ ":".-th,e Payment Account and all monles te whlch the Chargor |s .
R -'-beneftclally entitled at. any tlrrte standmg to the credlt ef the Payment
Account and _ : o . _ a L

Sy el sccounts of th'e Chargor with any .'ba'-hk,_:'frnehcéét institution or other
' - person at any time (not charged by clause 4.1(f){i) or 4. 1(f) il )and afb o

__':--'mcnzes to - which’ the  Charger is. beneﬂmally entttted at any ttme g
T standmg to the credtt of sueh accounts ' 3 »
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| '_:-'_'-rn each case, together wrtn alt rnterest frem trme td trme accrued or accrurng o
. “on sueh monies, any investment made out of such rrrcnres or acccrunt and ati.
S _rlghts to repayment of any Qf the foregorng : S

{g) by way of frstfixed charge all baok debls and olher debls of the Chargor and S
SRR the praceeds. of payment or realisation of each of them untrt recerpt mtc the JRETER
S 3-Cotlectro»n Account andr’er the Payment Account R T

L (h) '.by way of frrstfrxed charge

: _"(.ié}ﬁ the Ente Iectuat Property |f arty) spemfred ln part 4 cf Schedule 1'.':__ S
' (Detar!s of Securrty Assets) ahd : R

SR rr) alE ether Intetiectual Property (rf any) (not charged by clause 4 1(h)()

(r) _-_to the extent that any Assrgned Aeset is not effectlvely assrgned under._'_.'_' o o L
S clause 4.2 (Sectirity: assrgnmenrs of the Chargcr) by way of frrst ﬂxed charge' R
such Asmgned Asset RN : _ _ -

.(j) R _by way of first t“xed charge (te the extent not ethemrlse charged or assngned o s
[ "__-mthrsDeed) : S Lt

.""(i.)' :_ tha beneﬂt of all tlcences consents agreements and Authorrsatrons L
BT “held-or: used in connectron wrth the busrness of the Chargor or the use--_'. :
df any of rts assets and : . -

: _.;-"(:ii')_. _any Ietter of cfedrt rssued in: favour of the Ghargor and atl brlts of :;- o
Tl exchange and dther negotrable rnstruments he!d by it; and S

0 bywayof flrst trxed charge all of the goodwrrr and uncalled caprtat of the- g
S '3'___Chargor . . . R

B () R te the: extent that the Declaratron ot Trust farls 1o constrtute a vatrd drspes;tren Y
by way of trust of the "Charged Property" and "Related _Secunty"_ (as such - . .-
© terms are defined ih the Declaration of Trust), by way of first fixed charge alt . - .
* such "Charged Property” and- "Related Securrty“ to the extent that they relate_ R
'to propertres srtuated in England and Walee R '

42 :_Secu nty assignments of the Charger
.. -_'The Chargor aesrgns and agrees tc assrgn abselutely (subject to a provrso for'- S B
U Creassignment on- redemptron) atl of |ts present and future rrght trtte and rnterest 1n.ﬁ-
andte o . L e S L - ;
o (a) _f__'-'_each Brrdgrng Lean governed by Engllsh iaw and aEE rrghts and remedres |n.'.
. --_connectron therewrth T I T RHENTER o e
s '_:'_: (b} alt_ R.e.c_erpts;-'_ P
(¢} - all Collateral Séecurrty"gevemed' by English law, tnCI'udlng without limitation, alt
S :proceeds of ‘enforcement thereof (but subject to the prcvrsos fer redemptron_: e
R ___centalned in the Loan Condrtlons) : e e
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S (d) '.the Relevant Contrects all rtghts and remedles in connectton W|th the_"

e Relevant Contracts and all proceeds and c{atms ansmg from them o S

S (i’)_ ell Insurances specn‘red in part 6 of Schedule 1 (Deteile:.. of. Secyir}’ty -
o : Assets) and L S N

' "-”___-_”(iii') : all other lnsurances (net aSSIgned by clause 4 2( }(E))

. _--:__'_end all ctarms under the Instirances and all proceeds of the Insurances to the._f_'- S

""extent that tn eech case, the Chargor is beneﬁCtaHy entltled to them; -

) "_aEI other Recelvabtes (not esmgned under clausee 4 2(a) to 4. 2(e) mcluswe)' R i

R and all r[ghts end remed:es i connectlon therewrth and

' 3' ;(gﬁ)ﬁf all rtghts i and remedles i connectlon wnth the Valuatrons

' "-"To the extent that any Asmgned Asset descrlbed in clause 4 2(e} is: not asmgnable e
‘the assignment which that clause purports to effect shall operate as an assignmentof -~
“all present” and future rtghts and cfatms of the Chargor to any proceeds of such_'_ RN

-lnsurances R

Nottce of asmgnment endfor charge - lmmediate nctlce

L ' Immedrately upon executlon of thls Deed the Chargor shall

"(:a_}._' 'rn respect of the Charged Acc;ounts i exlstence at the date of thls Deect

44

~deliver a duly .compl etecf notice to the Account Bank and shall use all'-'-":'-

: _reasoneble -endeavours. to ‘procure that the -Account. Bank executes and:

delivers to the Chargee an acknowledgement in each case inthe respectlve B

o Z-_'forms set out. in. Scheduie 2 (Form of notrce to end acknowledgement from
AccountBenk) and . REeH R o

(b) |n respect of each Relevant Contract referred to i part 5 of Schedule 1 to:"__'_-'..: . Sl

Wthh it is a party, deliver a duly completed notlce of aSStgnment to- each

| other party to that Relevant Contract and use its feasonable endeavours to - o

" procure that each such- party executes and delivers: to-the - Chargee an .

' acknowledgement, in each case in the respective forms set out in Schedule 3_' I

S (Form of notece to and. acknowledgement by part‘y to Relevant Contracf)

-_'or ln eech case |n such other form as the Chargee shal agree
: Notlce of asmgnment Bndgmg Loans etc

_ Followmg the Enforcement Date the Chargor WI|| as soon ‘as’ reasonebly practtcable -

- after a writteny request by the Chargee upon request by the Chargee infespect of o
each Bndgmg Loan, all Collateral Security, all Receipts, in each case assigned tothe .
- Chargee pursuant to clausg 4.2 (Security assignments of the Chargor) deliveraduly

~completed hotice of asstgnment to the relevant Customer and use its reasonable. =

- endeavours to procure that each such Customer executes and- delivers to the = .- 0

Chargee an acknowledgment each substanttalty ln such form as spectfted by the -'.3_1 -
--_-:Chargee ' o _ S Lo
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'3.-1:_:* ':

o _' _(b) the Chargee act:ng reasonably con5|ders any Securlty Assets to be in
danger of being seized or “sold under any form of dlstress attachment

e

3Assrgned Assets ;

: The Chargee is not oblrged to take any Steps necessary to preserve any Assrgned: &
_Asset to enforce any term of a Relevant Contract against any person or to make any
- enquiries: as 1o the nature or sufflclency of any payment recelved by |t pursuant to S
th|5 Deed : . o . . . RN

: FLOATING CHARGE

s 'The Chargor charges and agrees to charge by way of ﬂrst onatrng charge aIE of rts S R

o present and future assets and: undertaking (wherever located) not ‘otherwise -~ "
effectively - charged by ‘way of legal mortgage or first fixed .charge or- a55|gned- L

PR pursuant to clause 4.1 (Fixed charges- of the Chargor) clause 42 (Securrty

-'-_:-assrgnments of the. Chargor) ol any other prevrsmn of this Deed : -

S convsesron OF FLOATING CHARGE -

-..Conversmn by notlce L

- The Chargee may,. by wrrtten notice 6 the 'Ch'arg'or"'c'onvert 'the"ﬂoatln.g charge_
- created under this Deed mto a flxed charge as regards aII or any of the assets of the_ R

. ._'Chargor specrfled in the notlce if: LI . :

L qa (@) The Enforcement Date has occurred or |

executlon or other Iegat process B

'_ﬁ Small compames

5 '-The floetlng charge created under thrs Deed by the Chargor shall’ not convert mto a 8

; fixed charge solely. by reason of a- moratorrum being oblairied under the: Insolvency"_""':'

~-Act 2000 (or anythrng done with & vrew to obtamung such a moratorrum) in respect of o e
"-theChargor S . : e L : R

B Automatlc converslon -

i :'(_a):_:ﬁ' In the case. of the: Chargdr the ﬂeatmg charge created under thrs Deed shall S

(in_additionto the circumstances in which the same will ocour under general T
R Iaw) automatlcalfy convert |nto a flxed charge : o B

s -.('i}_ i retat|on to any Securtty Asset whrch is subject to a ﬂoatrng cherge |f o R

o 'i'.-'_."(A) . the Chargor creates {or attempts or purports to create) any.
o Becurity (save any Permitted Security or where the Chargee = .

