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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9240745

Charge code: 0924 0745 0006

The Registrar of Companies for England and Wales hereby certifies that a
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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 VERSIGN

THIS DEED is made on (1 M AL cH 202
BETWEEN

1 ABLRATE ASSETS LTD incorporated and registered in England and Wales with company

' number 08914762 whose fegistered office is at Badgemore House, Gravel Hill, Henley-On-
Tharas, Oxon, RESENR (af; Becurity Ag&nt on behalf of the Lenders o the Ablrate ?iaifcsrm)
{the *Security Agent™);

{2) STARTERMODE LIMITED (IN ADMINISTRATION) incorporated and registered in England and
' ‘Wales with company number 09240745 ¢/o BEGBIES TRAYNOR (CENTRALY LLP, Fourtl Floot
Toronts Square, Toronte Street, Leeds, LS1 2HI acting by the SML Admi ms!:rai:cafa (as defined

below) (the “Mortgagor”);

i3 JULIAN PITTS and ANDREW MACKENZIE of BEGBIES TRAYNOR (CENTRAL) LLP, Fourth Floor
Toronto. Square, Toronto Street, Leeds, 151 2H3 and CHRISTOPHER BROOKSBANK of

OHARAS LTD, Mdorend House, Snelsins Lane, Cleckheaton, West Yorkshire, BD19 3UE (the
EML ﬁzdm;mstwt{:m”), and

#4) AVIATION AND TECH CAPITAL LTD: ihcorporated and registered in England and Wales with
company number O7940046 whose registered office ig it Badgamuore Housge; Gravel HI
‘Henley-On-Thames, Oxon, RGY 4NR (the’ “platformy Operator/Lender's Agent’y.

BACKGROUND

(A}  The Mortgagor owns the Property.

(B}  This.deell provides security, which the Borrower has agregd to ensure i provided to the
Security-Agent:for the loan facilities made or to be made available to the Bofrower tnder

thie Facllity,
AGREED TERMS
1. Definitions and Tnterpretaticn

1.1 ‘The definitions and rules of interpretation in this clause apply in this legal mortgage:

Borrower; JR TAVERNS (CARDIFF) LIMITED (comipany rumber: 12315526 whose registered
office 15 at 129 Lamby Industrial Park, Wentloog Avenue; Cardiff, Wales, CF3 2EX;

Business Day:a day other than a Saturday, Sunday or gmt}éii: haliday i England when banks
in Londor are open for business;

Chargéd Property: the freshold/leasehold or immovable Property assety debtye pights and
.ﬁndert‘akmgi.'ﬂha'ﬁgedﬁ_m the Security Agent by this legal mortgage and includes any part.of
or interest v it or in the proceeds of sale and all rights attached or appurtenant to Cand all
buildings fixtures fittings plant and machinery from time to time situate on it References to
‘thé Charged Property shall include references 1o 8ny part of it

_irm zamm} f:osm am:i ﬁamagaﬁ in mnﬁm;tion W th i:tigatmm prafassscna fe% dmhwmments
antl any VAT chargeci o Costs which the Sedirity Agent orany Receiver-or Delegate may
charge o Ineur i relation to thiy Eegal mortgage, the Facii ty, the ﬁhargesﬁ F’rcpﬁsr%y ar braach
of any provision of this Iag&t mortgage by the Mf}rtgager,

i}eiegat&@ any person appointed by the Security Agent orany Recelver pursuant to Clause 14
and any personappointed as attorney of the Security Agent, Receiver or i}eiegateﬁ

Encumbrancel any srtgage, charge (whether fixed of Roating, legal of equitable), piedgﬁ;
Hen, azs ignment by way-of gecurity or other security interest securing any obligation of any.
person, or any other agreement or arrangement having a similar effect;

Environment; the nataral and man-rmadé eﬁﬁximhméméﬁtiuﬁing-aii ar-any of the following,
Tiatnely ale, water and land, {includh alr within bulldings and other-natural 6 wian made

FEIBOGY ¥ Page 1



EXECOTION VERSION

structures above or below the ground) and any living organisms (including man) or systems
supported by those rmedia;

Environimental Law: all applicable laws statutes, tresties, regulstions, secondary legislation,
bye-laws, common law, directives or similar- measures, judgements and decisions of any
catirt-or tribiinal, codes of practice and guidance notes insofar as they relate to or apply to
the Environiment;

Environmental Licence: any authorisation; permit of licence required under an
Enviranmérital Law in ms;ﬁect of any of the Charged Property;

Event - Of Défault’ shall miean those matters be setout i clause 113

Facility: the facility dated on or arcund the date hefeof betwéen the Borrower and the
Lender’s Agent and also includi ing any supplemental finance documents referred to in that
facitity and any. subsequem facilities: agrecaé between the Lender's Agent and the Borrower
which replace of ameénd existing facility drrangenents:

Insurance Policies: .aacﬁ-mﬁtraﬁ%'aud paliey of insurgnce effected: 6r maintained from time
to time in respect of the Property;

Lender(s): means registered privaté of corporate leriders on. the Lending Platform . whm: '
corarnitted funds Fo the Toan that 18 the subject of this: c%’targe,

Letider Member! means a person who has tompleted the registration process to use the
capital Lending Platform and has been accepted for membership by the Platform Ogerator;
Lending Platform: means the internet maiketplace operated by the Platfore Operatorat the
Platforty URL for the purpose’ of facilitating peer-to-peer lending and/ or marketing loans for
ras ﬁsmgnmeﬁt‘

Logn Participants: means the Lender Members and/or the Platform Opmatﬂr who from time:
to- tiriie participate in. (or bengfit from & part ré-ass ignment of} '@ Loan and who are
represented by the Lender's Agent and the Security Agem;,

LPA: the Law of Property Act 1925;

Platform - URL:

Property: the leasehold property known as 27/29, Mérthyr Road, Whitchurch, Cardiff {CF14
10AY registered at the: Land Registey with tithe number: C‘\*’M?Eiﬁlﬂ*

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

Rent: all amounts paid or payabile to or for the benefit of the Morigagor by way of rent,
licence fee, service charge, dilapidations, ground rent and rént chiarge in réspect of any part
of the Property and other monies payable to or for the benefit of the Mortgagor in respect
of decupation oF usage of any part of the Property; incliding {without limitation) for display
of advertisements on licence or otherwise; '

Rights: any Encumbrance or other right or benefit whether arising by set-off, counterclaiim,
subrogation; ndemnity, proof in liquidation or otherwise and whather from tontribiution or
otherwise;

Secured Liabilities: all present and future monies, obligations and Habilities of either thie
Borrower or the Mortgagor to the Lender's Agent and the Security Agent; whether actual of
eontingent and whether owed jmritiy or severally, as pringipal or surety and/orin any other
capacity, incliding but not limited to all monies obllgations-and Ezabii;iuas arising under or in
mﬁnec;t_mrzwsth the Fadility and/or this legal mortgade. (Including, witheuit imitation, those
arising under clause 22.3.23 and any other suoplemental ﬁmﬂm documents referred toin
the Fa:: hty EQQE%:?‘:&F w;th ait Ct’:ﬁ{ﬁ ami Entemst gjmﬂuﬂmg, W thzmt %smiﬁaﬂm, defa’u?t mtét’é&'ﬁ}

mmmuadmi amar{is_ngg wth_e usua& mt;éﬁ_af the: Security Agent as. wati afmr 55 befoie any"
demand Is mdde of judgement pbtained;

TLABE Y _ Page 2



EXECUTION VERSION

Security Period: the period:-starting on the date. of this legal mortgage and ending on the
date oh which all the Secured Liabilitiss have been ﬂncamismnaﬁy and jrrevacably paid and
discharged i fui} ‘and o furi:hzar Secifed Ulabilities are capable of being outstanding;

Valuation: any valuation vrelating to. the Prager’iy gupplied to the Security Agent by tﬁe

Mortgagor {or-on its'behal f),

VAT value added tax or any equivalent tax chargeablein the UK or elsewhere.

1.2 Tn this legal mortgage!

1.2.1  areference to astétute, statitory provision or subordinate fegisiation is a reference
to it ag it is in force Tor the time being, taking account of any amendmént of
re~enactment or-extension and includes any former statute, statutory provision or
subordinate Eegss!atlan which It armends or re-énacts;

L2 unless the context otherwise fequires; a reference to one gender shall indlude 3
reference to the other genders,

1.2.3  unless the context otherwise requires, words in the singular shall include the plural
and Ini the plural include the singutar;

1.2.4 a reference to a dlause or schedule 18 ¥ o clause of, or schedule to, this legal
mortgage and references to paragraphs are to paragra phs of the relevant schedule,
unless the context otherwise requires;

1.2:% 2 reference to'this legal niortgage (or any provision of it} or any other docuiment
shall be construed 45 a reference to this legal mortgage; that provision or that
document a5 it Is in force for the time being and as-amended in accordance with
its tertis or with the agreément of the relevant parties;

126 a reference to a person shall include a reference to dn Individual, firm; coampany;
'pz}rmemhs;z, corporation, unincorporated  body of perﬁaﬁﬁ, oF ‘@ny state or any
agency of any persem,

1.2.7 & reference to an amendritent includes a novation, re<enactment, supplement-or
variation (and amended $hall be Construed accordingly);

1.2.8 & reference to assets includes present and future properties, undertakings,
Tevenues, rights and benefits of every description;.

