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Registration of a Charge

Company Name: W.H. BRAKSPEAR & SONS LIMITED
Company Number: 00046656

Received for filing in Electronic Format on the: 07/04/2022 XB1G6DNS

Details of Charge

Date of creation: 28/03/2022
Charge code: 0004 6656 0007
Persons entitled: LLOYDS BANK PLC

Brief description:.  THE PROPERTIES WITH THE FOLLOWING TITLE NUMBERS: GR446224,
GR141517, GR293381, GR122202, GR446227, GR104830, WK408072,
BK303596, ON259071, K716645, ON155730, ON297936, ON158936,
SY345633, GR122585, ON263282, SY701582, K823891, WK382356, AND
NGL54205 (FOR MORE DETAILS PLEASE REFER TO THE INSTRUMENT).

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
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Electronically filed document for Company Number: 00046656 Page: 1



Certified by: LINDA WILLIAMS

Electronically filed document for Company Number: 00046656 Page: 2
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 46656

Charge code: 0004 6656 0007

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 28th March 2022 and created by W.H. BRAKSPEAR & SONS

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 7th April 2022 .

Given at Companies House, Cardiff on 12th April 2022

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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REGISTRAR OF COMPANIES




Classification: Confidential

LLOYDS BANK %

'Moﬁr“tgage- of freehold or ‘leasehold pro-perty' to
- secure own liabilities of a company or of a limited
- liability partnership

To be presented for registration at Companies House against the Mortgagor within 21 days of
dating.

T

Lloyds Bank plc

40200N VE 2.2 158/11/09



Classification: Confidential

EXECUTION VERSION

Table of Contents

Clause Heading

30.

DEFINITIONS AND INTERPRETATION
AGREEMENT TO PAY
INTEREST

-CHARGES AND ASSIGNMENTS
RESTRICTIONS AND WARRANTIES

FURTHER ASSURANCE

BANK'S POWERS OF SALE AND LEASING

MORTGAGOR'S POWERS OF LEASING AND LICENSING
APPOINTMENT OF AN ADMINISTRATOR AND APPOINTMENT AND POWERS OF A RECEIVER
PROTECTION OF THIRD PARTIES

COVENANTS

REPAIR AND INSURANCE
MORTGAGED LICENCES
ENVIRONMENTAL OBLIGATIONS
POWER OF ATTORNEY

INDEMNITY

NOTICE OF SUBSEQUENT CHARGES

- NOTICES AND DEMANDS

CURRENCY CONVERSION

PAYMENTS AND COSTS

NON-MERGER, ETC.

TRAMSFERS BY THE BANK OR THE MORTGAGOR
PARTIAL INVALIDITY

RESTRICTION ON LIABILITY OF THE BANK
CONCLUSIVE EVIDENCE

CONTINUING SECURITY

- NO RELIANCE ON THE BANK

MISCELLANEOUS
PRIOR MORTGAGE(S)
LAW AND JURISDICTION

THE FIRST SCHEDULE
THE SECOND SCHEDULE

A0200N - 11/09

20f 29



Classification: Confidential

EXECUTION VERSION

Clause 5.7 cantains a request to HM Chief Land Registrar to note a restriction in the Proprietarship Register

Aday {month} - {yeaiy
THIS MORTGAGE DEED i e day e —
made on theA ) ; ﬁ%?j‘fi o MGEH . ZQ2 2
BETWEEN

~W.H. Brakspear & Sons Limited - - :

_(Company number 00046656)

whose registered office is at Bull Courtyard, Bell Street; Henley on Thames, Oxfordshire RGS 2BA

(the "Mortgagor™)

and Lloyds Bank plc {Company number 2065)(“the Bank™)

Address for communications with the Bank under this Mortgage is , Dept. , or at such other address as the Bank
may from time to time.notify to the Mortgagor in writing for this purpose.