© .~ has . given  prior- writtern consent) on or over-the relevant -
Secunty Asset wrthout the pnor wrrtten consent of the'_'_'- S

S _Chargee or

- (B) any thrrd party te\nes of attempts to Ievy any drstress S

U execution, attachment or other tegal process against any such s
Securrty Asset and _ S ; '

g
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- {ii) ever all Seounty Assets of the Chargor whlch are SUIDJE.‘CI to a floattng :

oo chargeifan administrator is appointed in respect of the Chargor or.the
- Chargee receives ntice of intention to appoint such an admlnlstrator
(as contempiated by the Insolvency Act 1986‘) '

. Partlal convers;on

The giving. of a notlce by the Chargee pursuant to ctause 6.1 (Conversron by notfce)'

. in relation to any class of assets of the Chargor shall not be construed as a waiver or

74

72

73

abandonment of the rights of the Chargee to serve snmltar notices in respect of any_ '

. 'other class of assets or of any other rrght of the Chargee

CONTINUING SECURITY

Contmumg securlty

The Debenture Securlty |s contlnumg and: WIII extend to the ult:mate balance of the o
. _Secured Obligations regardless of any intermediate payment or discharge in whole or

in part. This Deed shall remain in full force and effect as a contrnumg securtty for the.ﬁ L
'_'duratlon of the Securlty Perlod ' o

Additional and separate Securlty

Thls Deed is in addmon to, without pt‘erdtCS to, and shall. not merge wnth any other -

_right, remedy, guaranteé or Secunty which: the Chargee may ‘at any tlme hold for any.
' __'Secured Obii gatron : : :

nght to enforce E

:_"Thls Deed may be enforced agalnst the Chargor W|thout the Chargee ﬂrst hawng-:-"f '

recourse to any other ﬂght remedy, guarantee or Securlty held by or avanabIe to itor -

L any of them

LIABILITY OF CHARGOR RELATING TO SECURITY ASSETS

.'Notwrthstandlng anythtng contalned in. thls Deed or rmp[red to th'e' c'ont.rary,'the
~Chargor - remains liable to observe and perform all conditions and obligations _
assumed by i in relation to the Security Assets, The Chargee is under no obligation

to perform or fulfil any stich condition or obttgatlon or to make any, payment in -

i respect of any such condltlon or obhgat!on :
- ACCOUNTS

s No monies. at any tlme standlng to- the credlt of any account (of any type and"
‘however designated) of the Chargor with the Chargee or in which the Chargor has an

intefest (and ho rights and benefits relating thereto) shall be capabte of belng--"
assrgned to any person other than the Chargee :

15
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©10

'REPRESENTATIONS =

Ge'ne'ral.

. : "The Chargor makes the representatlons and warrantles set out in thss clause 10 to :
g the Chargee - : : : >

102

10.3

Ownershlp of Secunty Assets |

) .The Chargor is the sote Iegal and beneﬂclal owner of aII of the Securrty Assets- -
_ |dentifled agalnst lts name.in Schedule 1 (Detads of Secunty Assets) :

_'_Charged Securltles '.
The Charged Securities “Sted in part 2 of Schedule 1 (Detafls of Secunty Assets) are’

fully paid and constitute the entire share capital owned by the Chargor in the relevant. P |
- company and constltute the entlre share capltaf of each such company as at the date-_ :

o this Deed

104

-Real Property ..

n relatlon to the Real Property part 1 of Schedule 1 (Det‘arts of Secunty Assets} '
- identifies all freehold and. leasehold Reat. Property (if any) Wthh is beneﬂually owned'

o . by the Chargor at the date of thls Deed

105

Ttme when representatrons made - .'

: _(_a) Atl fhe representatlons and warrantles in this clause 10 are made by the .

- Chargor on the date of this Deed and are’ also deemed to be made by the.'-
_ Chargor on each Utllrsatlon Date and . o

: "-'(b) - Each representatlon or warranty deemed to be ‘made after the date of '[hIS.

T

LK

Deed shall be deemed to .be made by reference to the facts and .

.- cifcumstances emstlng et the date the representatlon or warranty rs deemed
“{o be made.’ RN o _ _

UNDERTAKFNGS BY THE CHARGOR

'Negatwe pledge and Dlsposals

_ The. Chargor shalt not do or agree to do any of the followmg wrthout the' prlor wntten

' _-consent of the Chargee except as expressly permltted by the Fac;llty Agreement

'. ~(a) create or permrt to subssst any Securtty on any Secunty Asset other than as )

_créated by this Deed or any Permitted Securrty, or -

._('b)'. sell transfer Iease lend or othervwse dlspose of (whether by a smgle
T _transactron or a number of transactions: and whether related or not and =

~ whether voluntarily or rnvoluntarlly) the who]e or.any part of its mterest in any
Securrty Asset . : :

TS

T 014-4194-2426/5EUROPE




’t‘t 2 Securlty Assets generatty

O

: .('t}__ at[ obtrgatrons in reEatlon to the Securrty Assets uncier any present or

(o)

0

o .. ..11.‘_3..:

| _ _(la)._'_

The Chargor shell

'notlfy the Chargee W|th|n seven days of recefpt of every rnatenal nottce order :
_application, requirement or. proposal given or made in relation to the’ S_ecunty _

Assets by any competent authenty, and (rf requnred by the Chargee}

' -':'(:i)_ '-_'_.promptly prowde it W|th a copy of the same; and

(i), - elther (A) compiy WIth such nottce order appltcetlon reqmrement or :_'

'_'_-proposet or (B) make- such obJecttons to the same as the Chargee-
ﬁmay requwe or epprove . : _

' :'_'."_pay atE rates rents end other outgomgs owed by lt in respect of the Security' o .
-_Assets ' : ST S _ o

c‘ornply -wrth"' I

: :;.'future regulation or requlrement of any. competent authonty or any_"
-Authonsatlon and :

.._._(;';).: all covenants and obltgatlons af‘fectlng any Securlty Asset (or Its-._.._

_ '.menner of use)

- _".”where falture to do so has or | is reasonabty Itkely to have a Meterral Adverse e |
- -Effect; - - S : :

(dy '.'.._;.not except wrth the prlor wrrtten consent of the: Chargee enter into any__
S ‘Onerous-or restrrcttve obllgatron atfectrng any Secunty Assets '

:'-provtde the Chargee W|th all mformatton WhICh Jt may reasenably request rn
' reletron to the Secunty Assets and ' : N _

o not do ceuse or. permtt (so far as it is tawfully eble) to be. done other then wrth_
-'_-_the prior written consent. of the Chargee anything which may in-any way

depreciate, jeopardise or othenmse prejudice thé value or marketebllrty of eny_'

B Securtty Asset (or make any omission Wthh has such an effect)

'-Depostt of documents and notrces

On or efter the Enforcement Date the Chargor shall 45 $00N as reasonebly '

practicable upon' the” request -of the’ Chargee, (and without prejudice ta -
clause 11.1%a)), deposzt ‘with the Chargee all deeds and documents of title. -
relating to the- Bndgsng Loans and their related Collateral Secunty (each of .

_ L '_whlch the Chargee rnay hold throughout the Securlty Perlod) : .
by Subject to clause 1111 a)(l} below the Chargor shalt as soon as reasonabty L
R practicable upon the request of the ™ Chargee (and - without™ prejudice to
_._ctausett 11(a)) depostt with the Chargee : S

- R .
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(|) . all deeds and documents of title relating fo .t'h'e Security. Assets other: S
“than thcse Securrty Assets referred te in ctauses : 2(a) and 4. 2(c) o
: _and S R : o S

(i ':'-':__:_'af[ Tocal Iartd charges Iand charges and HM Land Reglstry search'?' :
R '._certlfacates and smrlar documents recelved by er on behalf ef the S
'_'.:Chargor - e . S o

o (each of whtch the Chargee may hpEd throughout the Secunty Pertod)
11 4 Real Property undertaklngs acqumttons and notlces to HM Land Reg:stry

-_':;'Wlthout prejudlce to any restrrctnens contalned in the Fac llty Agreement regardmg'-
3_-_'the acquusstlon of any mterest in any freeheld or Eeaseheld property '

"(a_)_- fthe Charger shall no’nfy the Chargee as socn as reesenabty practncabte RIS
oo before contracting fo- purchase any estate or mterest i any freehold or SR
L Ieasehcld property, and : ; : : s ISR

by _the Chargor shaIE in respect of any. freehold or teasehofd Real Property whlch' T _
Sl isTacquired by it after the date of this Deed, the title ‘which is reglstered at HM S
Land Regrstry or the trtie to whtch is requrred to be 50 reglstered o

e '.(i) : g,ve HM Land Reglstry Wrttten notlce of thls Deed and

:"-';(i'i)- . procure that notlce of thls Deed is clearly noted rn the Regrsterto each_ S
' suchtltle = e SR S

e __.'For the- a\rerctance of dcubt this ctause 11 4 sheﬂ fiot apply to the acquusmon by the e |
* - Chargor of any interest in any ! Cotlaterel Securlty whether acqurred pnor to or. at any‘: RN
' 'tlme atterthe cfate cf thts Deed ' B i : S

o : _ 115 Real Property undertakmgs mamtenance

. (a) '-_-_-.'__-The Charger shall ‘maintain all buﬂdings and erecttcns formlng part ef the e
BRI Securtty ASSets ina gcod state of repe : : .