1,29 8 reference to an authdrisation includes an approval, authorisation, consént,
gxamption, filing, Hcence, notarisstion, registration and resolution:

z_.z;z‘-:i a reference to o mguiatiw includes any: regulation, rule, official i directive, request
or guideling (whither or not having the force of law) of any governmental, inter-
governmental . or supranational body, agency, department or reguiatory; self
regulatory or other authority or-organization;

1,211 & reference to detérmines or determined means, unfess the contrary is indicated,
& determination at the discretion of the person’ making it;

1.2.12  dause, schadule and paragraph headings shall not afféct the intérpretation of this
legal mortgage.

1.3 IF thie Security Agent considers. that an amoiint paid by the Borrower andfor the Mortgagor
in respect of the Sectréd Liabilities is capable of being avoided of otherwise set aside on the.
liquidation or administration of tiie Borrawer, the Mortgagor or-otherwise, then that-amount’
shiall not be considered to have been lrrevocably paid for the purposes of this fegal mortgage:

LR A reference in this fegal mortgage to @ charge or mortgage of or over the Property includes:

“Frionsn.e Page 3
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EXBOUTION VERBION

141 alt buildings and fixtures and fittngs {ncluding. trade and tenant’s fhitures and
fittings} and fixed plant and machinery which are situated on-or form part of the
Property at any time;:

1.4.2 'the ﬁmceeds af zmie of thﬁs Fi‘i}p&?t? m’ any pari: ﬁf !:%ae Vmp&rty, the Rﬁnt ami any
143 the benefit of any covenants for title given, or entered into, by any predecessor in

title-of the Martgagqr in respect of the Property-and any monies paid or payable in
'msf;ac:t of thivde covenantsy dnd

A4, sl rights under any icence, agreement for sale or agreement for fesse in respett

of the Property or any parf of the Property,
For the purposes of section 2 of the Law of Property (Miscellanesus Provisions) Act 1989,
the terms of the Facility and of any side letters or supplemental finance doctiments between
any patrties in relation to the Facllity are incorporated into this legal mortgage,

Athird party (being any person other than the Borrower, the Morigagor, the Security Agent

“and its permitted sticcessors and assians, any Réceiver and any Delegate) hag no fight under
‘the Contracts (Rights of Third Parties) Act 1999 to enforce, orito enjoy the. ban&f;t of, any-

Yerny of this fegal ﬁ’iﬁftgﬁgﬁ

If the: rule against. perpetuities applies to any trust created by this legal mortgage, the
perpetilty period shall be 125 years {as werziﬁed by &eﬁta}n 5(1) of the Perpetuities and

Aceomulations Act 2009).

The schedules form part. of. this izagai mortgage and shall have effect as If set out I full in

‘the body of this legal martgage, Any reference to this legal martgage includes the s::ﬁaziuéeﬁ

Covenant to Pay

The: Mortgagor shall, on demgnd, pay to the Securty Agent and discharge the Secured
Liabilities when they hec&me g,

The Security Agent shall be Uhder rio obiligation to seéek payrment of the Secured Liabilities

‘from the Borrower or any other any third party befare seeking payment from the Mongagor.

The Mortgagor shall pay interest an any amounts due under clause 2.1.day to day until full
discharge (whether before or after judgment, liquidation, winding-up or administration of
the—:s Mortgagar) at the rate aﬁd in Ei‘ie ma‘anﬁer Epecéﬁed In: the Fac lity, In the c:ase Qf any

Costs am@e, thmst the neaai for any dem&né fcr ;}ay*ment belig rriade,
Grant of Security-

As a continuing security for the payment and discharge of the ‘E‘éﬁcumd Liabilities, the
Mortgagor with no title guarantee charges to the Security Agent:

3.1.1 by.-way of legal mortgage, the Property; and.
312 by way of fixed charge:

LY sty riohts in any Instrance Palicies, inchuding all claims, the proceeds
of all claims and all returns of premium in connection with each
Insurance Policy, any Rent and the beriefit of any guarantee or security
i rigspect of Rent to the extent not effectively assigned under
clause 3.25

3,122 ‘the benefit of all contracts, guarantees, appointments, warranties and
sther documents to which the Mortgagor is a party or in its favour or of
which It Bas the benefit relating t6 any letting, devélopment; sale,
purchase or the operation ‘or otherwise relating to  the Charged
Praperty, including, in each case; but without limitation, the fight to

7136050, 2 Page 4
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EXECUTION VERSION

demand and receive alt monies whatsoever payable to or for its benefit
under or arising from any ‘of them, all remedies provided for in any of
them or available at Taw or in equity in relation to any of them, ‘the Fight
to compel performance of any of: E:hem and gl other rgi’st&, interasts
and benefits whatsoever accruing to or for its ﬁen&fst arising from any
ot them; arnd

31,23 all licences, consents, authorisations (statutory: or otherwise) held or
required in connection with ‘the Mortgagar or Borrower's business
carried on at the Property or the use of any Charged. Propeity,. and ali
righits in connection with them.

As.a continuing wz:uf;ty for the payment and. dlse:hargf:a of the Secured Liabilities, the

Mortgagor with full title guarantee assigns to the $e¢;urii;y Auent abzoliitely, sz;i;jef:t to-a

proviso for reassignment on irrevocable discharge in full of the Secured Liabilities, allits
Eghts in-any Rent and in any policies of insurance reiatm@ to the Pm;mrty, including il
claims, the proceeds of any claims and all returns of premiums In connection with Insurance.

Policles provided that mthmg in this clause 3 shall constitute the Security Agent as
orifgages in possession..

It the Mortgagor is a company: incorporated urider the Companies Act 2006 the Mértgagor
‘Blso charges by way: of floating security all movable plant, machinery, 5mp¥emefttfsf butldirig;
‘miaterials, fuimiture and equipment now or from time to timé placed on or used in orabout
‘the Property withr the payment of all money covenanted to be paid by thi thgagar under

this chaige and the definition of the *Property” shail be construed accordingly.

Pérfection of Security:

ﬂagmtrar for the ﬁ:)}l{s@wmg mgz:rit:tian in Form P fu ha regist&red aga net its ttti 15 the
Froperty:

“No'disgosition of the registerid sstate by the proprietor of the régistered estate or by the
proprictor of any registeéred charge, not being a charge rey istered before the entry of this
restriction is to be registered without a written consent signed by the proprietor for the time
being of the charge dated 2020 in favour of ABLRATE
ASSETS LTD referrad to In the charges register or thelf conveyancer.”

if the title to the Praperty is riot: regsstered at the Land Registey; the Mortgegor shall énsuré
that no person (other than itself} shall be registered undir the Land Registration Act 2002

agthe proprietor of all or any part.of the Property, without the') prior written consent of the
Bacuri ty Agent,.

Whether or not title to the Property is registered at the Land Registry, if any caution against
first: registeation of any notice: {whether agreed or uni%atﬁra ) is registered against the
Mortgagor's tithe to the Property, the Mortgagor shall imiviediately g;:rovide the Security Agent
with full particulars of the ciicumstances relating to such caution or notice. If such caution
ornotice was f&g%ﬁt&f&iﬁ to protect a purported interest the creation of which 18 not permitted
under this legal mortgage; the Mmtgaget‘ sﬁ&ﬂ irmmedi iately, and at its own expense, take
such steps as the Security Agent may requi ire to efisure that tha caution or notide, B
applicable, Is withdrawn or cancelled,

in the event that this legal mortgage is-deemed incapable of being registered as s legal
mortgage at thé Land Registry,. the Mortgagor hereby irrevocably agrees to the Security
Agent-applying to note this legal mortgage as an equitable charge on the title register of the.
Property and applylng for a restriction in such form a8 required to record onthe title register
of the Property that the consent of the Sucurity Agent i5 required to any future disposition:
of the Property.

Security Agent's Covenant for Further Advances
Subject fo the provisions of clause 5.2 bielow the Security Agent has covenanted that it may

{at the absoliute discretion of the Security Agent) make further advances to the Borrower
from tirre to tinie purstant to and subject to the térms of the Facility,

FLING0 3
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EXECUTION VERSION

The covenant by the Security Agent referred to in clause 5.1 shall not beé effactiva 4r

eriforceatile unless at the time of the proposed further advance:

5.2.1  ‘the Mortgagor has paid all interest previously falling due under this security;

5.2:2  the Mortgagor and the Borrower have in all respects observed and perfes“mad the

obligations under this iegai mortgage and the Fagility; and

5.2.3  the Mortgagor and the Borrower have complied with any proposed restrictions

andfor obligations relating to any further advance whith may be made by the
Security Agent.

The covenant o make further advances will céage Yo be effective or enforceable onie the

‘money secured by this legal mortgage has become due and payable..

The Mortgagor acknowledges the covenant contained in clause 5.1 and consents to. the

Security Agent/Lender's Agent (as applicable) ‘making an application to the Larnid Regiﬁiry

for the ﬁhiigatmﬁ to make furthar advances to be noted on the registers of title of the

Property,

Liability of the Mortgagor.