BEFINITIONS AND INTERPRETATION

In this'Mortgage, so far as the context admits, the following words and expressions shall have the
follewing meanings:

“Agricultural Land” means agricultural land within the meaning of the Agriculture Act 1947;

“Chattels” means all stock, goods, moveable plant, machirery, implements, utensils, furniture and
equipment now or from time to time placed on or used in or about (but not forming part of) the
Mortgaged Properly;

“Default” J.T. Davies & Sons Holdings Limited (a company incarporated in England and Wales under
number 05985342} or any of its Subsidiary Undertakings defaulting in the performance. of any
agreement for borrowed monies so as to accelerate or render capable of acceleration the due date of
repayment thereunder or such borrowed monies are not repaid in full on the due daté or repayment
af such borrowed monies is due on demand and is not paid in full forthwith on such demand being
made;

“Enfranchising Legislation™ means any legislation conferting upon a tenant or tenants of property
{whether individually or collectively with other tenants of that or other properties) the right to
acquire a new lease of that property or to acquire, or require a nominee to acquire, the freehald or
any intermediate. reversionary interest in that property including (without limitation) the Leasehald
Reform Act 1967 the . leasehold Reform, Housing and Urban Development Act 1993 and the
Commanhold and Leasehold Reform Act 2002 but does not inciude.Part 1] of thé Landlord and Tehant
Act 1954,

“Environmental Law"” means all laws {statutory, common law or otherwise} including, withput
limitation, circulars, guidance notes and codes of practice from time to time regulating the control
and prevention of pollution to land water or atmasphere and/or the carrying on of any process or
aclivity on premises and any émissions from and all waste produced by such process or activity and
any chernicals or substances relating to the same whether relating to health and safety, the work

_place, the environment or the provisign of energy (including, without limitation, the Health and

Safety at Work etc, Act 1974, the Control of Pollution Act 1974, the En\nronmental Protection Act.
1990, the Environment Act 1995, the Water Industry Act 1991, the Water Resources Act 1994, the
Statutery Water Companies Act 1991, the Water Consolidation (Corsequential Provisions) Act 1999,
the Water Act 2003, the Clean Air Act 1993, the Alkali, etc., Works Regulation Act 1906, the Plannlng
{Hazardous Substances) Act, 1990, the Pubhc Health Acts and the
Radipactive Substances Act 1993 and any Europoan Unjoh directives or regulations regulating the:
samie) ‘from time to time in force and any instrument, plan, regulation, permission, authorisation,
arder or direction made or issued thereunder or deriving validity therefrom;

40200N < 11/0% 3 of 29-



Classification: Confidential

EXECUTION VERSION

“Environmental Licence™ means any permit, licence, authorisation, consent or other approval
required by or given pursuant to-any Environmental. Law;

“Insolvency Event” in relation to the Mortgagor means each of the following:

a meeting is convened for the purpose of considering a resolution to wind up the
Martgagor;

such a resolution as is mentioned in paragraph (a) is passed;

“considering & resolution to seek a winding up order, an administratioh .order or the

1f

appointment of an administrator;
such a resglution as is menticned in paragraph (c) is passed;

a petition for a winding up or an application for an administration order is made by the
Mortgagor or its directors or members or is. presented against the Mortgagor;

such an order as is mentioned in paragraph (e} is made;

a notice of appeintment of or notice of intention to appaint an administrator is issued by
the Mortgagor or its directors or members or by the holder of a qualifying ficating charge
or a proposal is mide for, or the Mortgagor becomes subject to, amy voluntary
arrahgement; ' '

a receiver (administrative or otherwise) is appainted aver all or part af the Mortgagor's
assets;

the Mortgagor takes part in any action (including entering negotiations) with a view ta
readjustment, rescheduling, forgiveness or deferral of any part of the Mortgagor’s
indebtedness;

the Mortgagar proposes or makes any general assignment, composition or arrangement
with ar for the benefit of all or some of the Mortgagor’s creditors;

the Martgagor suspends or threatens to suspend making payments Lo all or some of the

. Mortgagor's creditors;

)

any action is taken in any jurisdiction which is similar or analogous to any of the
foregoing; or

the Bank has reasonable grounds for believing that any of the foregoing is imminent;

“Intellectual Property Rights” means:

Any

all _present' ‘and future copyrights, patents, designs, trademarks, service marks, brand
names, inventions, design rights, know-how, formulas, confidential information, trade

-secrels, computer software programmes, computer systems and all other intellectual

property rights whatsoever without any limitation, whether registered or unregisterad, in

“all or any part of the world in which the Mortgagor is legally, beneficially or otherwise

o}

40200N - 11709

interested;

the benefit of any pending applications for the same and all benefits deriving therefrom
and thereunder including but not limited to royalties, fees, profit sharing agreements and
income arising therefrom and all licehces in respect of or relating to any intellectual
property rights, whether such licences are granted to the Mortgagor or granted by the
Mortgagor; and

every ftem of physical material of any description or type whatever in gr in respect of
which intellectual property . rights may subsist and -in respect of each such. item the
criginal copy or version or variant owned by, pfoduced by or delivered to or obtained hy
the Mortgagor and any rejected and surplus materials associated or connected with or
forming part of the foregoing which shall include, without limitation, any and all manuals
and translations thereof, log baoks, designs, sketches, algorithms, calculations, diagrams,
computations, source codes, models, prototypes, apparatus, computer programmes,