: (b) | 8 .jThe Chargcr shell nct except thh the pnor wrrtten consent of the Chargee

e '(_i) : :;_':-:_'ccnfer on any person any Iease or tenancy of any of the Real Prcperty'_. o
o or accept a surrender of any lease or tenancy (whether lndependently e -
or under any stetutory power) . : o =

. '(ii)_'--i_ -cenfer on. any perscn any nght or - Ilcence to occupy eny Eand or.- i
S 'bmldmgs formung part of the Real Property 0r S :

'_-"(i'ii}; grant any hcence to assngn or sub Iet any part ot the Reel Preperty

L oofey - The Chargor shatl not carry out any develcpment wnthln the meamng of- the R
o0 Planning Acts.in or upon any. part of the Real Property without first et}tammg'_.'___}'-' R
- such permissions as may be required under or by virtue of the’ Planmng Acts. o
- '-'5-;and inthe - case: cf development fnvcfv ng a substantlal change in the_ [
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_ ':_11.-6"'

@

' 35;"(i): _':i :_effectlng or- keeprng up the msurances reqwred under the Facrhty; R

. @

(&) _
- entiled, all ‘claims ‘and monies received or receivable by the Chargor under =~
©cany Insurances shatl (subject to the rights or claims of any Iesser or landlord -
- of any part of the Securrty Assets) be appired in accordance with the Facrlrty Lo
'Agreement or {if ha requirement as to’ application is so- rmpesed) in repairing, -

o _replacrng, restoring or rebuilding the property damaged of destroyed or, in . -
" each case after the occurrence of the Enforcement Date which is centlnumg
ine permanent reductron of the Secured Obllgatlons m accordance W|th thej :

: Facr!rty Agreement ' * : : : -

17
. 8 @

" the collection of all.Receipts {in particular clause 11 (Coflection Account and -
' '_PaymentAccount) of the Facrtlty Agreement) and in partrcular shall e

'._structure of or a change of use of any part of the Real F’roperty, wrthout frrst j . ;:_ e
' 'obtamlng the written. consent cf the Chargee '

_'_-_The Charger shaEI not do OF permrt to be done anythlng as a result of whtch s
: any Iease may be !rabte tu forfelture or other\wlse be determrned ' '

The. Chargdr shalt perm|t the Chargee and any person nomtnated by |t at all .
- -reasonable- times ‘with reasonable notrce to enter any part of the Reat L
-Property and Vlewthe state ot rt ' - : ; Sl

: Insu rance

The Chargor shall at atl trmes compiy wrth rts oblzgatrons as to |nsurance'-'_- o ' o

S contalned ir the Facrtrty Agreement

.-'Ef at any ttrne the Chargor defaults in:.

_Ag reement or.

-'_'.(ii):"" producrng any Insurances or recerpt thereof to the Chargee on_-j'

> _demand

o the Chargee may (w:thout prejudrce to |ts rrghts undar clause 12 (Power to |

remedy)} take out of renew such poficiés- of insurance in ‘ahy sum which the:

- -Chargee may reasonably think expedient. All monies which are- expended by-:' )
. the Chargee in doing so. shall be deemed to be properly pard by the Chargee.' '_
and shatt be rermbursed by tne Chargor on demand :

: The Chargor shatl notrfy the Chargae if any clarm arlses or |s made under thef""-
_ Ineurances retatmg fo the Chargor or any of |ts assets ;--j : S :

;_'-:The Charger shatl subject to the rrghts of the Chargee under ctause 11 6( 5 e
s -_.drllgently PUFSU& its rights under the Fnsurances .

In relatren to the prcceeds ef lrrsurances to whtch the Chargor is. beneflcrafly"'

_'Dealmgs wrth and realrsatton of Recervables and Collectlon Acccunt and
PaymentAccount : o . R

-__The Chargcr shatt cornply at atl tlmes wrth the provrsrons ‘of the Facrlrty'.-"

Agreement reEatlng to the Collection Account and the Payment Account and

el
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(|) o wrthout prejudlce to clause 11, 1 (Negat;ve ptedge and Dfsposefs) (but

“in addition to the restrictions in that clause), net, without the prior
- written consent of the Chargee, sell, assign, charge, factor or dlscount
Cerin any other manner. deaf wnth any Reoelvable o

"(ii} ' __'.collect all- Recetvabtes promptly |n the ordmary course of tradtng as

- agent for the Chargee

(i_ii) promptly upon recelpt pay ail monies whlch |t receives n respect of - -

“the Receivables. into the Collection Account or any replacement or

additional Collection Accotint or the Payment Account as desighated o

by the Lender and the: Borrower pursuant to the Facility Agreement .
.._.and ' : : - : '

iy pendlng such payment hold all monies so received on trust for the'- '

. _Chargee

The. Chargor shall deal with the. Recéivables (both coEtected and uncollected) o
“and the: Coliectlon Account and the Payment Account in accordance with-any

ditections given in writing from time to time by the Chargee and, in default of

“and- subject to such dlt‘ECttOﬂS in accordance wcth this Deed and the Factltty’ SO
_Agreement - : :

The Chargor shall dehver to the Chargee such mformatuon as to the amount

~and nature of its Receivables as the Chargee may from time to time: 8 _
- reasonably require- (taklng into account the requu'ements of the Flnance-_ N
Documents) o :

Operatlon of Coliectlon Account and Payment Account

The Chargor shetl not w1thdraw attempt or be entstled to withdraw .(or direct any
transfer of); or be entitled to request any withdrawal of, alt-or any part of the monies

-~ in'the Collection Account or the Payment Account other than in accordance W|th the
o termsof the Factllty Agreement E :

119

(@

BRTRIE

: | (b} _

.Account Bank and notlces

The lmttal Account Bank is Natlonal Westmlnster Bank Plc: unless the .

Chargee spemfles othenmse

“Where any Charged Account of the Chargor is not maantamed Wlth Nationat )
- Wesiminister Bank Plc, the Chargor shall deliver to the relevant Account Bank
a duly completed notice and use its reasonable endeavours to procure that ..

such . Account .- Bank  executes and delivers the Chargee an
-acknowledgement in each case in the respective forms setout tn Schedule 2
(Fornr of nottce to and acknowfedgement from Account Bank) -

Change of Acccunt Bank

(@)

The. Aocount Bank may only be changed to another bank or flnancfat'-' |
metltutlon with the consent of the Chargee ' :

20
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'.:"€b): :' A change iny becomes effectlve when the proposed new Account Benk'- %

. agrees with-the Chargee and the Chargor (in a.manner satlsfectory to-the: R B
' fChargee acting’ reesonabty} to ’Eulftl t[ne rote. of the Account Bank under thls RN

o - Deed.