The Mortgagor's liability under this Tegal mmtgaga i respect of any of the Secured Liabilities

‘ghall not be discharged, prejudncea or affected by:

61,1 any intermediate payment, settlement of account of discharge in whole or part’ of’
th& ﬁecumé %.;ab ilities;.

6.1,2  -anysecurity, guarantee, indemnity, remedy or other right held by, or available to,
the Security Agent that is or becomes wholly or partially illegal, void or
unenforceable on any ground; or '

6:.1.3  the Security Agent rénewing, determining, varying or incréasing any facility or
wther Transaction In any manner or Concuring in, dclepting or varying ary
‘compromise, arrangement or setflerent, or omitting to caim or enforce payment’
fromm any otfiar person;

614 any 3nmiv&nw, bankruptcy, liquidation, administration, winding up, incapacity,
limitation, disability, the discharge be operation ‘of law, or any change in the
constitution, name or style of the Borrower; the Mortgagor orany other person; or

6.1.5 any other act or omission, which but for this clause 6, might operate fo exonerate
ar discharge the. Mortgagar-of othérwise reduce or extmgm&?‘e ity liabi itty under this
deed.

The Mortgagor waives any right” it may have te require the Security Agent to enforce: any

‘security or ather right, or clairm ahy pavment from, or othierwiss procedd against, any other

person hefire anfarcmg this legal mmtgage ‘agatiist the Mortgagor.

The Mortgagor warrants to the Lﬁnéers Agent and the Security Agent that it has not taker
or received, and shall not take; exercise or recéive the benefit of: any Rights from or against
the Borrower, its fiquidator, administrator, co guarantor, trustee In bankruptey or any other
person in connection with any liability of, or payment. i;y# the: Marﬁga@;{;«r under thisdeed buts

6.3.1 if any of the Rights is taken, exercised or received by the Mortgagor, those Rights
dngd all wionies at any time received or held ih-respect of those thhts shall be held
by the Martgagor-on trust for the Security Agent for application in of towards the
discharge of the Secured Liabilities utider this deed; and

6.3.2°  ondemandl by the Security Agent, the Mortgagor shall promptly transfer, assign.
ar pay to the Seourity Agent;all Rights and all moniey from time to time hield on
trost by the Mortgagor uirder this claue;

FRILOEN 2. Page 6
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EXECUTION VERSION

Representations and Warranties

The Mortgagor répresents. and warrants to the Lender's Agent.and the Security: ﬁgem inthe

;t&rmﬁ set put in- Schedule 1 on sach day during the &Sﬁcuntv Period.

Cavenants
Powaers of the Secarity Agént'

The- Security Agent shall have the powers:set out in Schedule 3,

Eiforcement

The security constituted by this legal mortgage shall be immediately erforceable and the

ipaw&r of gale and othet powers given by section 101 of the LPA (as varied or extended by

is legal mortgage) shall be iminediately exprcisable at any time after the ocsurreis of an

_ EV&H% of Deéfault (whether or. not such Eventiof Bafault is still mﬂtmumgg

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 (as varied or extended by this legal
mortgage) shall, as between the Security Agent and a purchaser; arise on the execution of

‘this legal mc:rl:gage afid be exercisahia at any tme-aftér such execition, but the Security
Agent shall ot exercise such power of sale until tha seqlirity. ccnatsmted by this tegai

mortgage has become enforceable ander clause 11,

After the security constituted by this legal mortgage has become enfarceable, the Security -

Agent may i its absolute discretion enfores all or any ;:fart of that security at the times; in
the: manner ant on the terms it thinks fit and take possession 0f and hold or dispose of all

G any part of the Charged Property.

The statutory powers of leasing and accepting surrenders are extended so as to duthorise
the Security Agent and any Receiver, at anv tiime after the swcurity constituted by thig iega%
mortgage has become enforceable, whether inlits own name or in that of the Martgagor, to
make any lease or agreement for lease, accept stirrenders of leases or grant any option of
the whole or any part of the Property with whatéver rights relating to other parts of it,

contairiing whatever covenants on the ‘part of the Mortgagor, generally o such:terms and
conditions (including the payment of money to a lessee of ténant on B surrénder) and

whether or not at a premium as-the Security Agent or Receiver thiriks fit without the need
to comply with any of the restrictions imposed by sections 99 and 100 of the LPA,

zmmumﬁﬁs aﬂnfarr&ﬁ I}y the {.?& an martgagaés; and raﬁeivefs

HNeither the S&ws‘ity Agent, -any Receiver nor any Delegate shall be liable to account as

mortgagee I possession i respect of alf or any of the Charged Property; nor ‘shall any of
thein be liable for any loss on realisation of, or for any neglect or default of any nature in-
connection with, all or any of the Charged Propeity for which a mortgagee in possesslon

‘Tiight be Hable as such.

IF thie Security Agent, any Recelver or any Delegate énters into or takes posgession of the

Charged Property, It of he may at any time reli nguish possession..
T the extent thats
10.8.1.  the Charged Property constitutes Financial Collateral; and

10.8.2.  this deed and the obligations of the Mortgagor under it constitute & Secirity’
Financial Collateral Arrangement:

the Security Agent shall have the right, at any time after the security constituted by thiS_
desd has become eiforcéable, toappropriate ol or any of the Charged E’mpﬁrty iror towards

TEIEOSD 3
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the payment or discharge of the Secured Liabilities in any order that the Secufity Agent may,
i s absolute discfatmm determineg.

The value of any Chatged Property appropriated in accordance with clause 10.8 shall be, in
the case of cash, the amount standing to the eredit of any rerit account 'of thie Martgagor,
together with aﬂy acciried but unpald intérest, at the time the right of appropriation is

exercised,

10010 The Mnrtgagar agrees that the method of valuation provided for in-clauses 108 and 16,9

i1

i1

12,

2.

abe commercial reasonable forthe purposes’ af the Financial Collateral ngu?atians

Event of Default

AnEvent of Default shall mean;

1L -nm-paymeni of any samg requzred hy the terma i}f the Facniaty ora breach ﬁf a:’sy.

Borrowers ot

11,12 the Morigagor or-the Borrbwer sumimioning g mesting of Hs Creditors, making a
ﬁf@pwai for a voluntary -arrangement, becoming subject. to @ wvoluntary
arvargement, or bai ng unable to pay’ its dobis within the. meaning o¥ ser:,tmn 123
Insolvency Act 1986; or

11,13 the Mortgagor or the Borrower having a receiver, manager or administrative
receiver appointed over any of itd assets, undertaking or income; or

11,14 the Mortgagor or the Borrower passing a resolution for its winding up (save for t’hé
purpose of a voluntary: reconstruction or amalgamation) or being subject to a
pelition presented to any Cowt for #g windmg up-{save for the purpose of a
yoluntary reconstriction or amaigamat rm, o

11.1.5 the Mortgagor or the Borrower having & provisional figuidator appointed, having &
proposal .made for & scheme of arrangeiment under section 425 Companies
Act 1985 or having an administrator appointed in respect of it; or

1116  the Mortgagor or the Borrower being the subject of an application for
adeninistration fled at any bt or & notice of appointment of an adnristratar
filed at any caurt-or a notice of intention Lo appuint-an adminigtrator given by any
person; of

15137 the Morlgagot oF the Borrowsr becoming the subject of a notice to-strike off the
register at Companies H{}use or

11,18 - the Mortgagor or the Borrower becoming the subject of & bankruptoy petition-or
being nade Bankeupti or

11.1.9 the %ﬂmtgag;&r or the Borrower having any distraint, gxecotion or othef process
tevied of enforced onany of its property; or

L1100 any othier event or inatker occurring which. in the reasanable belief of the Lender's
ﬁgsm%fﬁecmty Agent-{as app licable} places the. Facility or this lagal mortgage in
jeopardy-and prejuﬂiz_:&s the pasition of the Lenders AgentfSecurity Agent.

Receivers

At any time after the security conistituted by this tegal mcrtgage has become enforceable or
at the reguest of the Mortgagor, the ﬁecunty Ag@mt may, without further netice:

i2.1.1  appoint by way of deed, or ﬂtﬁerwém iy writiiig, any. one of more persen or persins:
to be & recelver ot a receiver and manager; of all or any part of the ihargﬁfi
F‘mpefty_, and’

TIIE050.2
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12:1.2  {subject to section 45 of the Insolvency Act 1986) from time to time, by way of
deed or otherwise in Wftiiﬁg; remove any. person appointed to be Receiver and
may, in asimilar’ manner, appoint another in his place.

Where miore tham ong pérgon ig appamtetf Receiver, they shall have power to act segxarat&iy
{ﬁfz!esg the: aggmmtmeﬁt by the Secatity Agent specifies to the conxmry}

The power to appoint a Receiver conferied by this legal mortgage shall be in addition to all
statitory and other powers of the Security Agent under the Insolvency Act 1%86 the LPA oy

otherwiss, snd shall be exercisable Without the r%triai:imss contained iri sections 103 and

109 of the LPA.

