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Registration of a Charge

Company name: STARTERMODE LIMITED
Company number: 09240745

X9133JQ3

Received for Electronic Filing: 18/03/2020

Details of Charge

Date of creation: 12/03/2020
Charge code: 0924 0745 0004
Persons entitled: ABLRATE ASSETS LTD

Brief description:. THE FREEHOLD PROPERTY KNOWN AS 25 MERTHYR ROAD,
WHITCHURCH, CARDIFF (CF14 1DA) REGISTERED AT THE LAND
REGISTRY WITH TITLE NUMBER CYM480562

Contains fixed charge(s).
Contains floating charge(s) .

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: CLARION SOLICITORS LIMITED
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9240745

Charge code: 0924 0745 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 12th March 2020 and created by STARTERMODE LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 18th March 2020 .

Given at Companies House, Cardiff on 19th March 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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EXECUTION VERBION

DATED [2 VAgeH 20

{1} ABLRATE ASSETS LTD.{AS SECURITY AGENT ON BEHALF OF THE LENDERS ON THE ABLRATE.
' ' PLATFORMY B

{2) STARTERMODE LIMITED {(IN ADMINISTRATION).

{3YJULIAN PITTS, ANDREW MACKENZIE AND CHRISTOPHER BRODKSBANK {AS JOINT
ADMINISTRATORS. OF STARTERMODE LIMITED)

{4) AVIATION AND TECH CAPITAL LTEY

LEGAL CHARGE

Tarion Solicitars Limited
_ Elizabeth House
13-19 Queen Street
Leeds
) LS1 2TW
Ref: AAP/ALUSE0TT76,26.
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EXECUTION VERSION

THIS DEED is made on | 2 m Ml 2020

BETWEEN

{1)

)

(3)

{#}

ABLRATE ASSETS LTD incorporated and registered in England and Wales with company
number 08914762 whose retistéred office is at Badgemore House, Gravel Hill, Heniey-On-~

Thames, Oxon, RG94NR (as Security Agent on behalf of the Lénders on the Abirate Blatforiy
{the “Security Agent"y;

_STARTERMQDE LIMITED (IN ADMINISTRATIONY incorparated and registered i England and

Walés with corpany number 09240745 ¢/o BEGBIES TRAYNOR (CENTRAL) LLP, Fourth Floor

Toronto Square, Toronto Street, Leeds, L1 2H] acting by the SML-Administrators {as défined
below) {the *Mortgagor™);

JULIAN PITTS and ANDREW MACKENZIE of BEGBIES TRAYNOR (CENTRALY LLP, Fourth Floor

Toronts Square, Toronto Strest, Leeds, LS1 2HI and CHRISTOPHER BROOKSBANK of

O'HARAS LTD, Moorend House, Snelsing Lane; Cleckheatorn; West Yorkshire, BO19 3UE (the

“SML Administrators”);-and

AVIATION AND TECH CAPITAL LTD incorporated and mg;stered in-England and ‘Wales with

company numbey 07940046 whose registered office i at Badgemore House, Gravel Hill,
Henley- an“ﬁ#ameﬁ‘ Oxin, RGY 4NR (the *Platform Opemtorﬂ_&nders Agent™y,

BACKGROUND

(A}

(B)

The Mortgagor owns the Property.

“This deed provides security, which the Borrower has agreed to ensure’is provided to the

Security Agent for the loan facilities made 6y to be made available to the Borrower under
the Facility,

AGREED TERMS

1.

i1

Definitions and Interpretation
The.defifitions and rules of interpretation:in this clause apply in this legal mortgage:

Borrower: JR TAVERNS (CARDIFF} LIMITED (contpany number: 12315526 whose registered
office is at 129 Lamby Industrial Park; Wentloog Avériue, Cardiff, Wales, CF3 2EX;

Business Dayr aday other than & Saturday, Supday or pubhc heliday in Englané when hanks.
in London are open for business;

Charged Propertyi the freehold/leasehold or immovable Property assets debts rights and
undertaking ¢harged to the Security Agent by this legal mortgage and includes any part of
or inferest n it orin the proceeds of sale and all 1ghts attached or appurtenant to it and all
bualdmgs fixtures fittings plant and machinery from time to time situate on it. References to
the Charged Property shall include references to any part of it

Costs: -all costs, charges, experises, taxes and liabilities of any kind, mciuding {without

limitation) costs and damages in connection with litigation, professional fees, disbursements

and ‘any VAT chargéd on Costs which the Sécurity Agent or-any Receiver or Delegate miay
charge-or incur in relation to this legal. mortgage, the Facility, the Charged Propérty of “breath
of any provisian of this legal mortgage by the Mortgagor;

Delegate: any person appointed by the Security Agent or any Receiver pursiant to dause 14
and any person appoeinted as attorney of the Security Agent, Receiver or Delegate;
Encumbrance: any mortdage, charge {whether fixed or floating, legal or equitable), pledge,
fien, assignment by way of security or other security interest securing any obligation of any’
person, or any -other agreement or arrangement having & similar effect;
Environment: the natural and man-made environment incliding all or any of the following;-
‘namely aif; water and land, (including aif within: buildings and other natural o Wan made

FI32H15.3
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EXECUTION VERSION

structures above or below the ground) and any living organisms: {including man) or systems
suppurted by those media;

Environmental Law: all applicable laws statutes, treaties, regulations, secondary legislation,
-byeviaws common law, directives or-similar medsures, judgements: and- decisions of any
court or tribunal, codes of practice and guidance rotes: ingofar ds they relate to or &;Jf;?!}‘ to
the Environment;

environmental Licence: any authorisation, permit. or ficerice  reguived under an
Envirotmental Law in fes;zea:t of any of the Charged Property;

Event Of Default: shall mean those matters as set'out In clause 11;

_Lenders Agant and’ also m:::iu:i ng any sup;ﬁementai ﬁname {i{mﬂm&ﬁiﬁ ref‘e:ﬂr&é !:f:t in that
tacitivy and any subsequent facilitiss agreed betwéen the h&ncﬁar 5 Agent and the Bofrower
which replace &F amend existing faz:ii;ty arrangemants,

Insurance Policles: each contract and.policy of Insuranice éffectad or maintained from time
to time I respect of the Property;

Lender{s): means rag;ste:mﬁ private or corporate. lenders on the Lending Platform who
committed funds to the loan that is the subject of this charge;

Lender Member! means a person-who has' completed the registration process to use the
capital Leriding Platform and has been accepted for membership by the Platform Operator;

Lézﬁdé’ﬁg '?iatfﬁ?m* m‘ééﬂs t?&e %ﬂt’erﬁé& mariﬁétp'katﬁ a;:ée'r’a‘tad t‘;sz the ?tatfﬁrm Qgﬁemtm at'%?le
re~355fgﬁmeﬁt,

Loan Participants: means the Lender Members and/or the Platform Operator who from time
to time participate in (or benefit from @ part re-agsigniment of) a Loan énd who aré
reprasented by the Lender's Agent and the Security Ager;t,

LPAL the Law of Property Act 1525;
Platform URL:  httpsi//wiww,ablrate.com/;

Property: the freehold property kniown as 25 Merthyr Road, whitchuich, Cardiff (CF14 1DA}
mg;stem:i at the Land Registry with: title pumber CYM48052;

Receiver: & receiver and/of receiver and manager of any or all of the Charged Property;

Fanit: all drmouits _pai’d.-erf;sa?é%&zi 1o o for the bénefit of the Mortgagor-by way of rent,
licence fee, service charge; dilapidations, ground rent and rent charge in respect of any part
of the Property and other monies payable to or for the benefit of the Mortgagor in respect

of occupation or usage of any part of the Property, nciaémg {without limitation) for display
of advertisements on Héance or otherwise;

Rights: any Encumbrance or other right or berefit whether arising by set-off, couiiterclair,
subrogation,. indemnity;. proof i liquidation or otherwise and whethér from contribution of
otherwise;

Secured Liabilities: all present and future minies, obligations and liabilities. of eittier the
Botrower or the Mortgagor to the Lender’s Agenit and thﬁ Security Agent, whether actusl or
contingent. and whether owed jointly or severally, as principal or surety andjor in any other
tapacity, Including but not limited to all monies obligations and liabilities arising under or in
connection with the Facility and/or this legal mortgage (Including, withiout limitation; those
arising under clause 22.3.2) and any other supplemental finance documents referréd to in
the Facility together with all Costs and interest (including, without imitation, default interest)
acering in vespect of such monies or liabilities and so that intérest shall be computed and
compounded according to the usual mode of the Sécurity: Agent as well aftér as beforé dny
‘demand Is'made or judgément obtained;
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TRECUTION YERSION

Security Perlod: the peried: shar&:iﬁg on the date of this legal mortgage and ending or the
date on which all the Secured Liabilities have been unicanditionally and irreviscably paid and
discharged in full and no further- Sﬁi‘:ﬂ?’&d Ligbilities are cipable of being outstanding;

Valuation: any valuation relating to the f?mpﬁrﬁy supplied to the Securdty Agent by the
Mortgagor {or o its behalf):

VAT value added tax-or any equivalent tax chargedble In the Ui or elséwhere.