40129
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1

-photographs, books and other records in any medium, electrenic data and any cther
material of any description whataver in which intellectual property may be incorporated;

“Mortgaged Assets” means the Mortgaged Property and all of the other assets, rights and properties
assigned, mortgaged or charged under or pursyant to this Mortgage, and such expression shall include
all or any part thereof;

“Mortgaged Chattels” means all present and future Chattels bclongmg to the Mortgagor or in which
the Mortgagor has any interest;

- “Morigaged Licences” means-all present-and future- licences;  permits, consents and authorisatiens (if

any} (including Environmental Licences Lo the éxtent they are capable of being charged) held in
connection with any business at any time carried on by the Mortgagor at the Martgaged Property;

“Mortgaged Property” means the property, assels, rights and interests charged by clause 4.1 and
such expression shall include all orany part therzof;

“Planning Acts” means all legislation from time to time regulating the development, usc, safety and

control of property including, witheut limitation, the Town and Country Planning Act 1990 and any
instrument, plan regulation, permission and direction made or issued thereunder or deriving validity
therefrom;

“Prior Mortgage(s)” means the pricr mortgage(s) or charge(s) (if any} mentioned in the Secend

~ Schedule,;

“Secured Obligations” means:

fa} all money and labilities and other sums hereby agreed to be paid by the Morlgagor to the
Bank; and
(B3 all other money and liabilities expressed to be secured hereby (including, without

limitation, any expenses and charges arising out of or in connection with the acts or
matters referred to in clauses 12, 13, 14, 16, 20 and 29) and all other obligations and
liabilities of the Mortgagor under this Mortgage; and

“Subsidiary Undertaking” means a subsidiary undertalking within the meamng of section 1162 of the
Companies Act 2006;

“Value Added Tax” includes any other form of sales or turnover tax.
n this Mortgage:

i) The expressions the “Mortgagor” and the “Bank"” where the context admits include their
respeclive successors in Litle and/or assigns, whether immediate or derivative. Any
appointment or removal under clause 9 or consents under this Mortgage may be made or
given in writing executed by any such successors or assigns of the Bank and the Mortgagor
hereby irrevocably appoints each of such successors and assigns to be its attarney in the
terms and for the purposes set out in clause 15;

E_b_'j uniess the context requires otherwise:
it the singular shall include the plural and vice versa;
{i1) any reference to a person shall include an individual, company, corporation,

timited liability partnership or other body corporate jaint venture, society or
an unincorporated association, organisation or body of persons (including
without limitation a trust, and a partnership), and any government, state,
government or staté agency or internativnal organisation {whether or not a
legal entity). References to a person also include that person’s successors
and assigns whether immediate or derivative;

(ifi) the expression “this Mortgage” shall mean this mortgage and shall extend to
every separate and independent stipulation contained herein;