S s (c) ;lf.'_there_'|S'_8'chang-e "_of_'Acco.unt-:Béfnkfth'e nef amount (if'.any) :Stéhd‘i'ﬁg to -thé"r_rf'."_
© o oredit of the relevant Charged Account maintained with the old Account Bank =

~will ‘be transferred to the corresponding Charged. Accounts maintained with

: the new Account Bank promgtly upon the appointmient taking effect. By this - '- : =

o " Deed ‘the - Chargor irrevocably ' gives - all authortsatlons and 1nstruct|ons
SR 'j'necesearyforany such transferto be made ' : L

oy -The Chargor shall not be llable and shall not be construed to be in breach of' o
_.thts Deed, for any failure or delay by the old Account Bank to transfer or the_- S
- new. Account Bank to receive, ‘any. monies which . the- Chergor gave RS
"'|nstructlons for transfer in eccordance with ctause 11 10(c )abeve Sl

s (e) : i"The Chargcr shatl take any actton whlch the Chargee requlres to facitate a S

- change of Account Bank and any transfer of credit balances (including the - g

-~ éxecution of bank mandate forms) and trrevocably appomts the Cnargee as___i. o ';:-Z: :

| o _.lts attorney to take any such actlon lf the Chargor shoutd tall tc do SO:
11 11 Charged lnvestments protectlon of securlty

(@) - _-_'-The Chargor shall prcmptly upon execution of thls Deed or (rf later) as’soon .
ol as 08 practlcabte after its acquleltlon of eny Charged Securlttes by way ot--.i
S secunty fcr the Secured Obllgetlons ' S o

o __-(l} R _(to the axtent’ that the relevant dccuments have not been deposuted S

' withar ctearance system settlement systerm or a custodiary acceptable

U o the ‘Chargee) deposit with: the Chargee (or as the Chargee may. -
i directy allcertificates and. other documents of t|tle or evidence. of

- ownership to the Cherged Secuntree ancl any appElcabIe Related_- '

s nghts and -
o .. (ll) '_.execute and dellver to the Chargee

o :'__'_"-(A').' tnstruments of transfer in respect of the Charged Securttres':_':
EREE (executed in: blenk end Ieft undated) endfor S | o

i {_Bﬁ)-_ '}such other documents as the Chargee shall requn‘e (actmg_' _' S
o reasonably) to-enable it (or its nominees) to be registered as
_the owner of or otherwise to acquire a legal title to the Charged . -

- Securities and their Related Rtghts (or to pass legal t|tte to any S '

| _:'j-.'purchaser)

S '_ _"_(b') '::':'_'ln respect of any Charged lnvestment heid by or on behatf of any- nomlnee of ey

~“any clearance or seftiement system, the Chargor shall promptly upon

S execution of this. Deed or {if later) promptly upon acqutsmon of aninterest i’ -

such Charged lnvestment deliver to the Chargee duly executed stock notesor . .- -
- other-document in the name of the Chargee - (or as it. may direct) issued: by oo
“such: nominee and representtng or evrdencmg any beneflt cr entltlement to S

- '.such Charged lnvestment
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' (o} .-.'-The Chargor shaII

(I) ::promptly give. nottce to ‘any custodlan of any agreement wrth the SR
© 2 'Chargor in respect of any Charged lnvestment in e form the Chargee._ R
.:jmay reqUIre (actmg reasonebty) and S : o

-(ii_) _'use its reasonable endeavours to procure that the custod
R -.-.acknowledges that notlce m aform the Chargee rnay requlre '

: _('d) '_ ";:'After the Enforcement Date the Chargor shaII

: (l) : '_ :mstruct any. cIearance ‘system to transfer any Charged Investment e
© o held by it for the Chargor- or its nominee.to an acc_ount of the Chargee-' i
or tts nomtnee thh such clearance system and BT : -

(tt) "'--_':take whatever actton the Chargee may request for the_-
RO ctematerraltsatton or rematertatrsatton of any Charged Investment held L
o -.5|n a ctearance system - e B : S

W[thout prejudtce to the rest of thts clause 11 11 the Chargee may, at the RS
. expense’ of ‘the Chargor, take whatever actton is requn’ed for the.‘-'_.-_ PR
o _'demetertallsatton or rematertallsatlon of the Charged Investments

o _'_'(e)j_ The Chargor shall promptty pay all caIIs or other payments WhIOh may'_f_.'f_"_'_ —
SRR become due and payabte in respect of tts Charged Investments ' SN

C (f) N The Chargor shaII not nomtnate another person to en;oy of exermse att or any.” 2
o '*spectfred rights of the. Chargor in - relation” to its Charged Envestments as
g contemplated by sectlon 145 of the Companles At:t 2006 or otherwrse S

() thhout Itmtttng |ts obltgatlons under clause 11 2(e} the Chargor shaII comply e
0 with-all requests for information within its knowledge: relating to the Charged-
“Investments which are made under section 793 of the Companies Act 2006 of -
R _whroh could be made under section 793 if the relevant company were a public’
S limited company of under any similar: pravision’ contatned inthe articles of -
. association” or other constitutional documents of the ‘relevant company or oo
otherwise" reIattng 1o the: Charged Investments and; if it fails to-do so, the ...
: Chargee may prowde such rnformatson as: it may: have on behatf of the
- Chargor L : : R Lo

11 12 Rtghts of the Partles m respect of Charged Investments |
:_ ._ (a) o until such tlme as the Debenture Securtty is enforceable under clause 13 1 - ._
o and the Chargee has. taken steps to enforce the Debenture Securtty under -

o _-'cleuse 133, the Chargor shaII be entttled tor

P (i).'_ :recetve and retatn aII dr\rtdends dtstrrbuttons and other monres patd on'_' -
- _'or derlved from tts Charged Seourttles and ' S

g 5'3_.(i'i:)-_’_---_-exermse all votmg and other rtghts and powers attachlng to its _::_
L _-";'Charged Securtttes provrded that it mtfst not do so ina manner whrch o
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(A) "-g'-:hés"tHe effect of ch'angmg""'thé 'fe'rrn"s of such - Cﬁargéd Lo
.- Securifies (or ‘any class of them) or of any Related nghtsi_'r. .
unless permltted by the Flnance Documents or ::_-" L
@) fls prejudrcxal te the interests of the Chargee under the Frnance'
b -__Documents B R S : :

S -'j('b)_ :_ '_'_:At any time foIIOWmQ the Enforcement Date the Chargee may complete the-_:_ i

“instrument(s) of fransfer for all or any. Charged Securities on behalf of the__ SR

_Chargar in favour of itself or such other person as it may serect

: :.'-'.('c_)' L AL any tlme wheﬂ any Charged Securrty is reglstered in the name of the_i_' |
IR -:Chargee or lts nomlnee tha Chargee shali be under no duty to S

Sy .'_:.'jensure that any dlwdends dlstrlbutlons or c:rther momes payabte i :
: -'_'_respect of such Charged Security are duly and pmmptly pard or._. :
-.rec;ewed by zt or |ts nominee; - : _ o '
o '_(ii)-'_'-f: verlfy that the correci amounts are paed or recewed o
: (ut} take any action in connectlon W|th the takmg up o ¢ any (or any offer of o
R _.any) Related’ Rights in- respect of orin substitutlon for any such
| Chargecf Security ' BN : PR '
oz POWERTO REMEm' |
12.4. '-:.Power to remedy

T at any time- the Chargor does not cempiy wrth any of lis obﬁlgatlons under thts--.'_'. =

S ~ Deed, the Chargee (without prejudice to any other rights arising as a consequence of .~ = i

stich non-compliance) ‘shall be entifled (but not bound) to rectify that default. The
~Chargor ifrevocably authorises the Chargee and its employees and agenis by way of =~
- security to do all such things (including entermg the pmperty of. the Chargor) wh|ch.:' o
o _-"are necessary or desrrable to rectn‘y that default S _ _

e 12__.:2- '_ Mortgagee in possesslon o

S :-The exerotse of the powers of the Chargee under thls clause 12 shail not render it,
hable as amortgagee in possessron R . -

123 K Momes expended

o The Chargor shal! pay to the Chargee on demand any monies. whrch are expended_ S
. by the Chargee in exercising its powers under this clause 12, together with interestat- = -
7 the Default. Rate from the date on which’ those monies were expended by the
Chargee’ (both - “before "and after judgment) and. otherwrse in: accordance wrth--'-'_ Ll
[ 5ciause 8 2 (Defauft rnterest) of the Facrlity Agreement : . .
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_ 131 When enforceable :_ _. o .. ._ | .............................................................

' Thls Debenture Securrty shalt become lmmedtately enforceable upon the occurrenoe |
C of the Enforcement Date : e . T

R : 132 - Statutory powers

: The power of sale and. other powers conferred by sectron ‘!01 of the Act (asi-._: L N
-~amended or extended by:this Deed) shall be immediately exercrsabie upon end at- o
any ttme afterthe occurrence of the Enforcement Date : L

' 133 s Enforcement

' ..:._Af‘ter thls Debenture Security has become enforceable, the'Chargee may in ;ts o
--absolite drscre’uon entorce all or any part of the Debenture Securlty in: such manner- KRR
as |t sees f!t . e _ R

14 '_ENFORCEMENT OF secuemr
= ‘t41 'General S

R 'For the purposes of aII rrghts and powers tmptled by statute the Secured Obllgatrons_ o
" are deemed to have become due and payable on the date of thls Deed. Sectfons 93 -
~and 103 of the Aot sha[l not apply to the Debenture Securlty : o

: 142 g _Powers of Ieasmg

T The statutory powers of teasmg oonferred on the Chergee are extended so as, to.-

. atithorise the Chargee fo lease, make: agreements for leases, accept surrenders of

. leases and grant options as the Chargee may think flt and wrthout the need to compty_ B
.W|th sectron 99 or 100 of the Aot ' - .