1.2 Inthislegal mortgage:

1,21 a'reference to a statute, statitory provision or subordinate legislation is a reference

B to it as it is in foree for the time being, taking account of any - -amendment of
re-enactment or extension and incdludes any former statute, statutory provision or
subordinate Ieg aiatiéﬁ which it amends or re-enacts;

1.2.2 unless the context otherwise requires; a reference to one gender shall include &
feference to the other gendem,

1.2.3  unless the context otherwise requires, word in the singular shall include the plural
and inthe plural include the singulary

1.2:4  ‘a reference to & clause of schedule is to a clause of,.or schedule to; this legal
mf)rtgage ant referencesito paragra;}hs areto pa ragra phis of the relevant schedule,
unless the context otherwise reguires;

i-,Z';E_ a referentce to this: legal msrtgag& {or any provision.of: it} or any other document
shai& be construed @s a feference to this fegal rﬁcrtgage that provision or that
document as it is in force for the time being and as amended in accordante with
its terms or with the agreement of the relevant parties;

1,28 a reference to a person shall include a reference to-an individual, firm; company;
_partne&rship, carpﬂratmn, Gnincarporated body of parsoins; or any state or @ny
agency of any person;

127 & reference to an amendment includes a novation, re-enactment, supplement or
variation {(and amended shall be construed accordingly))

1.2.8 # referénce to sgsets Tricludes grésent aid futire properties; undertakings,
réveriues, rights and benefits of every description;

1.2)9 @ refererice to an autharisation inchides an approval, ‘authorisation, consent,
‘exemption; filing, licence, notarisation, registration and resolution;

1210 ‘& reference to a regulation inchides any gy fath oty z*ute, afficial dirgctive, fegusst
or guideline {whether or not. having the force of faw) of any governmental, inter-
governmiental of supranational body; agency, department or regulatory, Self-
regulatory or other authérity or srganization;

4,211 & reference to determines or determined means, unless the contrary is indicated,
& determination at the discretion of the person makmg it

1212 clause, schedule and paragraph headings shall not affect thie interpretation of this
fegal mortgage,.

1.3 If the Security Agent considers that an amount paid by thie Borrower and/or the Martgagor
i respect of the Secured Liabili ties i5 capable of being avoided or otherwise set aside on the
liquidation of administration of the Borrawer, the Mértgagor or othierwise, then that amount
shadl not b considered 1y have b&an"irrevér:abt? paid for the plrposes of thislegal miortgage.

14 A reference inthis fegal mortgage to a charge or mortgage of or over the Property includes:

Figisis
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EXECUTION VERSION

1.4.1  all buildings and. fixtures and fittings (including trade and tenant’s fixtures and
fittingsy and fixed plant and machinery which are situsted on or form partof the
Property ab any time;

1432 the proceeds of sale of the Property or.any part of the Property, the Rentand any
‘other monies palid or payable in respect of or in connection with the Prapeny;

14,3 the benefit of any covenants for title given, or efitered into,’ by any predecessor in
‘title of the Mortgagor in respect of the Property and any monies paid or payable in
Fespect of Zhaﬁe covenants; and

144 Bl opights under any Boence, agréement for sale Or agreammi for lease in respect.
of the Property or any part.of the Property,

For the purposes. of section 2 of the Law of Property (Miscellaneous Provisions) Act 1989,

‘the terms of the Facility and of any gfde letters oy suppleméntal finance docuiments between.
‘any parties in relation £ the Fagility are incorporated into this legal mortgage.

A third party (being any person other than the Borrower, the Mortgagor, the Security Agent
atul it permitted successars and assians, any Hecelver and any Delegate) has no vight under

‘the Contracts (Rights of Third Parti ss} Act 1999 to enforee, or to enjoy tha ‘benefit of, any
‘term of this legal mortaage.

I the rule against perpetiiities applies to any trust created by this legal mortgage, the
perpetuity period shall be 125 years (as specified by section 5(1) of the Perpetuities and
Aceurilations Act 2009%

The schedules form part of this legal mortgage arid shall have effect as if set out in full in
the body of this legal mortgage. Any reference to this legat mortgage includes the schedules.

Cavenant to Pay

“Ihe Mortgagos shall, on demgnd, pay to the Security Auent and discharge the Secured

Lisbifities when they become due;

Ti‘:e E&wn‘ﬁf Agent sh&ii %}a méﬁr no ebisgatéen £0: mek paymﬁm s::ef the Semred Lab iE E

The Mertgagor shall pay interest on any amounts due under clalise 21 day to day until full
discharge {(whether before of after judgment, liguidation, winding-up or administration of
the Mortgagor)-at the rate and in. the mianiier spmﬁed in the Facility. In the case of any
Costs, such ihterast shall accrue and be payable ag from the date on which’ the relevant.
Costs srose, without the need for any demand for payment belng made,

Grant of Security

As a continuing security. for the payment and discharge of the Secired Liabilities; the
Martgagor with fio title guarantee charges to the Security Jigen&t

311 byway of legal mortgage, the Property; and
3.1.2 by way of fixed charge:

312,10 allits rights In any Tnsuranice Policies, including all claims, the proceeds
of all claims s all returng of premiiun in connection with each:
Insurance Policy, any Rent and the benefit of any guarantee ar security’
in respect of Rent to. the extent not effectively assigned under
clause 320

31.2.2  the benefit of all contracts;, guarantees, appointments, warranties arid
other documents to-which-the Mortgagor is a party or in its favour or of
which it has the benefit relating to. any letting, development, sale,
purchase or the {:;}emt;t}n ar otherwise relating 1o the. Charged
Property, including, 1 each case, but without limitation, the right fo
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3.2

3.3

. o)

4.3

4.4

5.1

EXECUTION VERSION

demand and receive all monies whatsoever payable to or for its benefit
under or atising from any of them, all rémedies provided for in any of
them or available at faw or In equity in relation to any of them, the right
to-compel perfwmance of any oF them and. all other rights, interésts
dnd beriefits whatsoever acéruing to or for its benefit arising from any
of them; and

3.1.2:3  all Heences, tonsents; authorisations (Statutory oF otheru se) held or
mgasmd i mrmet:t?m with the Maortosgor 6r Borrower's business
carried of at the Property of the use of any ﬁhargad Property, & and all
Hoghts i conngction with tham.

As a continuing security for the payment and discharge of the Secured Liabilities, the

'Martgagar With fuli title guaraat&a assigns to the Secﬂnty Agent absolutely, subject toa

proviso for reassignient on irrevocable dischiarge i full of the Secureéd Liabilities, all its
rights i any Rent and in any policies of insurance relating to the Property, including all

claims; the proceeds of any claims and all retirns of prémiums in connection with Insurance
Policias pmwfﬁ:::l that nothing I this clause 3 shall constitute the Security Agent as
origagee possession,

1f the Morfgagor tsa company inwrpomteci drgder the Companies Act 2006 the Mortgagor
alss charges by way of floating security all movable plant, machinery, implements, building,
materials, furniture and equipment now or from time to time placed on or used In or about

‘the Propeirty with the payment ‘of all mofey covenanted to be pald by the Mortgagor under

this chiarge and the definition. of the "Property” shall be construed accordingly.
Perfection of Security

The. Mortgagor consents to dn application being made by the Security Ageént to the Land

Registrar for the following restriction in Formi P to: be registered. against its title to the
Property:

*No-disposition of the registéred sstate by the proprietor of the registered estate or by the

proprietor of any registered charge, not being 8 charge registersd before the entiy of this

restriction is to be registered without' a writter consent signed by the proprigtor for the time
being of the charge dated _ 2020 iny favour of ABLRATE
ASSETS LTD referred to in the charged fégister or their conveyancer.”

Ifthe title to the Property is not registered at the Land Registry, the Mortgagor shall ensure
thatno person {other than imelf} shall be registered unider the Land Registration Ax:t 2002

as the proprietor. of all orany. part of the Property, thhezx!: the prior written consent of the
Security Agent,

Whethar or not title to the Property is registered at the Land Registry, if any caution against

first. régistration or any notice {whether dgreed or unilateral) Is registered against the
Mortgagor's title to the Pmparty, the Mortgagor shall immediately provide the Security Agent

‘with full particulars of the circumstances relati ng to such caution or notice. If such caution

or notice was registered to protect a purported intergst the creation'of which is not permitted
under this legal mortgage, the Morigagor shall’ immediatety, and at fts own expense, take
such steps as the Security Agent may: reqiire to ensure that the caution or notice; as

appifcable, s withdrawn of cancelied,

In the event that this fegal mortgage is deemed inc:ap&b e of being" registﬁered as'a legal
riortgage at ‘the Land Registiy, the Msrtgagsr hereby: irfavecahiy agrees to the Security
Agént applying to hoté this legal mortgage as an equitable chiarge on the title régister of the
Property and applying for a restriction in suech form ag z’equxmd to record on the title register

-of the Property that the consent of thg Security Agent'is required to dny future ﬁnﬁpﬁmtica

of the Propérty.
Security Agent’s Covenant for Further Advances:

Euﬁzeﬂt to the pravisions of clause 5.2 below the Security Agent has covenanted that it may
{at'the absolute discretion of the Security Agent) make further advances to the Borrower
froim time to time pufsuant to and subject to the terms of the Facility.