The powet to appoint 2 Receiver {whether mﬁferrsﬂ %w thig legal mortgage G ng statute}
shall be, and remain, exercisable by the Security Agent despite any prior appointment in.
respett of all of any part of the Charged Pm;mrty

'The Secur} ity Agent may fix. the remureration of any Receiver appointad by itwithout: the
restrictions contained in section 109 of the LPA and the remuneration of the Recejver shall

be'a débt secured by this legal mortgage which :»:h:ssfi be due and gayatﬁe immediately Upon
its being pald §3‘y the Security Agent.

Powers and Capacity of a Receiver

Any Receiver appointed by the Security Agent under this legal mortgage shall, in-addition to
‘the powers-conferred 6m him by'the LiAand the Insaivenﬁy Act 1986 or etharw ise, have the
powers get outin Sehedule 4 and such powers shall be exercisable without the reﬁtz‘ix:tmm
contained in sections 103 and 109 of the LPA or otherwise.

Any exercise of any of the powers of a Recelver by the Recelver may be on behalf of the
Mortgagor, the directors of the Mortgagor or himself.

Any Receiver appointed by the Security Agent under this legal mortgage shall be the agent
of the Mortgagorand the Mortgagor shall be: solely responsible for his acts, :::miﬂsmm’xsf josses,

liatilities and rémufieration, as well as for any deéfaults: comimittéd by him. The agency of-
each Receiver shall continte until the Mortgagor goes into liguidation dnd after that the

Reﬁeiwr shall act as principal and shall not becoime the agent of the Sectrity Agent.

Theé power th appeint a Recelver {whf&tmr conferred by this deed or stamtej shall pe and
remiain exercisablé by the Securztv Agent despite-any prior appnmtmemt in respect of all or
any part of the Charged Property.

Delegation

Each of the Security Ageﬂt and any Receiver may é@%&g}ate {éither generally ar smczﬁﬂaiﬁy}
by power of attorney or i any other manneér to Gy person any right, power, authority or
discretion conferred on it by this legal mortgage (including the power of attornéy grantid
under clause 18,1 Any such delegation may be made dpon such terms and - conditions
{inicluding the power to sub-delegate) as the Security Agent or any Recelver shall think fit.
Neither the Security Agent nor any Receiver shall bé in any way Hable or responsible to the
Mortgagor for any loss or Hability arising from any act, default, omission of miscondact on
thie part of any Delegate.

Applidation of Proceeds

Al monies received by the Security Agert, & Recelver or 3 Delegate {other than sums
recelved pursuant to any Insorance Policy) pursuant tothis legal mortdage sBer the sscunty
constituted by this legal mortgage has become enforceable, shall {subject-to the clatms of
any parson having prior rights and by way 6f variation of the LEAY be applied:

15.1,1.  firstin paying all costs, liabilities, charges and expenses incutred by ‘of i behalf
of the Saaﬁunty Agent {and any Receiver, Délegate, attorney or agent am&eéatﬁd By
ity under or in connection with this fegal mortgage;

Faaga50_2
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_or Delegate shall be concérned:

ERECUTION VERBION

15.4.2  second in paying the remuneration of any Receiver (as agreed bétween the
Reteiver and the Security Agent);

15.1.3  third in or towards discharge of the Secured Liabil ities in such order and manner
as the Security Agent deterinines: and

1514 finally In paying any surplus to the Mortgagor or any other person entitied to It

Néither the: Sex:urity Agent, any Receiver norany Delegate shall beé bound {whether by virtie

of gection 109(8) of the LPA, which is varied actordingly, or otherwise) to pay or appropriate

any receipt or payment first towards interest rather than principal. or otherwise in any
particular order betWéen any of the Secured Liabilities,

All monies received by the Sécurity Agent or a Receiver of a Delegate under this legal
mortgage {other than sums received pursuant to any Insurance Policy which are not going
to bé applied n or towards discharge of the Secured Liabi ittfez&} may, at the di iscretion of the
Security Agent, Receiver or Delegate; be credited to any suspehse or sécyrities realised
account and shall bear interest at such rate; if any, #s may be agreed in writing between the
Sedurity Agemt Reteiver or Qﬁiagata and the Mortgagor, and may be field In such account
for s long as the Security Agent, Receiver or Delegate thinks fit.

Protection of Third Parties

No purchaser, mortgagee or other person ﬁﬁal;ﬁg with the Security Agent of any Recelver

16,11 toenquire whether any of the Secured Liabilities have become due or payabie, or.
remaity unpaid.or undischarged, or whether: the power the Security Agent or a
Receiver or Delegate is purporting to-exercise has become exercisable; or

16.1.2. to see to the application of any inoney paid to the Security Agent or any Recelver
or Délegate.

The receipt of the Security Agent or any Recelver or Delegate shall be acanclusive discharge

o d purchaserand; n makiﬁg any sale or-other disposal of any of the Charged Propérty.or-

in ‘making any acquisition in the exercise of thalr respective powers, the Security Agaﬁt
avery Receiver and avery ﬂ?@ia\gate may d6 so for such consideration, In such manner and
on such: terms as it.or he Eriinks it '

Costs and Indeminity

The Mortgagor:shall pay to, or reimburse, the Security Agent and any Receiver on demand,
an a full indemnity basis, alf Costs incurred by the Security Agent, any Recéiver or Delegate
in refation to: '

17.4.1 thislegsl mortgage or the Charged Property;

17.1.2  taking, holding, protecting, ;mrfes:!: g, prégerving of enforcing (or attempting to
do s0) any of the Security Agent’s, Receiver's or Dielegate’s rights under this legal
mortgage; arid

17.1.3  suing for, of recovering, any of the Secured Liabilities,

{in‘ﬂiudi’ng,._w%'thgut_ Henitation, the Costs of any ﬁrﬂééé;‘i?ﬁgﬁiﬁ"ﬁ%iétiﬂh i this k’aﬁai mmt_gage
o the Secored Liabilities), Logether with interest frort day to day until Rl discharge
(whether before or after judgment, liquidation, winding-up. or administration of the
Mortgagor and/of the Borrower) at the default rate of 5% above the base rate of the Bank
of England as in place from to time to time, In the case of any Costs, such interest shafl
agerue and: be payable ag from the date on which the relevant Costs arose, without the meed
for any demard for payment bBeing mads.

The Security Adent; any Recelver and any Delégate, dnd their vespective smployees and.
agents,. shall be indernified by the Mortgagor on'a full indemnity basis out of the Chargad.

¥ IR L
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Property. in respect: of all actions, liabilities and. Costs incurred or suffered i ¢ 852 result
of:

17.2:1  the exercise, or pUrported axercise; of any of the powers, authorities or discretions
vested in them under this legal mortgage; of

17.2.2. any matter or thing done, or dmitted to be done, inrelation to the Charged Property
under those powers] of

17.2.3  any default or delay by the Morfgagor in performing any of its obligations under
thig leqgal mortgage:

Arvypast or present emplayee of dgent may enforce the terms of clause 17.2 subjectto and
in accordance with the Contracts (Rights of Third Parties) Act 1999,

Power of Attorney

By vy of Securiby, the Mortiagor Frévoddbly Spgoints thie Sedurity Agént; every Redelver
and every Delegate separately to be the attorney of the Mortgagor and, in its hame, onv its
behaif and as its act and deed, to-execute any documents and do any acts and things which:
18.4.1 the Mertgagor is required to execute and do under this legal mortgage; and
18.1.2  any sttornsy may deem proper or desirable in exercising any of the powers,

authoritios and discretions: conferred. by this legal mortgage of by law ony the
Security Agent;, any Receiver orany Delegate.

The Mortgagor ratifies and confirms, and agrees to vatify and cenfirm, anything which any
of It attorpeys may.do in the proper and lawful exercise or purported exercise of all or any
of the powers, authorities and discretions referred to inclause 18,1,

Release

$Bﬁjé{:€ o clair$e 22,3, o thislekpity of the Sedurity Pdricd (but fat dtherwide), the Security

‘Agent shall, st the request and cost of the Mortgagor, take whatever action is nedessary to

release the Charged Property from the securily constitutéd by this legal mortgage.
Assignment and Transfer

At any time, without the consent of the Mortgagor, the Security Agent may assign of transfer
the whole or any paft of the Security Agent’s rights andfor obligations under this legal
mortgage £ any person. The Security Agent may disclose such information about the
Mortgagor, the: Charged. _Pmp@rty and this legal maortgage as the fﬁecun;y Agent csngl_dms'

-appropriate to any actual Qr"prﬁ;&cjseﬁ. assigrige or transferes,

“Fhe Martgagar may not assigreany-of its rights., or tiansfer any of ;ts &E}ilgattm& under thig

legal mortgage or enter into any trans_atzwn which would result in any . of those. rights or
obligations passirig to anbther person,

Prior Security. Interests

At any time after this legal mortgage has become eiforceable, or after any powers conferred

by any otheér security having priority to this legal mortgage shall become exercisable, the
Seturity Agent may! ' ' ' '

31.1.1  redeem such of any other prior sécurity interest;
2112 procure the transfer of that security Interest to itself; and/or
2103 settle any account of the holder of any prior security interest.

The settiement of any such account shall be;, in the absence of any manifest erior, conchisive

-and binding on-the Mortgagor. All monies paid by the Security Agent o an encumbratcerin

settlement of such an account shall bie, as frof its payment by the Security Agent, due from

TLIBOBO.Z
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the Mortgagor to the Security Agent and shall bear interest at the rate specified ivithe Fad liiy
and be secured as part of the Secured Liabilities.