(iv} any right, entitlement or power which may be exercised or any
determination which may be made hy the Bank under or in connection with
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this Martgage may be exercised or made in the absolute and unfettered
discretion of the Bank, which shall not be under any obligaticn to give
reasons therefore;
oy references to any statutory provision {which for this purpose means any Act
' of Parliament, statutory instrument or regulation or European directive or
regulation or other European legislation) shall include a reference to any
madification or re-enactment or replacement thereof for the time being in
force; all Jegulatlons made thereunder from time to time and any analogous
prov1510n or ruIe under any applicable forewn law
v} for the avoidance of any doubt; the rights, powers and discretions confe_r_red
upon the Bank by or pursuant to this Mortgage shall (unless otherwise
expressly stated) apply and be éxercisable regardless of whether a demand
has been made by the Bank for the:payment of the Secured Obligations or .
any of them and regardless of whether the power of sale or pther powers and
remedies conferred on mortgagees by the Law of Property Act 1925 or this
Mortgage shall have arisen or becoma exercisable; _and
{vii):-' references to.clauses, sub-clauses and schedules: shall be references to
clauses, sub-¢lauses and schedules of this Mortgage;
ér:}z if for any reason whatsoever this Mortgage shall not.be , or shall cease ta be, a valid and
c effectiveé charge over or assignment of the Mortgaged Assets {as the case may be} then
this Mortgage shall take effect as a charge over or assignment of the beneficial interest of
the Mortgagor in the Martgaged Assets;
iy if there are two or more parties comprised in the expression the “Mortgagor™ then:
T any reference to the “Mortgagor” shall where the context permits include all
' ar any one or more of such parties;
Eﬂ] all-covenants and agreements herein contained or implied on the part of the
Mortgagor shall be deemed to be joint and several covenants on the part of
such parties;
{iii) if for any reason whatsoever this Mortgage shall not be, or shall cease to be,
binding on and effective against one or more of such parties, then this
Mortgage shall take effect as a charge aver or assignment of the beneficial
interest.of the other such party or parties in the Mortgaged Assets and over
such other estate, right, title or interest in the Mortgaged Assets as such
other party or parties may have;
{iv) any demand made under this Mortgage shall be deemed to have been duly
made if made on any one or more of such parties; and
-"ia‘,_r}'. if ‘any one or more of such parties is not bound by the provisions of this
Mortgage (whether by reason of its or their lack of capacity or improper
execution of this Mortgage or for any other reason whatsoever) the remaining
party or parties shall be and remain bound by the provisicns of this Mortgage
as if such ather party or parties had never been party hereta,
1:3 The clause headings and marginal notes shall be ignored in construing this Martgage
1 J% The perpetuity period applicable to any trust constituted by this Mortgage shall be eighty years.
2. AGREEMENT TO PAY
The Mortgagor shall pay to the Bank in accordance with any relevant agreement between the Bank
and the Mortgagor relating to the amounts hereby secured or, in the absence of any such agreement,
on demand:
:lfa:}_ atl meney and liabilities whether actual or contingent {including further advances made
' hereafter by the Bank which now are or at any time hereafter may be due, owing or
incurred by the Mortgagor to the Bank anywhere or for which the Morigagor may be or
hecome liable to the Bank in any manner whatsoever without limitation (and (in any case)
40200W - 11/09 6 of 29
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whether alone or jointly with any other person and in whatever style, name or form and
whether as principal or surety and notwithstanding that the same may at any earlier time
have been due, owing or incurred to some other person and have subsequently become. .
due, owing or:incurred to the Bank as a result of a transfer, assignment or other
transaction or by operation of law);

1y Jinterest on all such money and liabilities to the date of payment at such rate or rates as
) -may from time to time be agreed belween the Bank and the Mortgagor or, in the absence
of such agreement, at the rate, in the case of an amount denominated in Sterling, of twa
percentage points per annum abeve the Baitd's Base: rate for the thne being fr farce {or
---------- Hits equivalent or -substilute’ fate for the -thue - befngl o, 0 the Cavk-of an " smoiint
denominated in any currency or.currency unit other: than Sterling, at the rate of two
percentage points per annum above the cost to the Bank (as conclusively determined by
the Bank) of funding sums comparable to and in the currency or currency unit of such
amount in the Landon Interbank Market (ar such cther market as the Bank may select) for
such consecutive periods {including aovernight depoesits) as the Bank may in its absolute

discretion from time to time select; N

{nf commission and other banking charges and legal, administrative and other costs, charges

and expenses incurred by the Bank in relation to the Mortgage or the Mortgaged Assets
(including any acts necessary. to release the Mortgaged Assets fram this security) ar in
enforcing the security hereby created on a full and unqualified indemnity basis; and

(i any fees charged by the Bank for the time spent by the Bank's officials, employees or
' agents in dealing with any matter relating to this Mortgage. Such fees shall be payable at
such rate as may be specified by the Bank,

INTEREST

“The Mortgagor shall pay interest at the rate aforesaid on the rmoney so due (whether before or after

any judgment which may be obtained therefor) upon such days in each year as the Bank and the
Mortgagor shall from time to time agree or, in the absence of such agreement, as the Bank shall from-
time to time fix and (without prejudice to the right of the Bank to require payment of such interest)
all such interest shall be’ compounded (both befare and after any demand or judgment) upen such
days in each year as the Bank shall from time to time fix. ’ '

CHARGES AND ASSIGNMENTS
The Mortgagor with full title guarantee:

1 charges by way of legal mortgage the property specified in the First Schedule and all
buildings and fixtures {including trade fixtures) from time to time on any such property as
a continuing security for the payment to the Bank of the Secured Obligations;