73158
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5.2

EXECUTHN VERSION

The covenant by the Security Agent referred 1o in clause 5.1 shall not be effective or

enforceable unless at the time of the pm;msed further advance:

5.2.1  the Morigagor hias paid all intérest previously faliing due under this security;

5.2.2 'the Morigagor and the Borrower have in all respects observed and ;mrfs}rm&d the
obligations under this legal mortgage and the ?acmtyf, and

5.2,3  the Mortgagor and the Borrower have complied with any proposed restrictions

53

and/or obligations relating to any further gdvance which may be madé by the
Becurity Adgent,

The covenant to make further advances will cease to be effective or enforceable once the

oney secured by this legal mortgage has become due and pavable,

5.4

6.1

The Mortgagor acknowledges the covenant contained \in clause 5.1 and consents fo the
Security a&gant!mnd&m ﬁgant {as apgﬁmb e} making an z‘;ppiemhﬁn to the Land fegistry
for the obligatibn to make further advarices to be noted on the registers of title of the
Praperty.

Liability of the Mortgagor-

The Mortgagor's iability under this legal mortgage in respect of ahy ef tha Sewr*e:% Liabilities

‘shall not be discharged, prejud cad or affected by

6.2

6.3

6.1.1  anyintermediate payment, settlement of account or discharge in whole or part of
the Secured Liabilities;

6.1,2 any security, guarantee, indemnity, remedy or other right held by, or available to,
“the: Security Agent that is or becomes wholly or partially iHegal, veid or
unenforceable on-any ground; or

6.1.3 the Security Agent renewing, determining, Varying or increasing any faciiity or
other transaction in. apy manner or concurring in, accepting. or varying .any
-wmrﬁwmim, arrangement or settlement, or ﬁrmttting toclabrn or enforte payment
from any other parson;

61,4  any insolvency, bankruptey; liguidation, administration, wénéing up, incapacity,
limitation, disability, the discharge be opération of taw, ¢r any change in the
constitution, rame or styte of the Borrower, five Mortgagor orgny other person; or

£.1.5 any other ack or omission, which but for- this clause 6, might operate to exonerate
ofdi atzhargﬁ thg Martgagm or otherwise reduce or extmgmsh its liabifity. undef this:
deed,

The Mortgagor waives any right it may have to require the Security Agent to enforce any
security or ‘other right, of clalm any payment from, or otherwise proceed against; any other
person beford enforcing this fegal moitaage against.the Mortgagor,

The Mﬁﬁgagnr warrants fo the Lender's Agent and the Security Agent that it has not taken
or received, and shall pot take, exercise or receive the bénefit of any Rights from or dgainst.

‘the Barrower, its liguidator, administrator, éo guarantor, trustee in bankruptey or any other

personin connection with any Hability of, or payment by, the Martgagar under this deed but

H.3.1 if any of the Rights. is taken, exercised or. receivet by the Mortgagor, those Rights
and all monies at any time received or hield in.respect of those Ri ghits shall be. held
by the Mortgagor on trust for the Security Agent for application in or towards the
discharge of the Secured Liabilities under this deed; and

6.3.2 ondemand by the Security Agent, the: M{)rtg;:agw shall promptly traﬁﬁfer, assion
or pay to the Security Agent, all Rights and all monies from timeé to time held on
trisst by the Moitgagor under this dauses

FIIIRISF
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ELECUTHIN VERSION

Representations and Warranties

The Mortgagor répresents and warrants to the Lender's Agent and the Security Agent i the,

terms set out in Schedule 1 on each {:an during the Security Period,

Lovenants

The Mortgagor covenants with the Security Agent in the terms set out in Schedule 2.

Powers of the Security Agent

“rhe Security Agentshall have the powers get oit i Schiedule '3,

Enforcerment

The sécurity constituted by this legal mortgage shall be immediately enforceable and the

‘power of sale and other powers given by section 101 of the LPA (as varied or extended by
this legal mortgage} shall be immediately exercisable at any time after the otcufiénce of an

Event-of Default (whether or not such Event of Default is still continuing).

-Section 103 of the LPA shall not apply to this legal mortgage and the statutory power of sale
and other powers given by Section 101 of the LPA (8 varied or extended by this legal

mortgage) shall, as between the Security Agent and a. purchaser, ariae on the execution of

thig legal mm*i:gagé and be. axemisabie at any time after such execution, bHut the Securty
Agenit shall not exercise such power of sale uritil the. security: mﬁstituteé by thig legal
‘mortoage has become enforceable under claise 11,

After the security constituted by this leaal mortgage has become eénforceable, the Security
s&geﬂt m&y in ts abssiut& x:ﬁscratiﬁﬂ enfemﬁ aii or ﬁi‘i"f part: csf that secur ity ai: tiae tmeﬁ, in

or ariy part 0? the charged Properly.

The statutory powers of iﬁasing; and accepting surrenders are extended 5o as to authgrise

-the Security Agent and any Recéiver, at.any time after the seeurzty canstifuted by this legal

muortgage has become enforceable, whether Tt its own harng or In that of the Mortgagor, to
makeé any lease or agreemant for lease, accept surrénders of leases orgrant any option of
the whole or any part of the Property with whatever rights relating to other parts of it
ceantasniﬁg whatevar coveriants-of the pary of the Martgagm, generally oivsuch terms and
cemf tions {including the payment. of mongy to.a lessee or tenant ona surrendery and

whether or not at a premium as the Security Agent or Receiver thinks fit without the heed
to wm;ﬂy with: any of the reﬁtrmticﬁs imiposed by sactions: 99 and mﬁ of the LPA,.

Each Receiver and the Security Agent is entitled to ‘all the rights, powers, privileges and
immunities conferred by the LPA oh mortgagees and receivers,

Neither the Seécurity Agent; any Receiver nor any Delegate shall be li able to account as.

mﬁﬁgagee 1. possession in respect of all or any of the Charged Pm:ﬁ&rtyi nor-shall any ﬁf
them be Hlable for any loss on realisation of, or for any neglect or default 6f any fature in
cormection with, all or any of the Charged Property for which a fibrtgages in pnssessian
might'be liable as such:

I?;__.tﬁa Security Agent, any Recelver 6r any Delegate énters into or takes possession of the
Charged Property, it or he'may at any time relinquish possession, '

To the extent that:

1081 th&“ﬁha’rged?rc’pmfty constitutes Financial Collateral; and

10.8.2  this deed and the obligations of the Morfgagor under it constitute a Security:
Financial Collsteral Arrangement;

the Security Agent shall have the right, at any time after the security const mtezﬁ by thig
dedd has become enfeﬂ:eabfﬂ, to appropriate all. or any of the Charged Property in ortowards

FiAEsIE 3
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the payment or discharge of the Secured Liabilities in any order that the Security Agent may,

in its: absolute discretion, determine.

The value of any Charged Property appropriated in accordance with clause 10.8 shall be,in

the-case of cash, the amoint standing to the credit of any rent account of the Mortgagor,

together with any acciued bt Gripaid. interest, at the time the right of appropriation. is

Exercised,

10,10 The Mortgagor agrees that the method of valuation provided for in clauses 10.8 and 109

i 1 .

1.1

12.

121

aré comimercial reasonable for the purposes of the Financial Coliateral Regulations,

Event-of Default

A Event of Defauit shall ridin

1411 non-payment of any stims required. by the terms of the Facility of a breach of any
of the terms of the Facility or this legal mortgage whether by the Mortgagoror the
Borrower: or

11,12 the Mortgagor or the Borrower summonitg a mieting of ity creditors, making a
proposal for a voluntary arrangement, becoming subject to a wvoluntary
arfangement, or being unable to pay its debts within the meaning of section 123
Tnsolvency Act 1886 or

11.1.3 the Mortgagor or the Borrower having & receiver, mianager or administrative
‘réceiver appointed over any of its assets, undertaking or income; or

11:14  the Mortgagor or the Borrower passing a resslution for its winding up {save for the

' purpose of @ voluntary - reconstruction or amalgamation) or being stibject o a

petition presented to any Court for fts winding up {save for the purpose of a
voluntary reconstruction or amalgamation; or-

11.1.5 the Mortgagor or the Borrower having a provisional Rguidator appointed, having a
proposal miade for a ‘schemé of arfangemént Under section 425 Coripanies
Acb- 1985 or having an administrator appointed it respect.of ity or

11,1.6. “the Mortgagor or the Borrower being -the subject of an application for
adivinistration filed at any court of a notice of appointment of dn administrator
filed at-any court or a notiteof intention to appdint ah administrator iven by any
parson; or '

11.1.7  the Mortgagor or the Borrower becoming the subject of & notice to strike. off the
register at Compantes House; or

11.4:8 the Mortgagor or the Borrower becoming the subject of a bankriptey petition or
being made bankrupt; or

1119 "the ?&'ﬁft{;ﬁ%gsf m‘~ 'ﬂ‘%a %m@m E’éawr{g a‘ny distraint, execution or other protess

11,110 any other event or m‘aﬁfe_f'ﬁagqr'?iﬁg; which in fthe-reagenaﬁfé_:beﬁef of the Larders
Agent/Security Agent (as applicable) places the Facility or this legal mortgage in
jeopardy and prejudices-the position of the Lender’s Agent/Security Agent:

Receivers

At any time after the security constituted by this legal mortgage has become enforceable or

at the request of the Mortgagor, the Security. Agent may, without further notive:

12.1.1  appoint by way of deed, or otherwise in writing, any tne. OF MorE PErson or persons.
to-be a recelver-or @ receiver and manager, of all or any part of the Charged
Propearty; and

FLEA515. 2
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13.1

133

133

13.4
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EXECUTINE VERSION

12:1.2. (subject to section 45 of the Insolvency Act 1986} from tme to time; by way of
deed or nthﬁm sgin writing, remove any person appeintﬁé to be Recelver and
may, ina simifar manner; appoint another i his place.