Further Provisions

This legal mortgage shall be in ac%ds!:mﬁ to, @nd independent of, every other security or

guarantes which the Security Agent may hold for any of the Secured Liabllities at any time,

No prior security held by the Security Agent over the: whale or-any part of the Charged
Property shall merge in i:ém secutity created by this legal martgage,

This legal mortgage shall remain i full force dnd effect 35 a continding security for the
Becured Liabilities, despite any settlement of account, or interinediate payment; or other
matter or thing, unless and unitif the Security Agent discharges this legal mortgage ir writing.

Any release, discharge or settlement betweeiy the Mortgagor and the Security. Agent shall
be déemed conditional ok Ae hayment or seciirity received by the Security Agent in respect
‘of the Secured Liabilities being avoided, reduced or ordered to be refunded pursuant to any
aw m§atmg Ty Eﬁsﬁivaﬁw, iﬁaﬁkru;:tcy, winding-up, L[t istration, recéivership or
'atmmis& Despite any such releate, discharge or satﬁament

2231 the Security Agent or its riominee may retain this legal mortgage and the secrity

created by or pursuant to it, including all certificates and documents refating to the
wivole or ‘any part of the Charged Property, for such period as the Security Agent
deatns necessary to: provide the Segurity Agant with securty agamst any suth
‘avoidance, reduction or ofder forrefund; and

2232 the Security Agent may recover: the value or amount of such security or paymient

fromthe Mortgégor aubseqaemtiy as if such. release, discharge or settlement had
nit voeurred. .

A certificate or détermination by the Secority Agent as to any amount for the time being due
to it from the Mortgagor shall {in the absence of any mianifest error) be canclusive evidence
of the amount due,

The rights and powers of thie Security Agent conferred by this legal mortgage are comulative,
may. be exercised as often as the Security Agent considers appropriate, and arg in addition
to its rights and powers under the general law,

 Any watver or variation-of any right by the Security Agent {Wﬁatﬁé’r arising Whder this Tegal

mortgage or under the general law) shall only be effective if it is in writing and sighed by
the Sec:ur:ty Agent and applies only i the clrcumstances for which it was given, and shall
not prevent the Secunty Agent from subsequently: misfing on the relevant provision.

No act or course of conduct or negotiation by of on behalf of the Security Agent shiall, in any
way, preclude the Security Agent from. exercising any right or power Under this legal
migrtgage or constitute a suspension orvariation of any such right or power,

No detay or failure to exerciseé any right or powér under this legal mortgage shall operate as.
a walver. ' ' S '

Mo single or partial exercize of any fight under this legal maﬂgage shiall prevent any othar
of further exercise of that or any other right.

The restriction on the right of consolidation contained in section 93.of the LPA shall not apply
to this legal mortgage.

The. mwﬁhd}ty, unenforceability or illegality-of any- provision {m‘ partof 8- g}m\nsmn} of this
legai mortgage under the laws of any jurisdiction shall not affect the vali dlty, enforceability
or legality of theé other provistons. If any invalid; Uneriforéeable or lllegal provision would be
valid, enforceable or legal if some part of it were deleted, the provision shall apply with any
modification necessary to give effect to the cotnmercial intention of the parties,

TR0y 2
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This legal mortgage may be-executed and delivered in any number of counterpaits, £8ch of

which is ar original and which together have the same effect ag if each party had signed the
same dotument;

Notices:

Each notice or other commiunication required to be given under, or in connection with, this
legal morigage shall be in writing; delivered personally o sent by pre-paid first €lass letter
o fax and sent tor

23,11 the Security Agent:at: Badgemore House, Gravel Hill, Henley-On-Thames, Oxon,
RGH 4NR and the Lender's Agent at: cfo Montgomery Swann, Scott’s Suf?’erance
Wharf, 5 Mill Street, London, SET- 20%

2312 the Mortyagor at: cfo BEGBIES TRAYNOR (CENTRAL) LLP, Fourth Floor Toronto,

Sguare; Toronto Stréet, Leeds, LST 2HY; of

FIAF sueh other address of Fax number as is notifisd in writing by-oné party to the other

from time to time.

Any fictice or othér cofnmunication that the Seciirity Agent gives shall be deemed to have
been received;

23.2.1  if sent by fax, when received in legible form;

23.2.2 if given by hiand, at the time of actual delivery; and

‘23.2:3  if posted; on'the second Business Day after the day it was sent by pre-pald first

clasy p'cst..

A notice or other communication giver as described iy clause 23,1 on & day which is not a
Business Day, or after normas business hﬁurs, inthe place it is received, shall be tﬁeemed to
havie bieen received on the next Busingss Day.

Any notice or other communication ‘given to the Security Agent shall be deermed to have

beery récetved. ohly on actusl receipt,
Governiag taw and Jutlsdiction

This legal mortgage and any dispute or claim arising out of or in connection with it or its
subject matter or formation (including non-contractual disputes or claims) shall be governed
by and construed In accordance with the law of England and Wales.

The parties to this legal mortgage irrevocably agree that, subject as provided below, the
courts of England and Wales shall have exclusive jurisdiction to settle-any dispute of ¢laim
that arises out of or in connection with this legal mortgage or its subject matter or formation
{including non- -contractual disputés or ¢ alms} Nothing in this clause shafl Jimit the right of
the Sefurity” Agent to teke priteédings dgainst the Martgager in any other court of
compatent jurisdiction, norshall the taking of proceedings in-any one brmore jurisdictions
preclude the taking of proceedings in-any other jurisdictions, whether concurrently-or not,
Yo -the extent permitted by the law of such other furisdiction.

The Mortgagor irrévecably consents te any process in-any proceedings under clause 24.2
Belng served on it inaccordance 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
any other manner permitted by law,

Ligbdlity of the Mortgagoer and the SML Administrators

It is hereby agreed that neither the Mortgagor nor the SML Administrators shall be liable to
-any of the Lender’s Agent the Security. Agent, the Borrower, the Lenders or any of their

BUCCRSSDT OF asslanees as a fesultof enteriiig into. this legal mortgage.

TGOS
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The Lender’'s Agent, the Security Agent, the Borrower, the Lenders and any of their
successors or assignees. hereby irrevocably release and walve any claims they may have
agalhst eithér the Mmtgagcr or the SMLAdministrators hawsoever arising and whether past,
present or future relating to the Property or this legal miortgage.

The Lendér's Agent, the Secufity Agent, the. Borrower, the Lenders -and any of their
successors or assignees. acknowledge that the SML Mmimstratﬁrs act as agents of the
Mortgagor and neither they nor: their representatives shall Incur any personal liability in‘any

circumstances whatsoever by virfue of ‘this. legal mortgage nor in relation to any related
ratter or clalm

al mortgage has been entered into-on the date stated at the beginning of it.

FLIRGEO 2
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Schedute 1 - Representations and Warranties

i. Ownership of Charged Property”

i “The Mortgagor-is the legal -and beneficial owner of the Charged Property and has good and
tharketable title tothe Property,

2. No Encumbraness

2.1 The Charged Property is free from: Encumbrances other than the Encumbrances created by.
this legal mortgage and any legal charge completed by registration against the Property at
the Land Registey prior to the-date of this legal mortgage.

3, Adveise claiins

3.1 The Mortgagor has not received or acknowledged notice of any adverse claim by any person
in-respect of the Charged Property or-any interest In it.

4. Adverse covenants

4.1 There dre rio covenants, agreements; reservations, condi itions, Interests, rzghts or other
matters whatsoever, which materially adversely affect the Charged Property,

5. Mo breach of laws

51 There. is rig breach of any law or reguEatzc-n which matersaﬁy adversely affects thé Charged
F‘r{)pertya

G, Nointerfarence In enjoyment

61 Nofacility necessary for the enjoyiment and use of the Charged Property is subject 6 terms
entitling any persan to ferminate or curtsil its use,

7. No overriding interests

74 Nathmg has ari ser, has been created or is subsisting which would be-an overriding’ interest
in the Property.

8. Bvgidance of sscurity

8.1 No Encumbrance expressed to be created under this legal mortgage is fiable to be avoided,
or otherwise set aside, on'the liquidation or administration of the Mortgagor o otherwise.

o1 No-prohibitions or breaches.

o1 There is no prohibition on the Mortaagor assigning its rights inany of the Charged Property
referred to in clause 3.1 and the entry’into of this legal mortgage by the Mortgagor does.not.
and will riot constitute a breach. of any lease,- po%;::y, agreerment, document or instrurnent
binding on the Mortgagor or its assets,

10, Envirgnmental compliance-

10,1 The Mortgagor has, at all times complied in all material respects with all applicable
Envitonmental Law and Environmental Licences,

11, Information for Valistions

11,1 Al written information supplied by the: Mortgagor or on its behalf for the purpose of each
Valuation was trie and accurate in all material respects asiat its daté or as-at the date {if
anyy on-which i wasg stated to be given.

11.2.  The infarmation referred to in paragraph 11.1 of this Schedule 1 was, as at its date oF as.at
the date (if any) on which it was stated to be given; complete and the Mortgagor did not
ormit to supply ‘any mf@rmatmn whichy, if disclosed; would adversely affect the Valuation.