[f'ltj_;- charges by way of fixed charge as a continuing security for the payment to the Bank of
the Secured Obligations any fixed plant and machinery from time to time on any such
property as is referred to in clause 4.1{a) and which is not included within the charge in
clause 4.1 {a}; and h o

L {where any property.referred to in clause 4.1 {a) is leasehold) charges by way aof fixed
o charge as a continuing security for the payment to the Bank of the Secured Obljgations
any present or future right or interest conferred upon the Mortgagor in relation thoreto
by virtue of any Enfranchising: Legistation including any rights arising against any nominec

-purchaser pursuant thereto. -

The Mortgagor with full title suarantee assigns to the Bank all amounts now or hereafter owing to the
Mortgagor by way of:- ' '

&) rent (but excluding ground rent, service charge and any sums payable in respect of any

services provided to any tenant.or pavable in respect of insurance premiums) by any
tenant (whether present or future) of the Mortgaged Praperty;

_5_&]5'-. licence fee by any licensee (whether present or future) of the Mortgaged Property;
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[ service charge and sums pavabie in respect of services provided to any tenant or payable
in respect of insurance premiums by any tenant {whether present cr future) of the.
Mortgaged Property; :

iy rent deposit and purchase deposit; and

&) any other amounts {including without limitation ground rents, .rent charges, and-

ditapidations} payable by any tenant licensee or cccupier (in any such case whethar
present or future} of the Mortgaged Property,

The Mortgagor with full title guarantee charges as a continuing security for the payment to the Bank
of the Secured Obligations: '

Aal by way of fixed charge all present and future amounts owing to the Mortgagor by way of -

rent (but excluding ground rent, service charge angd any sums payable in respect of
setvices provided to any tenant or payable in respect of insurance premiums) by any
tenant-{whether present or future) of the Mortgaged Property (and the proceeds thereof);

: {jb‘é' by way of fixed charge all present and future amounts owing to the Mortgagor by way of

licence fee by any licensee (whether present or future) of the Mortgaged Property (and
the praceeds thereof); :

fel by way of fixed charge all present and future amounts owing to the Mortgagor in respect
' of service: charge and sums payable in respect of services provided to any tenant or
payable in respect of insurance premiums by any tenant {whether present or future) of

the Martgaged Property (and the proceeds thereof);

[{53 ' " by way of fixed charge all present and future amounts owing to the Martgagor by way of -
insurance claims in connection with the Mortgaged Property (and the proceeds thereof);

[F=y] by way of fixed charge all present and future amounts owing ar which may become owing
' to the Mortgagor under any building, constructipn or development contract entered into
in connection with the Mortgaged Property or by virtue of the Mortgagor’s rights under:
any retention or other trusts in connection therewith, whether or not any certificate as

to the amount. due has been issued in respect thereof (and the proceeds thereof,

B by way of fixed charge all present and future book and other debts ather monetary claims

and choses in action owing or belonging to the Mortgagor and arising in connection with-
the Mortgaged Property or any business.at any time carried an thereat (insofar as not-
charged by 4.3{(a) - 4.3(e) inclusive} (including without limitation any ground rents, rent
charges, rent deposits, purchase deposits, dilapidations and monies payable to the
Mortgagor pursuant to any Enfranchising tegislation) (and in each case the proceeds
thereof); and ' ' T )

igis by way. of floating charge all the Mortgaged Chatiels.

The Mortgagor with full title guarantee assigns to the Bank the goodwill of the business (if ‘any) now or
at any time hereafter carvied on by the Mortgagor at the Mortgaged Property and the full benefit of
the Mortgaged Licences (if any) and also the full right to recover and receive all compensation which
may at any time become payable to the Maortgagor by virtue of the Licensing Act 2003 or any other
statutory enactment, subject o re-assignment upan payment of all the Secured Obligations,

&l The Mortgagor with full title guarantce assigns to the Bank the benefit of all guarantees
or covenants by any surety ot sureties of any of the lessee’s obligations under any existing
lease-or underlease of the Mortgaged Property, subject to re-assignment upon payment of
all the Secured Obligations,

Ay The Mortgagor shall at any time if and when required by the Bank execute to the Bank or

as the Bank shall direct an assignment or assignments of the henefit of all gudrantees or
covenants by any surety oy sureties of any of the lessee’s gbligations under any lease or
underlease of the Mortgaged Property hereafter granted to secure the Secured
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4.1¢.