Where more than one person is agx;}qmted Receiver, they shall have power to act separately
{unless the dppolntment by the Security Agent 5;3&(:&1’:&5 to the z:sntrary}

The power to appoint a Recéiver conferréd by this legal mortgage shall be in addition to all

“statutory and other powers of the Security Agent under the Insolvency Act 1986, the LPA or

otherwise, and shall be- &x&m;&abiﬁ without the restrictions contained in sections 103 sdnd
109 of the LPA,

The power'to appoint a Recelver (whisther conferred by this Eega’i martgage ar by statite)

shall be, and remain, exercisable by the Security Agent despite. any prgrgppointment in
respect of all or any’ part of the Charged Property.

mstfictiaﬁs mmtamed b s&ct on 169 af thﬁ LEA and’ tha remﬂnaratmﬁ of the Rﬁmivw 3ha£¥'
bea debt sécured by this legal mortgage which shall be due and payah!& Emmmmteig Lpon
s baing paid by the Security Ageént,

“Powers amd Capacity of o Recalver

Any Receiver appointed by the ﬁﬁmur;ty Agent under this Eegai mortgage shall, in-addition te
‘thie powers conferred on him by the LPA and the Insolvency Act 1986 or otherwise, have the
-powers set out In Schedule 4 and such powers. shall be ﬁxem:gahia without the restrictions
‘contained in sections-103 and 109 of the LPA or otherwise,

ARy exercise of any of the powers of a Receiver by the Recelver may be on behalf of the

Mortgagor, the directors of the.Mortgagor or himself.

Any Recelver appointed by the Security Agent under this legal mortgage shall be the agent
of the Mortgagor and the Mc;rtgagw shall be solely responsible for his acts, omissions, losses,
liabilities and remuneration, as well as for any defaults corvmitted by him. The agency of

‘gach Receiver shiall continue until the Mortgagor gogs inte Tiqui dation and after that the
‘Receiver shall actas principal and shall not become the agent of the Security Agent,

The power to appoint a Receiver {whether conferred by this deed or statute) shall bé and

‘rérmain Bxercisable by the Security Agent despite any prior appointment in respect of all or

any part of the Charged Property.
Delegation

Each of the Security Ag&nt and any Receiver may f:fe!egata {either genera f*f or spegifically)
by power of attorney of in any other mannier to any pefsorn any right, power, authority or
discration conferred on it by this legal mertgage {including the pawer of attorney granted
under clause 18.1). Any such delegation may be made upon such terms. and  conditions
{including the power to sub-delegate) as the Security Agent or any Receiver shall think fit.
Neltliei thie Sacurity- Agent nor any Receiver shall be In any way llable or responsible o the
Martgagor for any loss or lability arising from any act, default, omission or misconduct on

‘the.part f any Delegate.

Application of Praceeds

All monies received by the Secuiity Agent, a Receiver or a Delegate [other than sums
received pursuant to any Insurance Policy) pursuant to this legal mottgage after the security
constituted by this legal mortgage has become enforceable; shall {subject o the caims of

-any personhaving prior rights and by way of variation-of the LPA) be applied:

15.4,1  figst in paving all costs; labilities, charges and expénges incdrred by or on behalf
of the Saaturaty Agernit {and any Receiver, Delegate, attorney or agartt appuinted by
it} under or in connection with this {egal mortgage;

IS
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15.3

16,

161

162

17

171

17.2

EXELUTION VERBION

15,2 second In paying the remuneration of any Receiver (as agreed between the
Receiver and the Security Agent);

15.1.3 third in or towards discharge of the Secured Liabilities In sueh érder and manner
as the Security Agent détérmines; and

1514 finally in paving any surplug to the Morigagor or any other person entitied to it
Neithier the Security Agent; any Receiver rior any Delegaté’shall be bound (whether by virtue
‘of section 109(8) of the LPA, which s varied accordingly, or otherwise) to pay ot appropriate
any recelpt of payment first towards interest rather than principal or otherwise in any
patticular nrﬁ&r between any of the Secured Liabilities,

All-monies received by the Security Agent of & Receiver or a Delegate under this legal

mortgage (other than sums received pursuant to any Insurance Bolicy which are ot going

‘to be applied in.or towards di ischarge of the Secured Liabilities): may, at the’ discretion of the

Q&mmy #gantg RE%:&W&I‘ m“ &Eiﬁgate, be e.:re:zitt&d tﬁ) any ﬁugféﬁﬁf&& er Sﬁmj%"}tiﬁﬁ r&aiiﬁeé

_Se::urity ﬁgent Recmv&y or E’teiegate and the Mc}rt{}agaff and maa@ be hekj i such a{:f:wat

for 50 lang as the: Security Agent, Recéiver or Delegate thi inks fit,

Protection-of Third Parties

Mo purchaser, mortgiges or other person-dealing with the Security Agent or any Recelver
or Delegate shall be concernedy ' ' '

16.1,1  toenguire whether any of the Secured Uiabilities have become due or payable, or

- remain-unpaid or undischarged, or whether the power the Security Agent or 3
Recelver of Delegate e purporting to exerdise has become éxércisable; of

16.1.2 toseeto-the application of any money paid to the Security Agent o any Receiver
‘or Delegate.

The receipt of the Security Agerit or any Receiver or Delegate shall be & conclusive discharge

ta @ purchaser and, in making any sale or other disposal of any of the Charged Property or

i making any amui&st&m ty thie exerdise of their respactive powers, the Security Adent;

“gvery Receiver and every Delegate fray do 30 for such considerstion, iy 51:&:%; Franper and

onvsuch terms as it or he thinks fit.

The Martgagor shall pay to, of reimbiirse, the Security Agent and any Recelver on demand,
on'a'full indemnity bagis, all Costs incurred by the Security Agefxt any Receiver or bai&gate
in-relation for

17.4.1  this legal mortgage or the Charged Property;

17.1.2  taking; holding, protecting, perfecting, préserving. or enforcing {or attempting to
‘do so) any of the Security. Agent's, Receiver's or Delegate’s rights urider this legal
mortgage; and

17.1.3° suing for, or recovering, any of the Seécured Liabilities;

(inciading, without limitation;, the Costs of any proceddings in relation to-this legal mortgage
or the Secured Liabilities), together with interest fromi day to day until.full discharge
_{whether before or after judgment, liquidation, winding-up or administration of the
Mortgagor and/or the Borrower) at the default vate of 5% above the base rate of the Bank
of England as in place from to tinve to timé, In'the case of any Costs, such interest shall
acerue and be payable as from the date on which the relevant Costs arpse, without the need
for any demand for payment being made:

The Security Agent, any Receiver and any Delegate, and their réspective employees and
agents, shall be indemnified by the Mortgagor on a full indemnity basis out of the Charged
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18.2
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18.1
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0.1

20,2

21,

214

212

EXELUTION VERSION

Property in respect of all actions, liabilities and Costs incurred or suffered In or 3¢ 4 result:

of

17.2.1  the exercise, orpurported exercise, of any of the powers, authorities or discretions
‘vested in them under thislegal mortgage; of

17.2.2 any matterorthing daneg or bmitted to be done, in relation to the Charged Property
urider those pOWRFS) oF

17:2.3  any default or delay by the Mortgagos in: performing. any of its obligations uhder
this legal mortgage.

Any past or present employee or agent may enforce the térms of ¢clausé 17,2 subject to and

ir atcordance with the Contracts (Fights of Third Parties) Act 1999,

Power of Attorney

By-way of security, the Mortgagor irrevocably appoints the Security Agent, every Receiver
“#nd evary Delegate separately to be the attorney of the Mortgagor snd, in its name, on its
‘behall and as/its act and deed, to execute any documents and do-any acts and things which:

1B.1.1.  the Mortgagor s required to execute and do Under this Eaga! man‘:gagm and

18.1,2 ‘any attorney may deem proper or desirable in exercising any of the powers,
authotities. and discretions conferred by this Iegai mortgage or by faw on the
Security Adent; any Receiver or any mzlegate

The Mortgagor ratifies’ and confirms, and agrees to ratify: arid maﬁrm, anything which any
of its attorneys may do in the propeérand lawful exercise of purportéd exercise of all orany
of the powers, authorities and discretions referred o in clause 18.1.

Release

Ageﬂt sha&i at ti’ze rﬁqueﬁt ar’sé msﬁ: of the Mﬁﬁgagar ‘take whatewey actmﬁ is ﬁaaassaw o
release the Charged Property from the security constituted by this fegal martgage,

Assignment and Transfer

AL any tire, without the consentof the Mortgaior, the Security Agent may assign or transfer

the whole-or any part of the Security Agént’s rights and/or obligations unider this legsl
morigage to any person. The Security Agent may disclose such information about the
Martgagor; th& Charged. Property. and thig iegai mﬁftgage as the Security Agent considers:
appropriate 1 any actual or proposed assigneée or transferee.

“The Mortgagor inay. not-assign any of its rights; or transfer any of its oblipations; underthis

tegat mortgage. or enter inta-any transaction which would result in any of thase rights or
obligations passing to another person,

Prigr Security Interests

At any tine after this legal ' ‘mortgage has become enforceable, or after any powers conferred

By any other security raving priority to this legal mortgage: shall become exeicisable, the

Security Agent may:

71,11 redeem suchoor dny othier priof §scurity interest;

21,12 procure the transfer of that security iinterest to itself; and/or

21.1.3  settle any account of the holder of any prior security interest.