R 114._3-.-‘::__'Powers of Chargee e

- (a')'_- '."At any tlme after the Debenture Securlty beoomes ehforoeable pursuant to o
SR clause 13.1 above (or if so requested by the Chargor by wntten notice at any'
e trme) the Chargee may thhout further notlce (unless requ&red by Iaw)

iy _'_:_-'appomt any person (or persons) to be a Recewer of alt or-any part of_ L
o the Securtty Assets and!or of the income of the Securlty Assets S
" and;’or : : :

(u) appomt or apply for the appomtment of any person who
R approprrately quahfled as.an admrnlstrator of the Chargor and/or

iy exercise att or any of the powers oonferred on mortgagees by the Act- i
. (as amended or extended by this Deed) and/or all or any of the =
v powers which are conferred by this Deed on a Reoewer in each case -
- without first appointing a Recelver or notmthstandmg the appomtment R
- of. any| RBCBIVGF end/or ' ' S _ _

B 5
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sy exercise (m the name of the Chargor and wnthout any further consent.
Selor authonty of the: Chargor) any voting rights and any powers oF rights oo
‘which may be’ exercised by any person(s)_- in- whose name any .~ oo
S 'Charged Investment is regrstered of who is the holder of any of them S

Sob) ._-'The Chargee is net entltled to appolnt a Recewer in respect of any Secunty L '_ _ 5
- Assets of the Chargor which are subject to a charge which (as createdywasa = =
. fleating charge solely by reason of a moratorium being obtained under the =~
- Insolvency Act 2000 {or- anything done’ ‘with a view. to obtalnmg stch e

_ _':moralorlum) in respect of the Chargor : : : B

14 4 Redemptlon of pnor mortgages 2

-'.(a). '. At any tlme after the Debenture Secunty has become enforceeble the_-_-_ R s
SO :Chargee may : SR . S .

o -.:"(i.)' _ _' redeem any prlor Secunty agalnst any Securlty Asset ancl/or
: "'(n) procure the transfer of that Secunty to |tself and!or L :.

. (1||) -'_"settfe and pass the accounts of the holder of any pnor Secunty and' o
e Qany accounts 50 settled and passecf shall be conclusrve and bmdlng o
- onthe Chargor : S . L R . :

:(_b.) AII pnnc#pal mterest costs charges and expenses of and lncldenfal to any : R
Sl such redemptlon and!or transfer shalt be pald by the Chargor fo: the Chargee SR
"..-_ondemand . RS S e

: ' 145 . 3Pr|vrieges

S fay -;_Each Recelver and the Chargee is. entrtted toall the nghts powers prwlleges_ B
oo and immunities conferred by the Act on mortgagees and recéivers whén'such.
-l receivers have been duly appomted under the Act except that sectlon 103 of
the. Act does not apply R o s

by . To the extent that the Securlty Assets constltufe “flnancral collateral" 'and th|s- S
'-'-Deed and the obllgatlons of. the Chargor under this. ‘Deed constitute a'~
o securlty flnanCleI coliateral arrangement" (m each case for the: purpose:of -
and as defined in the Flnanmal Coliateral Arrangements (No. 2) Regulations
S0 2003 (St 2003 No: 3226)) each Receiver and the Chargee shall have the right .~
S -__after this Securlty has become enhforceable pursuant to’ clause 13.1:above too
appropnate all-‘or any part of that ﬁnancral collateral |n or towards the_- AT
'satlsfactlon of the Secured Obhgatlons - S R

ey -~ For- the purpose of c:lause 14, 5(b) above the Value of the fmenmal collateral- e
.. -appropriated shall be such amount as the Receiver or ‘Chargee’ reasonably{_ ST
- deterimines having taken into account- advice obtained by it from an
S 'lndependent mvestment or accountancy f|rm of natlonal standlng selected by e S
'lt : - : L . _ '
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146 No lrabmty

o - {a)-._' Nelther the Chargee nor any Recelver shall be llable {AYin respect of all or. -

~any part of the Security Assets or (B) 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, it's or his respective powers (unless such loss or damage is
caused by its or his gross neglrgence or wilful mlscenduct} :

- (by. :' ) .Wlthout pre;udlce fo the generallty of clause 14.6 a) heither the Chergee nor.

VY

15

X

- any Receiver shall be liable, by reason of entering into possession of a
~Security Asset to account as mortgagee in possessron or for any loss -on

. realisation or for any- default or. omlssuen for whlch a mortgagee in possesszon_ o

: mrght be l:able

'_ Protectmn of third partles

- No persen (mcludmg a purchaser) dealmg wrth the Chergee or: any Recewer or:, -

Delegate wrll be concemed to enquwe

| (e) _ whether the Secured Obligatlons have become peyable or o

-(_b) :-..whether any power wh|eh the Chergee or the Recelver is purpertlng t0' o

. exercrse has become exercrsabte or
{cy 'whether any money remains due under any Flnance Decument or

(d)_' s hew any money pald to the Chargee oF to the Recelver Is to be applled

:RECHVER

Removal and replacement

The Chargee may from time to time remove any Rec:erver appo:nted by lt (subject in o

the case of an administrative receivership, to section 45 of the Insolvency Act 1986) o

and, whenever it may deem appropriate, may . appolnt a new Recerver in the place of

&sg'

153

any Recelver whose apporntment has termmatecl

.'Multlple Receivers

_ If at any tlme there is more than one Recelver of all or any part of the Secunty Assets- L
" andfor the income of the Security Assets; each Receiver shall have power to act .
mdrwdually (unless otherwrse slated m the appelntment decument}

Rem uneration R

o :.Any Receiver shall be entitled to remuneration for his services at a rate to be fixed. by -

-agreement between hem and the Chargee (or falllng such agreement to be flxed by

the Chargee)

2.
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. Payment by Recelver :

'Only monies. actualiy paid by a Recelver te the. Chargee in relatron to the Secured o
- Obligations shall be capable of bemg applred by the Chargee ity dlscharge of the._

. Secured Obllgatlons

155

16

161

'Agent of Chargor

| Any Recewer shall be the agent of the Chargor in respect of Wthh it-is appomteci -
‘The Chargor’ shall (subject to the Companies Act 2006 and the insolvency Act 1986) =
 “be solely- responsrble for his acts and defaults “and for the payment of his -

remuneration. The: Chargee shalt not incur any liability (elther to the Chargor orto
any other person}. by reason of the appomtment of a Receiver or for any other.
reason ' . . : L -

POWERS OF RECEIVER

:General powers '

o A_n-y Recelver -shall ha\'re'

S H{a)-all the powe_rs whach are conferred on the Chargee by clause 14 3 (Powers of .

_ _'(b)" :'_ all the powers whlch are’ conferred by the Act on mortgagees in possessmn B

_ 16.2 .

o -.Chargee)

- and receivers. appornted under the Act;

) (c) 3 _ (whether-o_r not he is.an admrm-stratwe-.re_cei:v'er) all the powérs _'which- e L

Eis-ted in schedule | of the Insolvency Act 1986; and

= @ - al powers whlch ‘are conferred by any other Iaw confemng power on RTINS t

'FECEIV&I’S

'Add ltfonal powers

i addltlon to- the powers referred toin ciause 16 1 (G'eheraf'pewers), a Receiver
-shaH have the followmg powers _ : o o o

('a)'.'.' o take possesston of collect and get in all or any part ef the Secunty Assets

and/or income |n respect of whlch he was appomted

- _' -I(b}"-' o manage the Securlty Assets and the busrness ef the Chargor as he thlnks

2 flt

_'(c)_ to" redeem any. Secunty and to borrow or rarse any money and secure the

_payment of any money in priority to the Secured’ Obligations for the purpose.
- of the exercise of his powers andz’or defraymg any costs or liabilities incurred
: by him in such exeruse : :

| ﬁ_(d) _' ._'to seII or concur in sel!lng, Ieasrng or othenmse dlsposmg of all or. any part of

the Securlty Assets in respect of which he was appointed without the need to

._ observe the restrictions |mposed by section 103 of the Act, and wﬁhou’{
- limitation: : : :