4.1

B2

Cbligations, such assignments to be prepared by or on behalf of the Bank at the cost of
the Mortgagor and to contain all such clauses for the benefit of the Bank as the Bank may
require,

Where the Mortgagor (by virtue of an estate or iptcrest in the Mortgaged Property) Is or becomes
entitled to a share or shares in any company connected with the Mortgaged Property:

T} the Martgagor with full title guarantee charges by way of fixed charge the entitlement to
such share or shares, and such share or shares when issued and all rights, benefits and
advantages at any time arising in respect of the sama. (hareinafter called the "Share(s)”)
as a continuing security for the-payment to the Bank of the Sccured Obligations; and™

{b‘; subject to the rights of the holder(s) for the time being of any Prior Mortgage(s), the
' Mortgagor shall {if the Bank sp reguires) transfer the Share(s) to the Bank or as the Bank
shall direct and shall deposit the certificate(s) relating to the Share(s} with the Bank.

The Mortgagor with full title guarantee assigns to the Bank the Intellectual Property Rights that arise
in connection with the business (if any) now or at any time hergafter carried an by the Mortgagor at
the Mortgaged Proparty, subject to re-assignment on payment of all the Secured Obligations.

H yhire are bwe. or iade pafties cifmprized T the mprmﬁﬁn the Wi
witheanl thle guarantee heriby Thaigls dnd asalgn all sich: PP el
the Mortgaged Assets to securc payment of the Secured Obligations.

acly of sueh @artws
ile amff im{ermt i

The security hereby constituted shall extend to all beneficial interests of the Mortgagor in ‘the
Mortgaged Assets and to any proceeds of sale or other realisation thereof or of any part thereof,

Paragraph 14 of Schedule Bf to the Insolvency Act 1986 shall apply to the floating charge created by
this Mortgage.

“The Mortgagor represents and warrants that, at the date that the Mortgagor executes this Mortgage

the Mortgagor has made full disclosure in writing to the Bank of:

fa} any information relating to each part of the Mortgaged Assets and each right held by any

' other person in relation to any part of the Mortgaged Assets which, in each case, would
be material to the Bank in relation to the appropriateness or adequacy of any part of the
Mortgaged Assels as security for the Secured Obligations; and

{15} each matter in respect of which the Bank has requested information from the Mortgagor
' in connection with this Mortgage.

RESTRICTIONS AND WARRAMNTIES

- The Mortgagor shall not without the pricr written consent of the Bank:

A sell, assign, license, sub-license, discount, factor or otherwise dispose of or deal in any
other way with, the Mortgaged Assets {other than the Mortgaged Chattels) subject as
provided in clause 3.5 (a);

ikﬂ selt or otherwise dispase of all or any part of the Mortgaged Chattels except by way of
: sale, assighment, licence or sub-licence in the ordinary .course of business;

el create or permit to subsist or arise any mortgage, debenture, hypothecation, charge,

assignment by way of security, pledge or lien or any othef encumbrance or security
whatsoever {other than the Prior Mortgage(s) and.a lien over any Chattels arising by
operation of law in the ardinary course of the Mortgagor's business as conducted during-
the 12 months preceding the date when the lien first came into existence) over all or any
part of the Mortgaged Assets; or.

i) enter into any contractual or other agreement or arrangement which has or may have an

economic effect similar or analogous-to any such encumbrance or security as would be
prohibited by sub-clause 5.1 {c).

The Mortgagor hereby requests the Chief Land Registrar to register the following restriction on the

~Proprietorship Register of any registered land forming part of the Mortgaged Property:

A40200N - 11/09 9 of 29
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“RESTRICTION

Mo disposition of the registered estate by the proprietor of the registered estate or by the proprietor

of any registered charge is to be registered without a written consent signed by the proprietor for the.

time being of the charge dated in favour of Lloyds Bank plc referred to in the
Charges Register,”

The Martgagor represents and warrants to the Bank, and so that cach such representation and

warranty shall be deemed to be repeated on each day during the continuance of this socurity, that,

except to the extent disclosed by the Mortgagor to the Bank in wijting prior_to__the__date hereof;

' i}:ﬁﬁj . the Mortgagor has not. made any election pursuant to paragraph 2 of schedule 10 to the

Value Added Tax Act 1994 in relation to or affecting any part of the Mortgaged Property;

T so far as the Mortgagor is aware after making due and careful enquiry the charges and-
’ assignments contained in ctause 4. do-not'infringg any intellectual property rights whether

registered or unregistered whatsoaver;

Ha, ne circumstances have occurred during the Mortgagor’s ownership of the Morlgaged.