Thé settferant'of any such account shall be; in the absence of any manifest error, conclusive

and binding on the Mortgagor, All mionies paid by the Security Agent ta ah encumbrancer in
settlement of such-an acoount shall be, as from its payment by the Security Agent, due from

FLIFRIS Y
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22.3

224

22.5

22,6

22.7

22.8

-32‘3

2240

2211

EXECUTION VERSION

‘the Mortgagor to the Security Agent and shall bear Interest at the rate specified irthe Facility

and be wz:umx:% as part of the Secired Liabilities.
Furthiér Provisions

This legal. mortgage shall be in addition to; and independent of, every other security or
guarantes which the Security Agent may hold forany of the Secured Liabilities at any tifme,

No prior sééurity held by the Security Agent over the whole or any part of the Charged
Property shall merge in the secufity created by this iegai mortgage.

This legal mortgage shall remain in full forée ‘and effect as a Continuing security for the
Secured Liabilities, ‘despite any settlement of account, or intermediate payment, or other

‘miatter or thing, unfess and until the ?security Agent discharges this tegal mortgage i writing,

Any release, discharge or settlemeént between the Mortgagor and the Security Agent shail

be deemed conditional on no payment or security recéived by the Security ‘Agent In respect

‘of the Secured Liabilities being avoided, reduced or ordered to be refunded purstant to any

law relating o insolvency, hankrﬁ;ﬁﬁcy, ‘winding-up, administration, receivership or

‘otherwise. Despite any such. release, ﬁsscharge g mﬁiemem

22:3.1  the Security Agent or its nominge may rétain this legal mortgage and the security
Cradgted by or pursuant to it bicluding all certificetes and docuiments relating to the
whole orany part of the {Zhargad Property, for such period as the Security Agent
‘Heems necessary to provide the Security Agaﬁt with 5€:cur£ty against any such
avoldance, reduction or order for refund; and

2232 the Security Agent may recover the value or amount of such security or payment
from the Motrtgagor sxshsequeniiy as §$uch release, discharge or settiement had
not geeyrred,

A certificate or determination by the Security Agent as to any amount forthe time being due
“to- it from the Mortgagor shall (in the absence of any manifest error) be tonclasive evidence

of tha dmicunt dug..

The rights and powers of the Sécutity Agent coriférréd by this legal mortgage are cumulative,
way be exercised. as aﬁ:&n #5 the See:urity Agent considers appropriate, Bnd are in additon
to ity rights aisd powers under the general faw.

Any waivel or variation of any ﬂgi‘at by the Security Agent (whather ariging under this legal
mortgage or under the general Taw) shall only be éfféctive if it is i writing and signed by
the Security Agent and applies only in the circumstances for which it was. given, and shall
fiot prevent the Security Agent fram subsequieritly relying on the refevant provision:

No.act or course of conduct or negatiation by or on behalf of the 5mzuraty Agertshall, ndny
way,. preclude the Security Agent from exertising any right ot power under this legal
maortgage or constitute & suspension or variation of any such right or power,

No delay or failire fo exerclse any right or power under this legal mortgage shall operate as

BWaIvern.

No'-single: or partial exercise of any right under this legal mortgage shall prevent any other
o further exercise of that or any other right:

Thi réstriction onthe right of consolidation contained i section 93 of the LPA shall not apply
b this fegal mortgage.

The invalidity, unenforceability or iliegaht’y of any provision (or part of a provision) of this
legal mortgage underthe laws of any jurisdiction shall not affect the validity, enforceability
of legality of thie othier provisions. If any invalid; unenforceable or illegal provision would be
valid, enforceable or legal If some part of it were deleted, the provision shail apphy with any
modification necéssary to give efféct to the commigrcial intention of the parties.
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242

24.3

25,

25.4
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This jegal mortgage may be executed and delivered in any number of counterparts; tach of
which is an original and which wgether have the same effect as if each party hiad signed the
safrie docuinent.:

‘Notices

‘Each.notice or other communication required to be given Under, or In.connection with, this

legal mortgage shall be in writing, delivered personally or-sent by pm%&xﬁ first class letter
ar fax and sent to}

2311 the Security Agent at: Badgemore House; Gravel Hill, Henley-On-Thames, Oxon,
RGO 4NR and the Lender's Agent at: ¢fo Montgomery Swann, Scott's Sufferance
Wharf, 5 Mill Street; London, SE1 20E;

23:1.2 the Morfgagor atl ¢fo BEGBIES TRAYNOR (CENTRAL) LLP, Fourth Floor Toronto
Bauare, Torents Street, Léeds; LE1 2H1; oF

2313 such other address or fax number as fs notified in writing by one party to the other

Frovy time to time,

Any notice of other mmmuniﬁﬁtifm ‘that the Security Agent ‘gives shall be deemed to- have

Been recsived’

23.2.1 i sent by fax; when recelved in legible forin;

2322 if giveny by hand, at the time of actual delivery; and

23.2.3 i posted, on the second Business Day after the day it was sent by pre-paid first
clags post,

A notice or-other communication given as’ described inclause 23,1 on & day whicli s not a
Busiress Day, orafter normal busifness haiirs, inthe place it is received, ‘shall be deermed to
have been Feceived o the next Busingss Day.

Any notice or other communication given to the Security Agént shall be depmed to have
been received only onactual receipt.

Govrning Law and Jurisdiction

This iegat mortgage and a‘ny ﬁ'isnu’té or claiim: eisriééﬁg out m‘ or En :‘mnneétian wét%"r it or its

courts of Engéan{f and Waieﬁ stiall have excluswe ;mtsdmtian to sett!e any daggmte or ciaim
that arises out of or in connection with this legal mortgage or its subject matter orformation
(including non-contractual dispuites or-claims). Nothing in this clause shall liniit the right of
the Sedurnity ﬁgeni to take proceedings against the Mortgagor in ‘any fsthw court of
competent jurisdiction, norshall the taking of proceedings in any-ore of more jurisd ictions
preciude the taking of proceedings. in any other jurisdictions, whether concurrently. or not,

to the extent perimitted by the law of- sm:h other jwr&ﬁimtwm

The Mortgagor irr&vncably congents to any. pmc@ss it any preceedings under clause 24,2
being served.on it in accordance with the provisions of this legal mortgage relating to service
of riotices. Nothing contained In this legal mortgage shall affect the right to serve process in

-driy other manner permitted by law,

Liability of the Mortgagor and the SML Administrators

zz is hereby ‘agreed: that neither the: r%énrtgager nor the SML.Administrators shall be hable to
any of the Lender's. Aggnt the Security Agent, thé Botrower, the: Lenders. or any of their
successors of assignees as a ‘Fesult of enterihg into this legal mortgage.
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The Lender’s Agent, the Security Agent, the Borrower, the Lenders and any of their

SUCCESSOFS or assignees i‘xﬁmby itrevocably release and waive any claims they may have
‘Bgainst eithier the Mortoagor oF the SML Administiators howsoever arising and whethér past,

present or future rélating to the F’mg}aﬂ:y or this legal mortgage.

The Lender's Agent, the Secirity Agent,. the Borrower; the Lenders and -any of theif
successors o assignees ‘acknowledge that the SML Administrators act as-agents of ‘the
Muortgagor and neither they rior their representatives shall incur: any personal Hability in any

cireumstances whatsoever by virtue of this legal mortgage nor in relation to any related
ratter or elaim.

This legal mortgage has béen entered into ol the date stated at the beginning of it
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Schedule 1~ Representations and Warranties

1. Ownership of Charged Property

L. ‘The Mortgagor is the legal and beneficial owner of the Charged Property and has good and
rarketable title to the Properly.

2 M Entiimbranices

21 The ﬁharged Property i§ free from Encumbrances otherthan the Encumbrances created by
this legal miortgage and any legal charge campleted by registration againgt the Property at’
the Land: Registry prior & tha date of this legal mortgage.

3, Adverse claims

a4 The Mertgagm has ot mmw&é ar m:kmwiﬁdged notice of any adverse tlaim by ARV pErSHn
in respect of the Charged F-‘m;mriy orany interest in it

4 -Adverse covenants

4.1 There dré no ctivenants, -agreernents; reservations; conditions, interests, rights or othey
matters whatsaav&rf which materially adversely affect the Charged Property.

S ‘No breach of laws

54 Thiere is:no breach of any law or régtilation which materially adversely affects the Charged
Property.

& No interference in enjoyment

&1 Ko facility necessaiy for the &njayment and use of the Chsrged Property i is subject to terms
antitling any person to. teriminate or curtail its use,

7. Ko-overriding interests

7.4 Nothing has arisen, has béen created ot is subsisting. which would be an overriding interest
iy the Property.

8, Avoidance of security

81  NoEncumbrance expressed to be creatéd under this lagal mortgage is liable to be avsided,
or-otherivise set aside, on the liquidation or administration of the Mortgagor or-otherwise.

9 No prohibitions or breaches

9.1 Thete is no prohibition on the Mortgagor assigaing its rights i any of the Charged Property:
reférred to in clause 3.1 and the entiy into-of this legal mortgage by the Moftgagor does not
and will not constitute a breach of any lease, policy, agreement; document or instivment:
‘binding onthe Mortgagor or its assels,

10.  Environmental compliance

10.1  The: Mortgagor has, at all times complied in all material respects with all applicable
Ervironmental Law’ ars::i Envirgnmental Licences,

i, Information for Valuations

114 Al written information supplied by the Mortgagor or an its behalf for the purpose of sach
_‘ifa%uat ot was true and gccurate i all material respedts ag at. its date or as at the date (if
any} o wihiich it was stoted to be given.