27
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e (i}'.' . "f'.'-ﬂxtures may be severed and sold separately from the Rea[ Property_ o
e contalnlng them WIthout fhe consent of the Chargor :

iy the consmderatlan for any such transactzon may con3|st of cash L
7 debentures -or other obligations,  shares,. stock ot othér valuable
_ '-_-conszderatron (and ‘the amount of ‘such’ conSIderatlon may. be
L dependent upon pretlt or turnover or be determmed by a thsrd party) R

-_(tii)f any such consrderatlon may be payable in a tump sum er by .'
s rnstalments spread over such perlod as he thmks ﬂt L

Cofe) _'.'to atter lmprove develop, eomptete construct modlfy refurbrsh or repair any
o Ubuilding or land and to.complete or undertake or concur in the completionor =~
" undertaking (with of without modification) of any project in which the Chargor .~
- was concerned or interested before -his: appomtment (belng & preject for: the--.'__} .
SR jalteratron improvement, development; completlon censtructron mod|f“ catnon R
o j{;refurbrshment or repalr of any buudmg or Iand) 3

oy to carry out any sale tease or other dtsposal of aII or any part cf the Secunty-_ Bt
o Assets by conveying, transferrlng assigning or teasing the same in the name .
" of 'the Chargor and, for that purposé, -to enter: into. covenants and other . S
L -'contractua! obllgatlons in the name of- and sc as to brnd the Chargor :

S (<) R ta take any such proceedlngs (m the name - of any . of the Chargor “or P
e otherwrse) as he shall think fit in respect of the Security Assets and income tn._'._'ﬁ L
respect of wh:ch he was appclnted (including proceedings for recovery of rent .
o -'or other menles rn arrears at the date of his apporntment) S

Sy 0 enter irito ot make any such agreement arrangement or compromlse as he.: _-:’: e
shaltthlnkflt e S R

(') : t0 Insure and te renew any msurances in respect ot the Securtty Assets as o 2
o he. shafl thlnk f| (or as the Chargee shall drrect) : S

| (j) | _ to appomt and employ such managers oﬁrcers and workmen and engage_"': e
oo such professional advisers as he shall think: fit {including, without pre;udlce to. B
__-.the generahty ef the foregelng power to employ h;s partners and flrm) S

: _..:-;i_. (k) : 'to form one or more Subsudlarres of the Chargor and te transfer to any such'
R SUbS‘d'al’y aIE or any part efthe Securlty Assets R _ R

L (I) to operate any rent review clause |n reepect ofany Reat F’roperty in respect of e
: - which he was appelnted (or any part thereof) and to appty for any new or_:
o -_extended lease, and R : _ _ s )

(1) _-gwe valid recelpts for all momes and to dc atl such other thmgs as-_ .
- ‘may seem to him to be incidental or conducive to.any other power

% vested in him or necessary or destrabte for- the- realisation of any. L
Secunty Asset : . : : _ : B
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g -(il) exerr_:lse in relatlen te each Securlty Asset all such powers end rlghts :_' S
o as he would be. capable of - exercising if he were the ebsolute”' SR
o -benefrcral owner of the Securrty Assets and SR - S

(m) use the name of the Charger for any ef the abeve purposes

T '_".APPLE’CATION 0|= PROCEEDS

AT _Apphcanon o E

A momes recelved by the Chargee or any Recewer after the Debenture Secunty has :-;_"
L ;;_'become enforceable shall be applred in. the follewmg order - o

Lo ey frrstly, in. eatrsfactlon of; -or preweton for aEl costs. charges and expenses BT
oo incurred, and: payments made, by the Chargee or any Receiver ar Delegate .~
- and of all remuneration due to the Recelver rn comectlen with this Deed oF
. the Securtty Assets i : L : R A

o) _:secendly,_lrr oF towards satlsfactton of the remammg Secured Obllgatrons N
R gccordance with clause 172 (Appreprratron and suspense acceunt) subject to
' _._E:_'any provrsuan to the contrary in the Facmty Agreement and S L

i : (C) . thrrdly in payment of any surplus to the Chargor or ether person or persons T
- entiled to it : BT . T S

S 17.2 _:_ Appropnatlon and suspense account

S "}-_( ) Subject to clause 17 ‘t (Applrcatron) the Chergee shall apply aII payments
.f received in respect of the Secured Obligations in reductlen of any part of the o
Secured Obl:gatrone iy any order or manner whlch it mey determrne R

.- _-(b_)'_ Any such approprlat:on shall overrrde any appreprtetlon by the Chargor :
18 -"-'-DELEGATIQN | e | |

- Each of the Chargee end any Recerver may detegate by power ef attorney {or in any'_'_ S
- ‘other'manner) to any person, any right,” power or discretion exercisable. by. them . S
" under this Deed upon any terms (including power to stib- delegate) whigh it may think .-
. fit. Neither the Chargee nor any. Receiver shall be in any way liable or responsibleto -~
: '__-the Charger for any loss or llablhty aﬂsmg from any act defeult omlselcrn or_ S
: mreconduct on the part of any Delegate TR : o .

19 _FURTHER ASSURANCES

- Clause 20, 28 (Further assurance) of the Facxtlty Agreement shall apply to thl s Deed e
 mutatis mutandls RPN .

20 _'._:POWER oF ATTeRanY

~The Chargor by way of securrty, |rrevocably and severally appomts the Chargee P

" each Recelver and any Delegate to be its attorney- to take any action which the =
"Chargor is obliged: to. take under this Deed including in relation to clause 2028 .
(Further assurance) of the Facility Agreement, The Chargor ratifies and confirms. .- -

- 29_.. o
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whatever any ettomey does or purports to do pursuant to its eppomtment under thrs =

o ciause

- 21:. |

a2

221

222

cu RRENCY CONVERSION

'AII monies recelved or held by, the Chargee or any Rec:etver under this Deed may be
~converted from their existing currency into such other currency as the Chargee or the
Receiver’ considers necessary or desirable to cover the obligations and liabllities el
~~comprised. it the Secured Obligations in that other currency at the Chargee's (or
-such other bank or. fmancral institutions as nominated by the Chargee) rate of

. exchange for such currencies. The Chargor shall indemnify the Chargee against all -
" costs, charges and expenses. incurred in relation: to 'such conversion. Neither the

- Chargee nor any Receiver shall have any liability to the Chargor in respect of any B
foss resuitlng from any ﬂuctuatlon i exchange rates after any such conversmn R

CHANGES TO THE PARTIES

Chargor

' The Chargor may not esszgn eny of rts nghts dr dbllgatlons under thls Deed

chargee

The Chargee may asSign'or'tranSfer all olr'a'ny part of its rights under this Deed in
accordance with the terms of the Facility. Agreement.. The Chargor shall, promptly -
upon belng requésted to do so by the Chargee, enter into such doeuments as mey-- '

o be necessary or desrrable to effect such asmgnment or transfer

23

231

" (a) - If the Chargee receives, or is deemed to be affected by, notice, whether
' - actual or constructive, of any subsequent Security (save where the Chargee

5 MISCELLANEDUS

--_Ne-w accounts_ '

“has" given' prior written consent) affecting any Security Assei and/or the
. proceeds of sale of any Security Asset or any guarantee under the. Finance -
- Docurments ceases to continue - inforce, it may open a new account or _
accounts- for the Chargor. If it does not open a new account, it shafl-
- nevertheless be treated as'if it had done so at the tlme when |t recetved or
: 'was deemed to have recelved such notrc:e

' (b) o As from that trme all payments made to the Chargee wrll be credlted or be'

; .. 232

| (b) _ Thls Deed secures advancee atready made and further advances to be made. o

-+ treated as having been credited to the new account and wrtt net operate to
. reduce any amount of the Secured Obirgattons L :

2 Tacklng

'(a)- ' The Partres shall perform thelr respectrve obtrgatlons under the Facr rty o

Agreement (mcludlng any obllgatlon to make avaltable further advances)

30 -
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Land Regtstry _ :' : '. B

o (a) ' _.The Chargor shall appty to the Chlef Land Reglstrar and consents to such an |

234

. “application being made. by or on behalf of the Chargee for a restrlctlon inthe
following térms-to be entered on the Register of Title retatmg to any Real

.' ~Property registered at the Land Registry (or any. unreglstered land sub;ect to | j

~first regrstratlon) and against WhICh thls Deed may be noted

o “"No. drsposmon of the regtstered estate by the propnetor of the regrstered_
estate is to be registered without a wrrtten consent srgned by. the proprietor for
" the time being of the charge dated [+ -} 2019 in favour of OneSavings
- Bank plc as Chargee referred to in the. charges regtster or, if: appropnate
._.srgned on such proprretors beha!f by rts secretary or conveyancer : '