71380502
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11.3  In the case of the first Valuation, nothing has occurred since the date the information
reférred to in paragraph 11.1 of this Schedule 1 was supplied -and the date of this legal
mortgage which would adversely-alffect sueh Valuation.

12 Enforceable security
i2.1  This deed constitutes and will constitute the legal, valid, binding and enforceable obligations

‘pf the Merigagor and is, and will continue to be, effective security overall and evéry part of
the Charged Propeity in accordance with its terms.

71380502 Page 16
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Schedule 2 - Covenants
part 1 - General Covenants
Negative pledge and disposal restrictions

The Mortgagor” shall ot at any time, except with thie prior written consent of the Security

Agentr

3.1

4.1

5.%

1401 create, purport to create or permit to subsist any Encumbrance on, or In relation
to, the Cﬁargi«zd Property oth&r than thns legal mortgage; or

.12 sell, assign, transfer, partwith possession of or dtherwise dispose of in any maniier
{or purport to do so} all or any part of, or any interest in, the Charged Property;
or : _ .

1.1,3  ‘create or grant (oF purport to créate or granty any interest in the Charged Property
i Favour-of @ third party,

Preservation of Charged Property
The Mortgagor shall not do, or permit to be done, any act or thing ‘which would or might
depreciatie;. jeopardise or ofherwise ;}re)udica the gecurity held by the Security Agent of

materially diminish the value of any of the Charged Property or the effectiveness of the
security created by this legal mortgage.

E’af_ﬁ'}m;&n&éﬁt_af rights.

“The Mortgagor shall use its best endegavours tor

341 procure the prompt observance and performance by the relevant counterparty to
-any agreement or-arrangement- with the Mortgagor and forming part of the
Charged Propeity of the covenants and other. abligations am;mse:d of sugh
counterparty; and

312 cenforee any. rights and institute, continug or defend any proceedings mie%ﬁihg o

‘any of the Charged Property which the Security: Agent may reqiire from time to
time.

Compliance with laws

”i“%’ie Mmt‘gagar shall corply wi ith all laws and regulations for the time being in force: miatmg
to or affecting any Charged’ i‘i’*mmrty and shall obtaln dnd pmmptiy renew from time to time.
and comply with the terms of all authorisations which may bé necessary to enablé it to
preserve, maintsin or renew any Charged Property.

‘Notice of breaches

The Mortgagor shall, promptly on becoming aware of any of the same; give the Security
Agent notice in wrftmg of any breach of:

54.1  any representation or warranty set out in Schedule 1; and

6.1

542 any-covenant set out'in this Schidule 2,
Title docuiments

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

6,14 aH deeds and documdnts of title relating to the Charged Property whith are Inthe
' possession. OF control of the Mortgagor (if these are not within the possession
and/orontrol of the Mortgagor, the Mortgagor undertakes to obtain possession of

all such deeds and. documents of title); and

FLIBGRD 2
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6.1.2 any Insurance Policles.
Notices to be given by the Mortgagor

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

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

Mortgagor's vights and intérest inand under the Insurance Policies (including the
proteeds of any claims under Insurance Policies) and procure that each addresses
‘of such hotice promptly pmwdas an acknowledgement of that notice to the Security
Agent;

7.1,2°  obtain the Security Agent’s prior approval of the form of any notice or

acknowledgement to be used underthis paragraph 7.
Further assurance
mm’tzgagasi ci}argas or traﬁﬁfﬁrs {mntammg a ﬁawa%" af sale and suz:i*s ﬂther gmvissms as

the Security Agent iay- reasonably require) in faveur: of the Security Agent as the Security
Agent; in its absolute discretion; requires from tinie to time over all or any part of the

‘Charged Property and give ail notices, orders and diréctions which the Security Agent riay
require, tn its absolute discretion, for perfecting, protecting or facllitating the realigation of

Ets samﬂty over i’?‘tﬁ Charged Property.

-Mértg;agﬁr-’sw&ivﬁr of sat-off

The M{mg&gar waives any present of future Haht of set<off it may have in respact. of the

‘Secured Liabilities. {including sums payable: by the Mortgagor under t%‘us legal mortgage ).

Part 2 - Property Covenants

The Mﬁrtgagor shail keap all prefmises, and fixtures and fittings of the Property'in dood and
siibstaitial repair and condition and shall keep all prémises adequately and properly pa inted
anid decorated and replace any fixtures: and fittings which have becomie worn out or
otherwise unfit for use by others of a like nature and equal valoe,

N alterations
The Mortgagor shall not; without the prior written consent of the Security Agent:

2.3 _puit down or remove the whole or any part-of any building forming. part of the
Property ngy permit the same to becur) or

202 make or permit to be made any alterations to the Property or sever or remove of
' permit to be severed or rembved any of its fixtures or fittings {encept o maks aBny
necessary repairs or renew or replace the same in accordante with paragraph 1.of

this Part. 2 of Scheduls 23,

The Mortgagor shall profmptly give notice to thé Security Agent if the premises or fixtures or
fittings forming part of the Property are destroved or damaged.

Dévelopment restrictions
The Mortgagor shalt not; without the prior written consent of the Security Agent:

1.1 make or, inso far ag it is able, permit others to make any a;:{gﬁiﬂ:atwn for planning
permission of develbpment consent in réspect of the Propérty! or

34,2 carry out or permilt or suffer to be cartied out on the Property any development as
defined #y each of the Town -and Country Planning. Act 1990 and the Planning
Act 2008 or charige or permit or suffer to be changed the use of the Property.
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Insurance

The Mortgagor shall insure and keep Insured {or where, inthe case of any leasehiold gmpe’:rty,

AfRsurance s the respm'smi; lity of the landlord under the ferms of the loase, gither piocure

that the landiord insures and Kedps: insurad o, if.and to the extent that the fandlord does

not do so; itself insure and keep Insured) the Charged Property against:

4,11 loss or darmage By fire or terrorist acts, including any third party Hability arising
from such adts;

41,2 otherrisks, perils’ arid: contingencies that would be insured agaiiist by reasonably

4.2,

prudent persons carrying on the same class of business as the Mortgagor; and

4.1.3  any other risk, perils and Qﬁﬁtiﬂ§&ﬁ¢565 as the Security Agent may reasonably
requiré,

Any such insurance must be with an insurance company or underwriters and on such terims

A% are reasonably acceptable to the Security Agent and must include property owners’ public

liability and third party liability isurance and be for not less than the replaceinent value of
the Charged Property {meaning Inthe case of any premises on the Property, thetotal cost
of entirety rebuifding, reinstating or re;ﬁas’:ing the premises i the avent of thelr being

destroyed, together with archi tecks’; surveyors’, engineers’ and other pmfessicmai fees ard

charges: for shoring or propping up; demolition, site clearance and -reinstatement wath-

‘adequate. allowance for inflation} and 16 of reits payakziﬁ by the tenants of other aammers

of the: Property: fora period of-at. least three years (including provision for increases in rent

-during the period of msuranw}

4.3

The Mortgagor shall; if requested by the Security Agent, produce to the Security Agent the
policy, certificate or tover note relating to any such insurance required by paragraph. 4 of

‘this Part 2 of Séhedule 2 (or where; inthe ¢ase of any leasehold property, such insuranceis

4.4

effected by the landlord, such evidence of insurance as the Mortgador is entitled to obtain
from the landlord under the terms of the relevant lease).

“The Mortgagor shall, if requested by the Secutity Agent,. procure that a note of tha Security

Bgent’s Interest is endorsed upon or the Security Agent Is named ‘as co-insured with the
Mortgagor on each Insurance Policy maintained by R oF any g:’xersaﬁ -ory it behalf in
accordance with parsgraph 4 of this Part 2 of Schedale ¥ and procure that:

44,1  that the terms of each such Insurance Policy require the insurer not t invalidate
the policy as against the Qemﬁty Agent by reason of the act or default of any other.
joint or named insured of any misrepresentation, hon-disclosure or Tallure to make
“@ fair presentation-of risk by any other insured party; and

4.4.2  each Insurance. Policy includes: a waiver of each insurer’s rights. of subrogation
dgainst the Martgagor the $ecursty Agerzt and the tenants of the ?mpeﬂy, uther
thai' any such rights arising in connection with any fraud or criminal offerice
commiitted by any of those persons in respect of the Property or any Insurance
'?af;z:,yf ang

4.4.3  each Insurance Policy includes terms ensuring that no insurer-can repudiate,
rescind or cancel it, treat & as avoided in whole or in part no treat it as expired due
te ron<payment of prepium;.and

4.4.4 ot to cancel it without giving at least 30 days’ prier written notice to the Security
Agent;

but without: the Security Agent having any lability for any premiun in- réfation to those.

insurance: policies: unless it has expressly and specifically requested to be made liable in
respect of any increase iy prémivm or unpaid premium in respect of any irtswam& policy:

Insurance premioms

The Mortgagor:

F1an050. 2
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541 shall promptly pay all premiums in respect of each Insurance Policy and da all other

thirigs necessary to Keep such: policy in full force and effect; and

512 shall (if the Seturity Agent so requires) prodiice to the Security Agent the récéipts
tor all premiums: and other paymeﬁts necessary for effecting and keeping up the.
Insurance Policies. {or where, in the case of leasehold property, insurance i
effected’ by the landlord, such evidence of the ;:aymeﬁt of premiums as the
Mortgagor is entitled to' sht:ain from the landlord under the terms of the relevant
leasey,

No invalidation of insurance

‘Thie Mortgagor shall not do or omit to do or permit to be done or ornitted any thing that may
inyalidate or otherwise pr&zudm& the Tnsurance Policies,

insurance Policies’ proceeds:

All monies payable upder any of the Insurance Policies at any time {whether ‘or not the
setirty constituted by this lagal mertgage has become enforceable}. maﬁ

7.4 immediately be paid to the Security Agent;

7.1:2  if they are not paid directly to the Security  Agent by the insurers to be held,
pending such payment, by the Mortgagor uglon trust for the Security Agent; and

#:1.3 abt the option of the Security Agent, be applled i making good o recouping
expenditure in réspect of the loss or ﬁ&maga for which such miohiles are received
or inor towards discharge or reduction of the Secured Liabilities.