11.2°  Theinformation referred to I paragraph 11,1 of this Schediile 1-was, as at its date or as-at.
the date (if aniy) on which it was stited to be given, complete and the Mortgagor did not
ot to supply any information which, if di scioséd ‘would adversely affect the _Vaiuatiﬁn,
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¥1.3  In the case of the first Veluation, nothing has octurred since the date the information
referred to in paragraph 111 of this: Schedule 1 was supplied and the date of this ieigal
mortgage- ‘which would adversely affect such Valuation;

12.  Enforceabls security
12,1 ‘This deed constitutes and will constitute the legal, valid, binding and enforceable obligations

of the Mortgagor and is, and will continue to be, effective security over all and every part of
the. ﬂhargs&d Property in accordance with its terms.
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Schedyle 2 - Covenants
Part 1 - General Covenants
Negative pledge-and disposal restrictions

The Mortgagor shall not at-any time, except with the prior written consent of the Security
Agent:

1.1:1  create; purport t6 create or permiit to subsist any Encumbrance on, or in relation
to, the Charged Property other than this legal martgage; of

11,2 sell,assign, transfer, part with possession of or otherwise dispose of in 8y manner

{or purport to do.so) all or any part of, or any interest in, the Charged Property;
or

L3 create or grant (or purport to create of grant) any intérest in'the Charged Property
‘i favour of & third party.

Preservation of Charged Property

The Mortgagor shall riot' do, of permit to be done, any act or thing which would or. might

depreciate, jeopardise or otherwise p?ejudic& the security held E:zy the Samﬂty Agent of

materially diminish the value of any of the Charged Property or the effectiveriess of the
security created by this legal mortgage:

Enforcement of rights

The Mortgagor shall use its best endeavours to7

311 procure the prompt observance and performance by the relsvant counterparty to
any agreemient or arrangement with ‘the: Mortgatgor and forming . part of the

Charged -Property of the covénants and other obligations Tmposed on’ $Li(§h
counterparty; amd

31,2 enforce any fights: and Institute; continue or defend any procéedings refating to
“any-of the Charged Property which the Secunity Agent migy reqiiire fron time to
time,. '

Compliance with Taws

The M{)rtgagar shall comply with. all laws and regulations for the time: hemg in force relating

to or affecting any Charged Property and shall'obtain and promptly renew from time to time

a_ﬁé comply With the terms of all authorisations which may be necessaty to enable it to
preserve, maintain or renew any Charged Property,

Natice of bréathes

The Morigagor s%’taﬁ, gromptly un Becoming aware of any of the samé, give zm Security
Agent notice iiv writing of ‘aiy breach of

5.1 any representation or wartanty set out in Schedule 1; and
5:1.2  anycovenant set out in this Schedule 2.
Title documents

The Mortgagor shall, on the execution of this legal mortgage, deposit with the Security Agent
and the Security Agent shall, for the duration of this legal mortgage, be entitled to hold:

6,11 all deeds and documents of title relating 16 the Charged. Praperty which are in the
possession or control of the Mortgagor (if these are not within thé posseéssion
and/or control-of the Mortgagor, the Mortgagor undertakes toobtain possession of

alf such deeds and documents of title); and

THESBRIR S
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1.2 any Insurance Policies,
Notices to be given by the Mortgagor

The Mortgagor shall immediately on the execution of this legal mortgage:

7.1.4 give notice to the relevant insurers of the assignment pursuant to clause 3.2 of the

Mortgagor's rights ang interest in and under the Insurance Policies {including the
proceeds of any claims under Insurance Poli iciesy and procure that each addressee
‘of such notice promiptly provides an acknowledgemient of that notice to tﬂe Eemnty
Agent;

2 obtain the Security Agent’s prior approval of. the form of any’ votice ar

aaknowleégemem to be used under this paragraph 7.
Further assurance

The Mortgagor, at its own cost, shall prepare and execute such further legal or other
nw:tgages, charges or transfers (cﬁntaming a powel bf sale and such other provisions ag
the Security Agent may raasonably: réquire} in favour of the Security Agent as the Security
Agent, in its absolute discretion, requires from time to time over all or any ;:agt of the
Charged Property and give all notices; orders and directions which the Sécurity Agent may
require, in:its absolute discretion, for perfecting, protecting or Facilitating the reafisation of
its security over the Charged ?r&;ﬁ_erty

Moitgagor's walver of set-off

The Mortgagor waives any present or future right of set-off it may have In respect of the
‘Becured Liabilities {including sums payable by the Mortgagor under this legal mortgage).

Part 2 - Propaity Covenants
Repair and maintenance

The Mortgagor shall keep all premises, and fixtures and fittings on the Property in good and

-gubstantial répaié and condition and shall keep all prémises adequately and properly painted

ard decordted and veplace any fatures and fttings which have become worh ool or

-othérwise unfit for use by others of a fike nature and equal value.

No-alterations

The Mortgagor shall not, without the prior written consent of the Security Agent:

2143 pull down or remove the whole or any gart of any building fofming pdrt of the
Property nor permit the same to occur; of .
4.2 make or parmit to be made any alterations to the Property or sever of refove of
' ‘permit to b severed of rénigved any of s fixtures or fillings (except 1o make any
“netessary Tepairs or renew or replace the same insccordance with paragm;&%‘: iof
this Part 2 of Schedule 2).

The Maitgagor shati promptly give notice to the Security Agent if the prémises or fixtures or
fittings forming part of the Properly are destroyed o damaged.

favelopment restrictiong

The Martgagor shall nat; without the prior written consent of the Security Agent:

AA sk or; st far e it i ablé, permit otharg to miake gny application for planning

permission or déveloprient chnsent i réspect of the Propéry; or

312 carry out or permit orsuffer to be carried out on the Property any development as
defined in each. of the Town and Country Planning Act 1990 and the Planning
Act 2008 or change or perrit or suffer to be thanged the use of the Property.
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Insurance

The M&rtgagnr shall insure and keep insured (or where, Inthe case of any teasehold property,
ingurance is the responsibi ity of the fandlord under the terms of the lease, either procure
that the landiord insures and keeps insured or, if and to the extent that the landlord does
not do so, itself insure and keep iﬁsumd} the:Charged Property against:

451 loss ordamage by fire or tetrorist acts, including ariy third party liability arising
from such acts;

4.1.2  other risks, perils and contingencies that would be insured against by reasonably
prudent persons carrying on the same class of business as the Mortgagor; and

4,13 any other risk; perils and contingencies as the Security Agent may reasonably

Feguine.

Ay sueh inslirance must b with ah hsurance company b underwritérs and on suc%a tarms

as are reasonably aageptaiﬁe to the Security Agent and must include property owners’ public
Hability and third party liability Insurance:and befornot less: than the ‘replacerment value of
the Charged Property (meaning in the case of any. premises o ‘the ?m;mrtyf the total cost
of antirely. rebuilding, reinstating or replac rag the ;;;rem;ses i the event of thelr being
destroyed, together with architedts’; surveyorg’, engineers” and other professional fegs and
charges for' shoring or propping up, demolition, site clearance and re instatement with
adeguate allowance for inflationy and joss of rérts p&yahle by the tenants or other occupiers
of the Property for a perlod of at least three years {including provision fot increases In rent’
during the period of insurance).

The Mortgagor shall, i requestad by the Security Agent, produce to the Security Agent the
poticy, certificate or-gover notle re%at?ng to any such insurarice required by paragraph 4 of
this Part 2 of Schedule ¥ {orwhere, in'the case of anv leasehold property; such insurance is
effected by the fandlord, such evidence of insurance as the Mortgagor 1§ entitled to obtain
frof the landlgrd under the terms of the relevant lease).

The Mortgagor shiall, If reguested by the Sscurity Agenk, procuri that g note of the Seeority
Agent's Intérest is eﬁdursmi ipon. or the Security Agerd 8. named as Co-insured with the.
Mortgagor on each. Insurance Policy malntained by it or any person on its behalf in.
accordance with paragraph 4 of this Part 2 of Schedule 2 dnd procure that!

4:4.1 - thatthe terms:of each such Insurance Policy require the insuier not o invalidate
the policy as against the Seeunty Agent by reason of the act-or defatlt of any other
joint or named insured or any misreprésentation, non-digclosure or failure o make
a falr presentation of risk by any other insured partvf arid

4,47 each Insurance Policy includes a waiver of each insurer's rights of subrogation
against the Maortaagor, %iw sezzurfzy Ag}&nt and- the tenants of the Property, other
than any ‘such rights arising in connection with any fraud or criminal offence
cormmitied by any of those persons in respect: of the ?m;}m‘ty or-any Thsurance
Policy; and.

44,3  each Insurance Policy includes terms ensuring that no insurer can repudiate,
rescind of cancel it, treat it as avoided in whole o in part ey traat it as expired due
to non-payment of premium; and

444 not to cancel it without giving at least 30 days’ prior writter riotice to the Security
Agent;.

ins;;xram:a pohciea unless it has expressiy and _$:§%if”caiiy requeste_ri to tm miade iablﬁ

respect of any increase in premium of unpaid premium In respect.of any i’nsma'nm‘jpza!icy-.