(b -The Chargor

o (|) '_ : "authonses the Chargee t6 make any appllcatlon whnch the Chargee
S deems approprlate for the demgnaﬂon of this Deed, the . Facility

Agreement or any other Finance Document as an exempt information

. '_document under ru}e 136 of the Land Reglstratlon Rules 2003

L (i.i')_..__' '-Shall use its reasonable encteavours to. assmt WIth any such
' appllcatlon made by oren behalf of the Chargee and

iy shatl notlfy the Chargee ry wntlng as soon as it receives notice of any -~ .-
- person's appllcatron under rule 137 of the Land- Reglstratton ‘Rules
2003 for the disclosure of this Deed, the: Fagility Agreement or any - :
_other Finance Document followmg its de5|gnat|on as an exempt'-_:- e

o mformatlon document

' ey The Chargor shaIE riot - make any appllcatron under rule 138 of the Land'_-_' |

- Registration Rules 2003 for the removal of the demgnaﬂon of- any such
: document as an exempt mformatlon document : o

_td) '-""Fhe Chargor shall promptly make 3l appncatlons to and ﬂlmgs with the Land

_ -Reglstry which.are necessary or: desirable under the Land Reglstratron Rules. :
" 2003 to protect the Debenturo Securlty

_.Protectwe clauses N

_:"'|_'h-e Ch.argor _is déee-med to be a 'prthcipat debtor ‘in 'r'e_t_.a'tt_on"tof}thts Desd. The :

‘obligations of the Chargor under, and the security intended to be created by, this -~ -
-Deed shall not be lmpatred by any forbearance, neglect, tndulgence extension or. .~ .
time, release, surrender or loss of securities, dealing, amendment of arrangement by

. - any- Secured Party which would otherwise have reduced, released or prejudiced this
Debenture Security. or any suraty Ilablltty of the Chargor (whether or ‘not known to |t .
LoF to any. Secured Party) Dol . : :

24

_ _-COUNTERPARTS

ThlS Deed may be exe’Cute'dtrt ahy, n’umbe:r of cou'nterpart's': and this has the same

effect as if the srgnatures (and seals |f any) on the counterparts were on’ a smgle :

5 copy of thrs Deed
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25 ReEEAsE

lgBq "Release

e Upcm the exp[ry of the Secumy Penod the Chargee shail at the request and cost of S
- the Chargor; take whatever action is necessary: {0 release or re- aSS|gn (wﬂhout
o -ﬁ_ __reoourse or. warranty) the Secunty Assets from the Secunty S s

B 252 E Reznstatement

Where any dnscharge (whether in respect of the obllgatlens of the Chargor or any L
0 security for those obligations or- otherwise). is- made in- ‘whole or in part or-any . . .
e arrangement is made on the faith of any payment,’ securrty or other d|5p05|t10n which -

" is avoided of ‘must be. restored’ on insolvency, - E:qurda’raon or otherwise (without .

o liitationy, the Trability: of -the Chargor under this Deed shall continue as if the -~ .
- discharge - or arangement had ‘not occurred, : The Chargee may. concede  or
- compromise any- claim ihat any payrnent secunty or other dlsp03|t|0n IS habie te:-_-
= avmcfance or. restoratton ' R : . S

28 'GOVERNING LAW

This Deed and any non-ccmtractuai ob tgahons ansmg cut of or in connectron wzth lf;_' T S
o '.-shatl be govemed by Enghsh Iaw ' : : : : RERE

27 ENFORCEM ENT
AR ':Junsd:ctlon of Enghsh cnurts T

(a) The courts of England have exc]uswe jUrISdICtIQH to settle any dlspute artsmg_ S
~-out ef or i connection’ with: this Deed. (including a ciispute relating to-the .
existence, validity .of termination  of this Deed or any non- -contractual .
"obhgatlon arlsmg out of or in connectzon w:th thls Deed) ( " Dlspute") o

o ::_(b}_--.':--'The Parties -agree that the courts S of England are the most approprtate and':_.;'- o
. convenient: courts to settla D|sputes and accordmgly no Party wrll argue to the T
S : : antrary s . . L : L : -

e} -'_."ThIS clause 2?‘1 is for- the benef‘t of the Chargee oniy As a resut the e
S -"Chargee shall not be prevented from taking proceedings relating to a D|spute. RS
S Tin any cher courts with Junsdlctlon To the: extent: allowed by law, the - -
: ._'.Ghargee may take concurrent proceedmgs in any number of Junsdlctxons L

tN WITNESS of wnlch thls Deed has been duly executed by the Chargor as a deed and duly. :
‘executed by the Chargee and has been dellvered on the first date speclfted on: page 1 of thls-
Deed R . . . AR _ . N o
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-._'_SCH_E"DU-LE 1

- Details of Se@ﬁri-t.y Assets

Part 1: Real Prop.é'rty* |
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 Servicing Agreement . |- The Chargorandthe. - | On.or about the date of this
oo Servicer | Deed.
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| To:

i SGHEDULEZ e
Form of not:ce to and acknowledgement from Account Bank

S R
) [Insert address]

. Deer Slre

| _ Account Holder CPF Two Lurmted (the "Chargor“)

R

Weg give notlce that by a debenture dated [* 2019} (the “Debenture") we have
- charged. to OneSavmgs Bank plc (the "Chargee") as Chargee in the Debenture all-
- our present and future r:ght title and Interest in and to ' S ST

.(a)" : the Cotlection Account (as defmect in the schedute to: thls Ietter) all nwonles _' L
- from time to time ‘standing to the credit of the Collection Account- and all oo

- addltlons to or renewals or reptacements thereof (m whatever currency)

| .--(b)-_.'_' '_:'_the 'Payment Acco_unt_ (aS-detmed-t-n the s:ch-e.duf[e to this te_tter), _al;l-mo'n-les'-.'; :

- from time to time standing to the credit of the Payment. Account and all

i __eddltlons toor renewals or rep!acements thereof ([n whatever currency) and L

(C.)_.;' “all. other accounts from time to time malntalned wnth you by the Chergor and'-'
SR alt mcnles at any tlme stancf:rtg to the credft of such accounts : S

_ (together the "Charged Accounts "} and’ to aII mterest from time 1o tlme'accruect or .

accruing on the Charged Accounts, any investment made out of any such monies. or’- '

-account. and a[I rtghts to repayment of any of the foregomg by you

'-".'We edv;se you. that under the terms of the Debenture we are not erttntled to
o 'wﬁhdraw any monies from: ' 5 . Lol . =

'-_'(a_)'_ " :_. the Collectlon Account wtthout ftrst havmg obtelned the pnor wntten consent :

o of the Chargee

(b) g the Payment Account WIthout ftrst havmg obtalned the pnor wr tten consent of '

'-the Chergee and -

(c) any other Charged Accounts w1thout ﬂrst hawng obtalned the pnor wntten_
7 consent of. the Chargee except to the extent that such consent is gwen tn thls._ o

s nottce

. The Cha.rgee,_'by its countersignature of this notice, agress that the Chargor may. -
~ continue to withdraw monies from its. Charged Accounts which are not Collection
" Accounts until you receive notice from the Chargee that it or you may no longer do R
. so. The Chargee may by notice to you at any time amend or withdraw this consent if )
~such- notice confirms thet the Entorcement Date has occwred {as defined in the -
. Debenture) R - : : : -

- We lrrevocably authonse and tnstruct you from tlme to tlme

35
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Cfa)y unless the Chargee s0 authorrses you in wrltlng not to permrt mthdrawals}g Lo
. from’ the Collection Account, ‘the Payment Account or. any other Charged =
- Account except to the. extent that any withdrawal is. expressly. permltted by

- thig notrce and such permlssmns heve not been wrthdrawn : '

by to hold all monies:from time 1o time standing to the credlt of the . Charged e
S _'-'--.Accounts to the orderofthe Chargee : - : : '

o }('c')”_'_"_ to pay atl or any part of the momes standrng 6 the credlt of the Charged S
- Accounts to the Chargee (or-as it may' direct) promptly foflowmg recelpt of'_;' i
S wrltten lnstructlons from the: Chargee to that effect and SR

e ('.df:)'_. "o dtsclose to the Chargee such mformatlon retatlng to the Chargor andthe
ot Charged Accounts as the Chargee may from tlme to time . request you to_-_- NI
L -'provrde Sl el o L :