Property and, so far as the Mortgagor is aware after imaking due and careful enquiry no
circumstances occurred hefore the Martgagor's ownership of the Mortgaged Property
which have led or could lead to a competent authority or a third party taking any action
-or making a claim under any Environmental Law (including the requirement to clean up or
remedy. in any other way any. contaminated part of the envirgnment or the revgcation,
‘suspension, variation or non-renewal of any Environmental Licence) or which have led or
could lead to the Mortgagor having to take action to avert the possibility of any such
action or claim; and-

ﬁdj- the Martgagor is solely and beneficially interested in the Mortgaged Assets.

The Moftgagor shall not make or revoke such an election as is referred to.in sub-clause 5.3(a) in.
relation to any part of the Mortgaged Property without the Bank's prior written consent or unless the-

Bank requests the Martgagar to do so, in which case the Mortgagor shall immediately make or revoke
{as the case may be) such an election in relation to any part of the Mortgaged Property that the Bank
considers appropriate and give valid notification of it to H.M. Revenue and Customs,

ey Sub-clause 5.1(a} shall not prevent tha-Mortgagor without such consent as is feferred to
in that clause collecting:

iP5 the rents, fees, service charges, sums, deposits or other amounts referred to
’ in sub-clause 4.2 or the proceeds thereof; or

(iiy- the proceeds of the book and other debts, monetary claims and choses in
- action, rentals or other payments referred {o in sub-cla_use 4.3, )

in the ordinary course of business and paying thé same into the Mortgagor’s account(s)
with the Bank in accordance with sub-clause 5.5(b). Where the Bank makes a payment
at the request of the Mortgagor which is debited to any account with the Bank which is
for the time being in credit, the Bank shall be taken to have given any necessary cansent
for the purposes of clause 5.1{a) to such payment unless such payment was made as a
result of some mistake of fact on the part of the Bank;

{;_hj‘ The Mortgagor shall pay into its account or accounts with the Bank:

'.;_ﬁ} the rents, fees, service charges, sumns, deposits and other amounts referred

toin sub-clause 4.2 and the proceeds thereof; and

il the proceeds of the book and other debts, monetary claims.and choses in
T action, rentals and other payments referred to in sub-clause 4.3,

provided that (where relevant) the Bank shall be deermed te receive the rentals and
othet amounts referred to in sub-clauses 4.2 and 4.2 (a),(b),{c},(d} and (f) pursuant to

- the assignment or fixed charge respectively contained therein and not pursuant to the
charges over the Mortgaged Property or as mortgagee in possession.
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&1 The Mortgagor declares that all such proceeds received or abtained by the Martgagor or

on the Mortgagor’s behalf but which are not so paid or transferred into that account or
accounts shall be received and held by the Mortgagor on trust for the Bank.

FURTHER ASSURANCE

The Mortgagor shall at'any time if and when required by the Bank execute and deliver to the Bank or
as the Bank shall direct such further legal or other assignments, mortgages, securities, charges,
agreements and other legal documentation as the Bank shall require of and on all or any of the
Mortgaged Assets to secure payment of the Secured Obligations: = Such assignments, mortgages,

~securities; charges agreements or other legal documentation shall be prepared by or on behalf of the ™

Bartk:at: the cost of the Mortgsgorand shall sontain.all such dats a5 for thie benefit of the Bank as the
ik miay vequitre incliding withoul: Hmigaden i so réquired by the B ik, dn Uie case 'of o moelzage or
charge on the Mortgaged Property, any such clauses as are containad in any of the Bank’s standard

forms of mortgage from time 1o time,

The Mortgagor shall at any time if and when required by the Bank and at the Mortgagor's cost give
notice ta such persons as the Bank may require of the assignments, mortgages and charges hereby
effected and any such further legal or other assignments, morigages, sacurities, charges, agreemsnts
and othet legal documentation, and shall take do or execute such steps, acts, deeds, documents and
things as the Bank may consider necessary or desirable to give effect to and procure the perfection, of
the security intended to be granted by this Mortgage or any such fuirther legal or pther assignments,
mortgages, securities, charges, agreements or other legal dacumentation.