Thsurance premiums

The Mottgagor:
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5.1.1 shall promptly pay all premiums in respect of each Insurance Policy and do all other
things necessary'to keep such policy in full force and effect; and

5.1.2 shall (if the Security Agent 5o requires) produce to the Security &gent the recelpts
for-all premiums ahd other payments necessary for effecting and keeping up the
Insurance Policies (or wherg, in the ‘case of leasehold propeity, insurance is
effected. by the lsndiord, such evidence of thHe paymient of sremiams as the

Mortgagor i entitled ko cbtam from the landiord under the terms.of the relevant
lease).

Mo invalidation of insurance

The Mortgagor shall not do or omit to do or pErmit to be done or omitted any thing that may
invalidate or otherwise prejudice the Insurance Policies.

Insurance Policies’ proceeds

All monies payabi& ‘urider any of the Insurance’ Policies #t any ¥ifme (whether or not the

‘security constituted by this legal mottgage has. become enforceable) shall;

7.1.1  immediately be paid to the Security Agent;

7.2 if they are not paid cf;rectly to the Security Agent by the Insurers to be held,
pending such payment, by the Martgagor upon trust for the Security, Agent and

7,13 .at the option of the Security Agent, be applied in making good or recouping
expenditure in respect of the'loss or damage for which such monies are received
or in or towards discharge or reduction of the Secured Liabilities.

Leases and licences affecting the Property

The Mortgagor shall not, without the. prior written consent of the Security Agent which
¢prisent; In-the case of paragraph 8.1.4; is not to be unreasonably withheld or delayed i
circumstances i which the Mortgagor may pot unréasonabily withihold oF delay its consent:

8.1.1  grant, or agreeto-grant, any licence or tenancy affecting the whole or any part of
the Property; of exercise the statutory powers of leasing {or agreeing to grant any
such licence or fehanty or agree to exercise the: statutory powers of leasing) or of

accepting (or agreeing to.accept) surrenders under sections 99 or 100 of the LPA;
or

8.1:2 in any other way dispose of {or agree to disposg of}, accept’the surrender of {of
agree to accept the surrender of}, surferider-{or agree to sufrender) 'or create any
fegal or equitable estate or interest i the whole or any part of the Property or

8.1.3  letany person into occupation of or share occupation of the whole or any part of
the Progefty; or

#.1.4  grant any consent or licerice urider any lease or licence affecting the Property.

No- restrictive obligations

The Mortgagor shall. riot, without the prior written consent of the Security Agent, enter into

any ‘onerous of restrictive obligations: affecting the whole or any part of the ?mperty or

create or permit to arise any overriding interest, easement or right whatsoever in or over
the whole or any part of the Propéity.

Proprietary rights
The Mortgagor shall produre that no person shall become entitled to assert any propristary

or other fike right of interest over the whole or any part of the Property, without the prier
written consent of the Security Agent.
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{Zammianﬁ:ﬁ; with and enforcement of covenanis
The Mortgagor shall:

1131 observe and perform all covenants, stipulations and conditions to which the
Propeity, or the use of It; i or may be subject and (if the Security Agent so
fequires) produce to the Security Agerit evidence sufficient to: SEtisfv the Security
Agent that those covenants, stipulations and conditions have been ohserved and
performed; and

1112 iigamiy enforce dll. ﬂ{}v&ﬁantsg stipudations and conditions E}éme?;taﬂg the Property
‘and shall not (and shall not. agree to) walve, rilease GFvary any of the same,

‘Wotices or elalms relating to:the Property

The Mortgagor shall:

12,11 give full particulars to the Security Agent of any notice, order, direction,
designation; resolution, application, requirement or proposal givenor made by any
‘public or local body or authority {“Nﬁtme”} that specifically sppliss tothe P‘m;:ﬁﬂy*_
arto the locali ity i which L is skwatﬁé within seven davs altér becoming aware of
the relevant Notice: and

12:1.2  {if the Security Agent §6 requires) immediatély, and at thé cost of the Mortgagor,
take all reasonable and necéssary steps to comply with.any Notice, and make, o
join. with the Security Agent In making, such objections or representations in
respect of any such Notice 'as the Security Agent may desire.

“The Mortgagor shall give fui'{__gaaftiz:miafs to thie Security Agent of dny clali, riotice or dther
communication served o it in respect.of any modification; suspension or revocation of any

Environimental Licence or any alleged breach of any Environmental Law, in each case relating
to the Property.

Payment of any rent and outgoings:

“The Mortgagor shall:

13.1.1  where the Property, or part of it, is held uridér o lease, duly and punictually pay all
rants due from tirme to tme; and

13.1.2° pay (or procure payment of the same) when due all ¢harges, rates, taxes, duties,
‘agsessments and ot%w autgoings relating to or imiposed upen the Property or on
its ﬂﬁﬁu;‘zier

Rent reviews

The Mortgagor:

14.1.1. shall, if the Property is subject to occupational leases or licences; implement any
ﬁpwards rent review provisions and shall not, without’ this prior written cansent of

the Security Agent, agree to any change i fent to fess than the apen market rental
“value of the relevant part of the Property; and

14.1,2  shall not; without thé prior writteri consent of the Security Agent, if the Property is’
leasehold, agree to any change in the rent payable under the lease in excéss of

the open market rental value and shall only agree to any upwards rent review in
accordance with the terms-of the lease.

ErvitoRment
The Mortgagor shall in relation to the Property:

15.1:1  properly discharge all duties of care and responsibility placed upon it by
Environmental Law and comply with the termis of any Envirohmental Licences;
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15:.1.2 observe and perform all the requirements of ﬁnvlr{;ﬁmem‘_a_l:mw; angd

15,13 apply for and obtain all Envirenimental Licences,

Conduct of business on Property

The Mortgagor {or its tenant if applicable} shall carry on ity ‘trade and ‘Business on those
‘parts (if any) of the: Property as are used for the purposes of tiade ar business iy accordance
‘with the standards of good management from time to time current in such trade or business,

Taspection.

The Mortgagor shall permit the Security Agent and any Receiver and any person appointed
by eithes of theri to enter on 3nd inspect the Property on mawnsbia prior notice,

VAT pution to tax
The Mortgagor shall not, without the prior written consent of the Security Agent:
18:1.1  exercise any VAT option to tax in relation to the Property; or

18.1:2  revoke any VAT option to tax exercised prior to and disclosed to the Security Agent
in writing prior to the date of thiz legal mortgage.
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Schedule 3 - Powers-of the Security Agent
Power to remedy

The Security Agent shall be entitled (bit shall not be obl tged) to-remedy a breachoat any
time: by the Mortgagor of any of its {;bhgatims coritained in this legal mortpage. The
Mortgagor irrévocably. authorises the Security Agent and its agents to do-all such things as
are necessary or desirable for that purpose. Any monies expended by the Security Agent in
remedying @ breach by the Mortgagor of any of its obligations contained In this legal
mortgage shall be reimmbursed by the Mortgagor to the Security Agent o a fufl Indemnity
basig and shall carry interést in‘aceordance with clause 17,

1in remedying any breach, the Security Agent, its agents and their respective officers, agénts
and etnplovees shall be entitied to enter onta the Property and to take any action ag the
‘Security Agent may reasonably consider hecessary or desirable including, ‘without limitation,

CATVING out any repairs, other works or development:

Exercise of rights

The rights of the Security Agent undeér paragraph 1.of this Schedule 3 are wuthcut pre]ucﬁce

‘to dny:other rights of the Security Agent under this legal mortgage, The exercise of those

rights shall not make the Security Agent liable to account as a mortgagee in passeasmn
Security Agent has Receiver's powers
To the extént permitted by law, any right;, power or discretion conferred by this tegal

mortgage: (either expressly oF impliedly) on @ Receiver may, after the security constituted
by this feaal mortgage has become enfarce_abie be exercised by the Security Agent in

relation to any of the Charged Property whether or not it has taken possession of any
‘Charged Property and. without first appmntmg a Receiver or netwithstanding the

appointrient of a Recéiver.
Converslon of currency

For the purpose of, or pending, the discharge of afy of the Secured Liabilities, the Security

Agent may convert any monies received, recovered of realised by the Security Agent unhder

this legal mortgage {including the prr}ceeds of any previous conversion under this
paragraph 4) from their existing currencies of denomination into such other currencies of
dénomination as the Security Agent may think fit. Any such conversion shall be effected at

the Security Agent’s chioice of spot seliing rate of exchange for such other curréncy against
the existing currency or such other rate as the Security Agéent may reasonably determiine,

Each reference in-this paragraph 4 toa currency extends to fund& of that eurrency and, for
the avoidance of doubt, funds of one currency may be converted irto different finds of the
SAME CUPrancy.

New dccounts

If the Security Agent réceives; or is deemed to have received, notice of any subsequent
Encumbrance or other interest, affecting all or part of the Charged Property, the Security
Agent may open a riew account for the Mortgagor in the Security-Agent’s books. Without
préjudice to the Security Agent's right to combine accournts; no. money pa;d to the aedit of
the Martgagor. in-any such new account shall be. appmpriated towards, orhave the effect of
discharging, any part of the Secured Liabllities..