Lénsos and Htences affecting the Property

The Mortgagor shall niot, without the prior written consent of the Seturity Agent which
conserit, In the case of paragraph 8,1.4, 5 not to be unreasonably withheld or: t:ie§aya€£ in
clreumstances in which the Mortgagor may not uniressonably withhiold or delay its consent:

8.1 grant, or dygree 1o grant, any licence or ténarnicy affecting the whole or any part of
the Property, of sxercise the statdtady powers of leasing (Or Ggresing o gidnt any
such licence or tenancy or agree to exercise the statutory powers of leasing) or of

‘accepting {oragreeing to accept) surrénders under sections 9% or 100 of the E_,Fﬁsi
or

812  imany other way dispose of {or agree to dispose of), accept the' surrender of {or
agreﬁ to accept the. surrender of), surrender {or agree to-surrender} or create any
tegal of equitable éstate or interest ini the whole oF any part of the Property, of

w13 lat any person Into occupation of or sharé vecupation of the whole or any part of

the Froperty; of
Bil.4  grant any consent of licence under any lease or licence affecting the Property:
No restrictive obligations
The: Martgagm shall-not; without the prior written corisent of the Security: Agent, Bnterinto
any gnerous or mstrkatéw abligations affecting the whole or any part of the Property or
craate or permit £ arige any werridmg nterast éasament or right whatsoaver i or over
the whale or any part of thie ?romrty
Proprietary rights
The Mortgagor shall procure that ne person shall become éntitied to assert any proprigtary
or other Tike right or interest over the whole of any part of tha ngmrtyf withaout the prior
written congent of the Securlty Agent..
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'ﬂiﬁi’_’i’l’fﬁiﬁl’%ﬁ& with and enforcement of covenants

1111 observe and Berform all covenants, stipulations and conditiong %o which the
Property; ‘or the use of it, is or may be subject and (if the Security Agent so
requiresy produce to the Security Agent evidence sufficient to satisfy the Security
Agent that those covenants, stipulations and conditions have ‘been pbserved and
performad; and

11:1.2  diligently enforce all covenants; sti ipulations and conditionis benefiting the Property
and shall not {and sha!i not-agree to) waive, release or vary any of the same.

Natices of clalis Felating to the Propeity
'The Mortgagor shall:

12.1.1  give full particulars to. the Security Agent of any notice, vrder, direction,
désignation, resolution, a;rs;:ﬁia:atmn, reqliement or proposal given.or made by any
public or local body or authority ("Notice”) that specifically applies to the Property,

“of to-the tocality in which it s Situated, within seven days after @eceming aware of
the relevant Notice; and

12,132 {if the Security Agent so requires} immadiately, and at the cost of the Mortgagor,
take all reasonable and necessary steps to comply with any. Notice, and make, of
oy mth 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 full particulars Lo the Security Agent of any tlaim, notice of other
comminication served on it in respect of any maﬁiiﬂwtwm sUspEnsion oF revocation of any
Environmental Licence or any afleged breach of any Environmental Law, ineach case relati ng.
to the Property.

Payment of any rentand outgoings.
The Mortgagor shall:

13:1.1  where the Property, or part of it, is held under a ledse, duly and punctually pay all
rents due from time to time; and

13.1.2  pay {or proture paymient of the same) when due all charges; rates; taxes, duties;
assessments and other autgoings relating to or imposed upon the Property or on
its occupier.

Rent reviews
The Mortgagor:
14,11 shall, if the Property'is subject to m’:ﬁapatimai ledses or Hicences, implement any

uawaﬁig fent raview provigiong and shall rot, withiout the prior written congent of

thie' Security Agent, agree té-any changd in rent to less than the open market rental
value of the relevant part of the Property; and

14,12 shall not; without the prior written consent of the Security Agent, if the Property is
ledasehold, agree to.any change in the rent payat:;le under the lease in excess of
the opern markezt rental value and- shall cmiy agres to any upwards Fent review in;
accordance with the terms of the lease,

Environment

“The-Mortgagor shall i rélation to the Property:

1541 properly discharge ali duties. of care and responsibility’ placed upon it by
Envirpnmental Law and comply with the tarms of any Envirenmental Loences]
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15.1.2  observe and perform all the requirements of Environmental Law; and
15:1.3  apply for and obtain all Environmental Licences..
Conduct of business o Progerty

The Mortgagor (or its tenant if applicable) shall .carry on its trade and business on those

parts {if any) of the F*roperty ag are used for the. purposes of trade or business in accordance

with the standards of good manadement from time to tirme curréntin such trade or businass,

Inspection

The Mortgagor shall permit tha Securlty Agent and any Receiver and any person appointed
by either of them to enter on ané inspect the: Property on reasonable. prior notice,

VAT option to tax
Thia Mortgagor shall not, without the prior written congent of the Sscurity Agent:

18,11 exercise any VAT option to tax in relation to-the Property; or

1812 revokeany VAT option to tax exercised priorto and diselosed to the Security Agent
T writing pﬂor to thie date of this legal mertgage
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Schedule 3 - Powers of the Security Agent
Power to remedy

The Security Agent shali be entitied (but shall not be obliged) to remedy a breach -at any

_tima by the Mortgagor of any of its abilgatsens contained in this legal mortgages. The

Mortgagor irrevocably authorises the Security Agent and its agents to do-all such things as
are necessary or desivable for that purpose. Any mionies expended by the Security Agent'in
reimedying a breach by the Martgagar of any of its obligations contained. in this- legal
mortgage shall be reimbursed by the Mortgagor to the. Security Agent-on a full indemnity
basiy and shall carry interast in steordance with claiise 17,

and em;;tweeg shat! bg Entst!m:! m él‘!t&i‘ U?’it{} the ?m;mrty and to take. any aﬁztmﬁ % tme
Security Agent may ‘reasonably cinsider necessary or desirable including, without limitation,

CHETYIRG BUE any feddirs; other works or developrient;

Exervise of rights

“The rights of the Secirity Agent under paragraph 1 of this Schisdule 3 are without prejudice

to atvy other rights-of the Security Agent under this legal nortgage, The exercise of those.
rights shall not make the Security Agent fiable to actount as & imortgagee in possession,
Seeurity Adent has Receiver's powers.

To the extent permitted by law, any right; power or discretion conférred by this 1aga!
mmtgage {either expressly or impliedly) on & Recelver may, after the security constituted
by this legal miortgage has bscome enforceabld, be exercised by the Security Agent in

refation to any of the Charged Property whether or Aot it has taken possession of any

Charged. Prgg«eﬁy and without first -appointing a: Receiver or ﬁatwﬁhstandsng the
appointment of & Heceivér,

Conversion of currency

Forthe purpose of, or. ‘pending; the discharge-of any of the Secured L§a§3ﬁi{%&5, the Security

Agént sy convert any monies recdived, recovered or reaiiged by the Security: égani urder

this legal mortgage (including the proceeds of any previous conversion under this

paragraph 4} from their existing currencies of dengmination into guch other currencies of
denomination as the Security. &gent may think fit. Any such conversion shall be effected at
the Security Agent's choice of spot selling rate.of excharige for. mc:h othér currency against
thie existing currency or such other rate as thia Security Agent may reasonably detérmine,
Each reference in this paragraph 4 to a currency extends to funds of that currency and, for-
thie avaidance of doubt, Tuhds of ofe cufrency mdy be converted into diffarént funds of the
SaME SUFrendy, ' o '

New accounts

i the Security ‘Agent: recelves, or is deermed to have received, notice of any. smbsaqwnt
Encuimbrance o other intérest; affecting all or: part of the: Chargﬁd froperty, the Security

Agent: sy 6pen a néw dccolit for the Mmtg&gar n the Security Agent's books. Without

prejudice to the Security Agent’s fight to combine accounts, no money pald to the credit of
the Martgagar in-any such neiw account shall be appropriated towards, or have the effect of
discharging, any part of the Secured Ligbilities.