F s We agree that you are not bound to enqun'e Whether the nght of the Chargee to: S '
. withdraw any monies from any Charged Account has arisen or be concerned with
e Aa) the proprlety or regutarrty of the exercise of that right or (b) notice to the contrary
Sor (c) to be responsrb!e for the appl[cahon of any monles recewed by the: Chargee L

6 This notrce may onty be revoked or amended WIth the pnor wntten consent of the " R
L -Chargee : . : : : _ : .
.' ? . . 'Please conflrm by completmg the enclosed copy of thls notlce and returnlng |t to the_ '

Chargee (wrth a copy to the Chargor) that you agree to the above and that

' -3'_'-'_'(a)_" : 'you accept the authiorisations and mstruchons contalned in thls notlce andf- S
S -you undertake to comply W|th th[s notlce ' : e '

RRER { +3 I -you have not at the date thls notlce is returned to the Chargee recelved
. riofice of any. ass*gnment or charge of or claim: to the monies standing to'the ..
- credit of any Charged Account or the grant of any securzty or other |nterest’ PR
. over those monies or any Charged Account in favour of any third party and L
S you WI|| notlfy the Chargee promptly shoutd you do s in the future and

SRR (o) BNS '_'you do not at the date of this’ nottce and WI|| not in the future exercuse any S
- right to combine accounts or any fights of set-off or lien or any similar rights in - -
. relation to the monies standing to the. credit of the Charged Accounts rn each o
T case wnthout the consent of the Chargee : : RS :

e 8 -_.:.3.-Th|s notlce and any acknowledgement in connectron wtth it, and any non contractual' o g

. obligations arlsmg out of orin connectlon WIth any of them shatt be govemed by S
"'-Engrshtaw : IR R : I : S
- -f-"'Yours farthfutly

“for and on behalf of
. _-CPF Two erlted

 Neme:

.. "Tit_le:_"'_ i

I R
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" Countersigned b_-y: -

“for and bh.beﬁéi_fdf S T
“ONESAVINGS BANK PLC (as Chargee)

 SCHEDULE

<

S
.

= .,»;}
iRy
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{0n copyl

To: 'O’nesey-i'n.g'sfB'a:'rik'_p'Ec.' |
: " [insert address]

) -_Copy to { ) ]
We acknowledge reeem’t of the above notlce We conf’ irm end agree

' ( _) _ that the matters- referred to in it do not cenflrct with the terms whlch appy to any '
' Charged Ac:count and S . P

(b) 3  to the matters set out in c!ause 7 of the ebeve not:ce

a for. and on behatf of -
ol o (as Account Bank)

.-Dated{ ' _20_19] o
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. TO ::

SCHEDULE 3

: Form of notlce to and acknowtedgement by party to Re!evant Contract

[msert name and address of re!evant party]
Dated: [+ 12019
- DearSIrs _ o L
" Re: [descnbe Relevant Contract] dated [ g } _b.etwe_e-n' (1) you-an_d (2)[ -.]' (t'h'e:- :
;j'“Chargor“) : L R
We gwe notice that, byadebenture dated 2019} (the "Debéntu're Y, we have _
- assighed to OneSavings Bank plc (the “Chargee") as Chargee all our present and -
o future right, title . and interest inand " to [insert details of Relevant Contract}-
" (together with any other agreement supptementmg or amending the same, the
_"Agreement "} including -all rights and remedies in-connection w1th the Agreement*
and all proceeds and cta[ms ansmg from the Agreement : =
' 'We lrrevocably authorlse and mstruct you from tlme to tlme
. (a) "'to dlsclose to the Chargee at our expense (wsthout any referenc:e to or further.-:'
o _authortty from us and without any enquiry by you as fo the justification for
- such disclosure), such infermation relating to the Agreement as: the Chargee
: may. from tlme fo tlrne request and - : . :
| '_(b'-)i'_' .'_'to send ceples of aEI notlces and other mformatlon glven or recelved under the _' =
R '_Agreementto the Chargee : S . _
if at any time the Ch‘argee gives you no'tioe that the Enforcement Date (as such term
s deflned in the Debenture) has occurred we [rrevocabty authonse and rnstruct you
L (a)_ S Tte hold all sums’ from time to time due and payable by you to us under the_ o
) 'Agreement to the order of the Chargee B : -
B to _.pa_y- or'.'release _all or_any;-part-_of_the.s"_urns.'from' 'tiime.to.-tirnre.due'and .
oo oo payable by you to us under the Agreement only in accordance with the written -
S *instructions given {0 you by the Chargee from time to timed [for agreements
L under whrch the notrce g.'ver isa payee rather than a payer] and '
ST "_(_c) . to comply wtth any wrrtten nottce or mstructlons in any way re]atlng to or
o purporting. to relate - to, the ‘Debenture- or the ‘Agreement - ‘or -the debts 5
L " represented thereby which’ you receive at any time from-the Chargee without -
SRR .. any reference-fo or further authority. from us and thhout any enquiry by yoo_'_' o
o T asio the Justlftcatlon for or validity of such notlce or. mstructlon :
_.'4' ' 'We are ‘not permltted 1o agree any amendment or supptement to, or walve any

_obngatlon under the Agreement thhout the pI‘EOF written consent of the Chargee

-
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' '.We are not perm;tted to exercise any rlghts to termlnate the Agreement wﬂheut the

“ prior written consent of the Chargee

6. . This notrce may onty be revoked or amended wuth the prror wrrtten consent of the ';_
'__--Chargee : : _ Sl

- Please conﬂrm by completmg the enclosed cepy of thls notice and r_eturnlng it to the o
. _'Chergee (wrth a copy: to us) that you agree to the above and that '

(@)

RO

| you- accept the mstructlons and authensatrons contalned m thrs notlce and_
you urrdertake to compty WIth thrs notlce : : .

.you have not at the date thns notlce rs returned to the Chargee recetved -
_ nofice of the assrgnment or charge, the grant of any security or the existence -
_--of ‘any other interest of any third party in or to the Agreement or any proceeds
L Qf it and you will notlfy the Chargee promptly if you ‘should do. SO, in future '
(e} -[at any trme aﬁer the Chargee grves you notlce that |t is takmg actlon under- -
. and in connection with the Debenture;, you - will not permit any sums to be paid
~to us ‘or any other person (other than the Chargee) under or pursuant to the
- Agreement without the prior written consent of the Chargee] [for agreements S
under which the notlce glver |s a peyee rather than a peyer} S o
) youwill not exercise: any r:ght te termtnate the Agreement or take any actron :
. to amend or supplement the Agreement wrthout the pl‘tOI’ written. corrsent of
o the Chargee and - R : o
(e) - [you wilt |mmed|a'tely notify the Chargee: of any circumstances which might
: trigger your right to terminate the Agreement and to the extent such right-to. =

terminate is capable of remedy within the relevant grace periods set out in the

. Agreement, the Chergee WI|| have the rrght (but not the obtrgetlon) to remedy o
_-suchbreach] ' I - :

' 3'_"Th|s notlce and any acknowtedgement in connectron with |t end any non contractuat '
obligations arlsmg out of or in conhectlon wrth any of them shetl be governeci by.

S Engllsh law.

* forand onbehalfof

- oncopy]

40
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LT _'_.OneSawngs Bank plc-

as Chargee
linsert address] -

Comyto  E 1

We acknowiedge recerpt of the above notrce and consent and agree to ItS terms We conftrm S

_and agree to the matters set outin clause 7 of the above notlce

Dated [ 12019

at
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 EXECUTION PAGEE

 TheChargor. -

Executed as a deed- by
. CFP Two Limited

- acting by a dlrector in the presence of | o

. -Si'gnatu'fé:of withess
Name

' Address

 TheChages

3 Exec_uted asa deed

by
as-diréctor -

SN for-and ory behalf of OneSavmgs Bank plcz-.

- in the presence of
' 'Slgnature of witness
. ‘Name -

| Address

- ;NATASHA DUFFY—JONES

- .SOLICITOR

- " LACEYS SOLIC!TORS LLP
- 5POOLEROAD .~
BOURNEMOUTH

BH2 5QL -
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" forand on behalf of OneSavmgs Bank plc-.
in the presence of:

Signature of witness - _ S

'EXECUTION PAGES

“The C.ha'fgor_. _

" Executed asadeedby = . . o )

~CFP Two Limited

- “acting by a director in the pr'esence of o 3

" Signature of witness - |
' Name

" Address . .

. The Chargee =
- Executed as a deed

by Teas LecH
" as director

~'Name 5“ A S . |
| AddreSs f"i’“ Ma/mn,\/ S“T’"

w/:dz«/@an/

. T )

Director .

LAz
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