If the Security Agent daes not open a new account imma{iaateiy on raceipt of the hotice or-
deemed notice;-then, unless the Security Agent gives express written notice to the contrary
to the l\r’iwrtgagt:sgrr all payments made by the Mortgagor to the Security Agent shill be treated
as having been cradited to @ new account of the Mortgagor and riolss h&wsng bieen applied
in reduction of the Secured Liabilities, as from the time of receipt or deemed receipt of the
relevant riotice by the Security Agent:

Sacirity Agent’s set:off rights

If the Secutity Agent has fmore-than one account for the Mortgagor in ity books, the Security
‘Agent may-at any time after:
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£,1.1 the security constituted by this'legal mortgage has become enforceable; of

6.1.2  the Security Agent has received or is deemed to have received. hotice of any
subsequent Encumbrance or other interest affecting all or.any part of the Charged
Property,

-'acmun!: o any other ac:mmt wh ::h fridy: i;sa it debit (but #:he Sacurity Agem shaEi natify the
Mortgagor of the: transfer once made).

7. Indulgéice

Fa ‘The Security Agent may, at its discretion, grant time or other indulgence of maké any other
arrangement, variation or rélease with any person that is not party to-this legal mortgage
(whether or not such person ig jointly liable with the Mortgagor) in respect.of any of the
‘Secured Liabilities or of any other security for them without prejudice either to this legal
mortgage or to the liability of the Mortgagor for the Secured Liabilities.
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Schedule 4.~ Powers of & Receiver
Power to repair-and develop the Property
A Recelver may undertake o complete -any works of repair, alteration; building or
{iev’etcpmem oy the ?mperty and may apply for and maintain any’ pian;;ing perm ission,

development consent, bullding regulation approval or any other permission, consent or
ficence to carrvoout any of the sams,

Power to grant or dccept surfenders of leases

A Recelver may grant, or accept surrenders of -any leases or tenancies affecting the Property

and may . grant any other interest or right over the Property on such termis and. subject to

‘sugh conditions as he thinks fit:

34

Power to employ personnel and advisers

A Receiver may, for the purposes of this Schedule 4, providé services and employ, or engage,
such managers, offi lcers, servants, contractars,. wmrkmen, agents, “othér ‘personuel and

professional advisers on such-salaries, for such periods.and on such. other terms as he thinks

fit. A Receiver ray discharge any. such. person or any such pérson appointed by the
Mortgagor;

6.1

7:1

8.1

Power to make and revoke VAT options to tax.

A Receiver may exercise or revoke any VAT option to tax as he thinks fit,

Power to chargs for refmuneration

A Recelver may charge and recélve such sum BY way-of rémuineration (in addition to all
costs, charges and expenses incurred by him}-as the Secudity Agent may brescribe oy agree
with him.

Power to realise Charged Property

A Receiver may collect and get in the Charged Property or any part of it inrespect of which

he s appointed and make such demands dnd take such proceedings as may seern expedient
for that purpose, and take. possession of the'Charged Property with like rights.

Power to manage of reconstruct the Morfgagor’s business’

A Receiver'may carry on, manage, develop, reconstruct, amalgamate or diversify or concur

i careying on, managmg, developing, reconstructing, amalgamating or diversifying the
business of the Mortgagor carriéd out at the Property.

Power to dispose of Charged Property

A Recelver may grant options: and licences over ait o any ;;art of the i’:mt‘geﬁ Property,
grant any other interest of rtgﬁt over, sell'or concurin: s&%iim:.}; assign or Concur In assigning,
lease or cohicut N ledsing and accept or ‘concur in accepting sufrenders of leases of, all or
any of the Charged ‘Property v respect of which he s appointed for such corisideration and,

Jresteh manner (indluding, without limitation, by public auction or private sale) _ar’s{iﬁgéﬁ&?aiiy‘

on such terms and conditions as he thinks fit. A Recélver may promote, or toncur in
pmm{atihgg.a'wrﬁpany' to: purchase the Charged Property to-be disposed of by him.

Power to sever fixtures:arnid fittings

A Receiver may sever and sell separately any fixtures or fitlings from. the Property without

‘the consent of the i‘éartgagi}n

10.

1.4

Power to give valid receipiy.

A Receiver may give valid receipts for all monies and execute ali assurances and things which
may be proper or desirable for realising @ny of the Charged Property..
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Power to make settlements

A Receiver may settle, adjust, refer to arbitration, compromise and arrange any clairm,
account; &*sﬁ;}ﬁte, question or demand with or by any person who clafims to be . créditor of
thie Mortgagor or relating in any way o any Charged Froperty.

Power te bring procesdings

A Receiver may bring, prosecute, enforce, deferid and abandon all sctions, suits and

proceedings in relation to any of the Charged Frc}perty as he thinks fit.

i3

131

1%

14,1

Power to insure

A Receiver may, ¥ he:thinks fit, but without prejudice fo the indemnity in clause. 17, efféct

with any insurer any policy of insurance either in liew or satisfaction of, or in addition to, ‘the
insurance. reqmreﬁ to be mamtamad by the ﬂmtgagm under this legal mortgage..

Form subsidiaries

A Recelver may form a 3ubsi€iiary of the Mﬁrtgagm and transfer to that subsidiary any

‘Charged Property,

15

15.1

16

16.1

i7.

11

18,

18.1

19.

18:1

Powers under LPA

A Receiver may exercise all powers provided Tor in the LPA in the same way s if he had
been duly appointed under that act and exercise all powers provided foran administrative
receiver in Schedule. 1 of the Insolvency Act 1986,

Power to borrow

A Receiver may; for any of the purposes authorised by this Schedule 4, raise morey by
Barrowing from the Security Agent (or fram z%sn’gae other person) onthe security of alf or-any
of the Charged Property in réspect of. whsa?s heis appoited on Such’ terms as he thinks fit

(including, If thie Security Ageit consents; térms under Which such security ranks in priority
to this legal mortgage).

Power ta redeem prior Encurnbrances

A Receiver may redeem any prior Encumbrance and settle and pass the accounts to which.
the Enclmbrance relatés. Any actounts 5o setffed and passéd shiall be contlusive and biriding
on the Mortgagor, and the monles so paid shiall be deemed to be an expense propérly’
incurred by the Réceiver,

‘Power of absolute owrier

A Receiver may do sl suchacts am! thir’sgs as an absolute owner could do in the owiership:

and management of the Charged Property or any part of it

Incidental powers

A Receiver may do all such other acts and things as he tay consider incidenital or conducive
to-any of the matters or powers in this Schedule 4, or which he Jawfully may or can do as
agent for the Mortgagor.
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EXECUTED as o DEED b*y ABLRATEASSETS LTD
acting by .. e & director iy
the! ;}reseﬁaa i}f Director

‘Witness Signature:.
Witness Name: S b an

Witness Addressy

T LT PO PRy

P L L TR T LTS L P P TP

‘Witness Occupation:

SIGNED 85 8 DEED by STARTERMODE LIMITED
{IN ADMINISTRATIONY by JULIAN PITTS. {ac:tmg
a% agent and without personal Hiability), its joint STARFERMODE LIMITED (IN
adminisirator; pursuant to powers. conferred ALMINISTRATION) by
underthe Emai%nﬁy Act 1986 in the prasence

ofs

R L A L LSRR L LR T

_ o aémfmgmﬁer
Witness Sighatore: I

Witness Name: LU S90ERE.,

Witness Address: mﬁ“ifﬁi'@i@:m ..[“if’ ﬁm‘&f‘} 3o
Leecy, %i s

Witness Occupation:  ENGREINSL. %ﬁmm% RN

BIGNED as a DEED by JULIAN PITTS in the
presence ofi

Witness. Signature: _

Winsss Named

Withess Adidress’ g s L8 mﬁxﬁ“@ ETONORE Sk
L AL Qs

Witness Occlipation:  IOEXRENOR L Actad

NSNS
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SIGNED as a DEED by STARTERMODE LIMITED
{IN ADMINISTRATION) by  ANDREW
MA{‘IKEN?_% {acting as agent and without i TMODE LT R LN
personal  fiability); #ts joint administrator, £ ACTMINISTRATION) by
purstant to powers conferred under the ' '
Insolvendy At 1986 in the presence of:

witness Signature; _

Wikrioss Nare! iﬁﬁfﬁ RO
Witness Address: mgimﬁ?{i{ e (e Nt €N O
Witness Occupation:  ADEMORERNG

O R N S S RS SRS R

""" its-joint administrator

Nl S U TR

SIGNED as a DEED by ANDREW MACKENZIE in
the presence of:

Withess Sighature:

Witness Name:

Witriess Address? “@mj\%ﬁ\w g G U R{ (G
LEEr D LA D s

ORENCLL AL LG

Witriess Oedupation:

SIGNED as a DEED by STARTERMODE LIMITED

{18 At}MINIQTRATIQﬂ} by CHRISTOPHER
ERGOI{S%&&NK A{acting as agent and without 5“E“ARTERMQBE i_IMITEE) (IN
personal ability}, s joint administrator, ADMINISTRATION) by
pursuant to powers conferred under the '
Insolvency Act 1986 i the presence oft

ft$ 3mnt aﬁm nistratar
Witness Signature:
Witness Name!

Witness Address:

Witness Ocoupation:
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SIGNED. as a DEED by CHRISTOPHER
BROOKSBANK i the présence of

Witness Signatire:’
‘Witness Narme:

Witness Address:

Witriess Qeclipation:

EXECUTED as a DEED by AVIATION AND TECH
CAPITAL LTe acting by*
: : ey @ director in the

presence of:

Witniess Signature: eSS st s b R,

Witness Name:

Witness Address:

Withess Occupation

EXECUTION VERSION

S T R A T T e L]

AEARAF AR R RN BRI TR R R W Fandmr ey,

Director
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