If the Security Agent does not open a new account immiediatély on receipt of the notice or

deemed notice, then, unless the Security Agent gives éxpress written notice to the contrary

o the Martgagor, all payments miide by the Mortgagor to the Security Agent shail be treated

as having been credited to a new account of the Mortgagor and not as having been applied
in reduction of the Secured Liabilities, as-from the tme of receipt or desined receipt of the
relevant notice by the Security Agent:

Security Agent’s set-off rights

If the: Security Agent hias mibre than oné account for the Moridagor in'its books; the 5&{:&51’1@
Agent may at any time after:
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6.1.1  thesecurity constituted by this legal mortgage bas become enforceabile; or

.12 the Sseurity ‘Agent has received of 5 deemed to have recelvied notice of any
subgequent Encumbrance or other interest affecting all or- any partof the Charged
Property;

transfer; without prior notice, all or any part of the balance standing to the credit of any
account to any othist account which may be in debit {but the Security Ag&nt shall notify tie
Maortgago-of the transfer ornce made).

7. Induigence

Fa The Security Agent thay, al ils discretion, grant time or other indulgence or make any other
arrangement, variation of release with &ny person: that s not party to this legal rortgage
{whether or not such person is joiftly tiable with the Mortgagor) in respect of any of the
Secured Liabilities or-of any other secarity For thenm without ;:rm}ud te either to this legsl
misrtgage or to the lability of the Motrtgagor for the Secured. Liabilifi tigs,
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Schedule 4 - Powers of a Receiver

Power to repair and develop the Property

A Receiver may undertake or complete any works of vepair, alteration, building or

development on the Property and may apply for and maintain any glanmng permission,
development consent, building regulation approval or any other permission, consent or
licenee to carry out any of the same.

‘Power to grant or accept surrenders of leases

-A Receiver may grant, or ccept'surrenders of, any leases or tehanleﬁs ai‘f&cting the Property
‘and may grant any other interest or right overthe Property on such terms and subject to
such conditions as he thinks fit..

Power to employ personnel and advisers

A Recelver riay, for the plrposes of this Schedule 4, provide: services and employ, or éngage,

such ‘managers, officers, servants; contractors, workien, ‘agents; other personnel and
professional advisers on such salaries, for such periods and 6n such other térms ag he thinks

fit. A Receiver may discharge any such person or any such person appointed by the

Mortgagor,

A Receiver may exercise or revoke any VAT option to tax as he thinks fit.
Power to charge for remuneration

A Receiver may charge and receive such sum by way of remurieration (in addition to alt
costs, charges and expenses incurred by him) as the Securzty Agent may prescribe oF agree
with: him,

Power to realise Charged Property

A Receiver may collect and get'in'the Charged Properly ot aity part-of it in respect of which
he is appointed and make such demands and take such proceidings ss may seem expedient:
for that purpose, and take possession of the Charged Property with like rights.

Power to: manage or reconstruct the Mortgagor's business:

A-Reteiver may Carry on, manage, develop, reconstruct, amalgamate or diversify or concur
in carrying on, managing, developing, recanstructing, amalgarating or diversifying the
business of the Mortgagor carried out at the Property.

Power to dispose of Chargéd Property

A Receiver may grant-options and licences over all or any part of the Charged Property;
grant any other interest or right over, sell.or concur in-sefling, assign or concurin assigning,
ledse o concar in leasing and ccelt or Concir in acdépting surrenders of leases of; all or
any of the Charged Property i respect of which he is appointed for such consideration and,
in such manner (including, without limitation, by puiblic auction or private sale} and generally
ot sluch terins and conditions as he thmks fit. A Receiver may promote, or concur 1h
promoting, a company to purchase the Charged Property to be disposed of by him.

Power to sever fxtures and fittings

A Receiver may sever and sell separately any fixtures or fittings from the Propérty without
the consent of the Mortgagor,

Power to give valid recaipts

A Recelver may give valid receipts for all monies and execute all assurances and things which
may be proper or desirable for realising any of the Charged Property.,
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Power-to make settlements

A Receiver may settle, adiust, refer to arbitration, compromise and arrange any’ claim,
accourit, d ispute, question ot demand w;th of by any person who claims to be & credifor of

‘the Mortgagor or relating n any way'te any Charged Property.

12,
2.1
13.

13.1

14,

141

15.

154

16.

16.1

o

17.1

1B.
181
19.

19,1

Power to bring proceedings

A Receiver may bring, prosecute; enforce, defend and abandon -all actions, suits and
praceedings in relation to any of the Charged Pmperty as he thinks fit.

Power to insure

A Receiver may, if he thinks fit, but without prejudice to the indemnity In clause 17, effect
with-any insurer any policy of insurance either in lleu or satisfaction:of, ‘or in addition to, the
insurance required to be maintained by the Mortgagor under this legal ortgage,

Fors subsidiaries

A Receiver may form o subsidiary of the Martgagef and transfer to that subsidiary any
Charged Property,

Powers ufider LPA

A Receiver may exercise all powers provided for in the LPA in the same way a5 if hé had
beeny duly appointed under that act and exercise: all powers provided for an administrative
Facelver th Schedule 1-of the Ensaivency Act 1986,

Power to horrow

A Receiver.may, for-any of the purposes authorised by this Schedule 4, raise money by
borrowing from the Security Agent (or fram any other person) on the sealrzty of all 6r-any
of the Charged Praoperty in fespect of which h# is appointed on such-terms as he thinks fi¥
(including, if the Security Agent cansents, terms under which such security ranks in priority-
to this tegal mortgage),

Power to redeem prior Encumbrances

A Receiver fnay redéem any priof Encumibirance and settlie and pass the accourts to which

the Encunibrance relates. Any accounts so settied and passed shall be coriclusive and binding
on the Mortgagor, and the moﬁéas st paid shall be deemed to be an expense properly’
incurred by the Receiver.
Power of abisolute cwner

A Receiver may do all such-acts and things as an absolute owner could do'in the ownership
and management of the Charged Fropérty ordny part of it

Trcidental powers:

A Receiver may doall such other acts and things as he:may consider incidental or conducive
to any of the matters or powers in this Schedule 4, or which he Tawfully may of can do as
agent for the Mortgagor,
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EXECWE& asa i“)ﬁgtj t}y JXBLRATE ASSETS LTD
Aching BY s sy 8 director in B PP TN
the gfasemte f,wf E&;rammf

Witness Signatuyre:
Witness Narie!
‘Witness Address:

e e e L K N R e e e Ty e Y

Witriess Dccupation

SIGNED 45 g DEED by STARTERMODE LIMITED
{IN ADMINISTRATION) by JULIAN PITTS (acting
as agent and without personal llability), its joint
administrator; pursuant to powers ccnferred
under the Insolvency Act 1988 i the presende

ADMINISTRATIONY by

afr

_ e 32%%: {f;{n? ’éli;;{u}}'%.s:?é%::;
Witness Signature:. _ _ _
Witriess Name: AOOEInm

Witness Address:  “ICHeE IO SO monoSt.,
' m%mm

X,

Witness Occupation: G IR RONL. Ak

TN e ey

SIGNED as a DEED by JULIAN PITTS in the
presenceof:

Witness Signatird:

Witness Name: &%‘%Mﬁ
SCEC) SR T KOS

(EST a2 PN G2 TR

Witnesy Addréss:

Withiess Occupation: L0y
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SIGNED as a DEED by STARTERMODE LIMITED
{1 ADMINISTRATION} by ANDREW
MACKENZIE {acting as agent and  without.

personal Hability), s joint administrator, AQMINIE”S&%TI@M E}y-
pursuant to powers conferred under the
Insolvency Bct 1986 in the presence of

Cits joint administrator
Witness Signature:

Witness Name: L@&w}m@x 18

Witness Address:

Witness Occupation:

SIGNED as & DEED by ANDREW MACKENZIE in
the presence of

Witness Signature?

witness Name;
Witness Address: RSSO SO, TIENONE
LEECE, w&‘l:ct:i\.-,..

Witness Occupation: AN eER O A DNEE VeI

SIGNED as a DEED by STARTERMODE LIMITED

(IN ADMINISTRATION) by CHRISTOPHER SRR
BROOKSBANK (acting a§ agent. and without: STARTERMQ%:}E LIM%‘TE:} (Ii\f
personal  liability}, its joint  administrator, ,aa:smmmmnam by
pursuant to BQW&?S confarred under the

Tnsolvency Act 1986 in the presende of:

s joint administrator
Witness Signature:
Witﬁeﬂﬂ F&Eme: _,;,'w;.,-m.';;,.n.«.x;;',_a_.;;;.“;mm.m.,-”fgm.. '

Witriess Address: ekt s s e

Witness Gceupation::
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SIGNED as a DEED by CHRISTOPHER
BREOOKSBANK In the presence of

Witrigss Signature:

Witness Name:

Witn%g ﬁﬁﬂf&i’;ﬁ: A K R R Y A A

Witness Oceupation:

EXECUTED a$:a DEED by AVIATION AND TECH
CAPITAL LTD acting by

presence of

Witness Sighature:

Witngss Namer R P R R Y AR R

‘Withess Address:

YA RN A N A RV AR A R AR A T N R A R

Withess Occupation:

iy @ director in the

ERECUTION VERSION

Axwfavazenymaanasens R R R R
EERERFAE RN PR SR E NI AT I T AR T S AN R AR RA AT RA RN
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Page2s