BANK'S POWERS OF SALE AND LEASING

fa} The powers and remedies conferred on mortgagees by the Law of Property Act 1925 shall
apply to this. Mortgage but without the restriction on the exercise of the power of sale
imposed by Section 103 of that Act and the statutory pawers of leasing conferred on the
Bank shall be extended so as tp autherise the Bank to lease and make agreements for
leases at a premium or otherwise and to accept surrenders of leases and grant opticns as
the Bank shall think expedient, without the nesd to observe any of the provisions of
Sections 99 and 100 of the said Act. '

Th) The Bank in exercising its statutory power aof sale and any receiver appointed by the Bank
' in exercising his powers under this Mortgage shall be at liberty to sell at such price and on
such terms and conditions as it or he in its or his sole discretion thinks fit, and shall not’

be under any duty or obligation to chtain the best or any particular price.

fe) Neither the Bank nor any such receiver shall be liable to the Mortgagor or any other

T person for any loss, damage, cost, expense or liability which the Martgagor or any such
persan may suffer o incur as a direct or indirect result of the Bank exercising its
statutory power of sale, as hereby varied or extended, or such recejver exercising his
powers under this Maortgage.,

In favour of a purchaser the. Secured Obligations shall be deemed to have hecome due an the day on
which demand for payment thereof is made by the Bank and the statutory power of sale as hereby
varied or extended shall be- exercisable from and after that date, which date (without prejudice to
the equitable right to redeem) shall be the redemption date,

MORTGAGOR'S POWERS OF LEASING AND LICENSING

The Mortgagor shall not, without the prior written consent of the Bank {such consent not to be
unreasenably withheld or delayed prior to a Default in the case of a lease at full market rent with-
upward only rent reviews of intervals of five years or less), in relation to any of the Mortgaged .
Property: '

_'{é.j- exercise the statutory powers and any other powers of leasing, letting, entering into

' agreements for leases or leftings and accepting or agreeing to accept surrenders of
leases; o

Ay part with possession of the Mortgaged Property or grant any lease, tenancy, licence, right

or.intérest to occlpy the Mortgaged Property; or

- A0Z00N~1170% 11 of 29
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_APPOINTMENT OF AN ADMINISTRATOR AND APPGINTMENT AND POWERS OF A RECEIVER

ik amend or confer upon any person any lease, tenancy, licence, right or interest to occupy
the same or any part thereof or drant any licence or permission ta assign, underlet or
part with possession of the same or any part thereof;

other than {in relation to commercial propreties) prior to a Default rack rent leases or icences without
a fine or a premium for a term of 7 years or less which exclude the provisions of Sections 24 to 28
{inclusive) of the Landlord and tenant Act 1954 and (in relation to residgntial propreties) priorto a

- Default, assured shorthold tenancies.

At any time after the. Bank shall have demanded payment of any of the Secured Obligations or the
Martgagar shall have requested it so to do or an Insclvency Event shall have occurred (upon the
happening of which the security created by this Mortgage shatl be immediately enforceahle) the Bank
shall have power in writing under the hand of any official of the Bank authorised by the Bank from
time to time, or any person authorised by any such official in writing, to appoint, any person or;
persons as the Bank thinks fit to he, where so entitied as referred to in sub clause 28.70, am..
administrator or joint administrators or several administraters or joint.and several administrators of
the Mortgagor or alternatively a receiver or joint receivers or several réceivers or joint and several

_receivers of the Mortgaged Assets to act, in the case of twa or more receivers, jointly, severally or

jointly and severally in relation to any part of the Mortgaged - Assets and to the extent permitted by
law similarly to remave any such receiver and to appoint another or others in his place.

-If the Bank excludes any part of the Mortgaged Assets from the appointment of any receiver, the Bank

may subsequently extend that appointment {or that of any receiver replacing such receiver) to such '
excluded part of the Mortgaged Asscts.

Any such receiver at. the cost of the Mortgagor may, in the name of or on behalf of the Mortgagor or .at
his option in the'name of the Bank: {but only with the specific approval in writing of the Bank) or at his
option in. his own name {and in . any case notwithstanding any administration or liquidation of the:
Mortgagor), do or omit to do anything which the Mortgagor could do or omit to do in relation to the
Martgaged Assets or the Chattels or any of them and {in addition) may exercise in relation thercto all
or any of the. powers specified in Schedule 1 to the Insolvency Act 1986 {notwithstanding that such
receiver may not be an administrative receiver), and in particular (put without prejudice to the
generality of the foregaing) any such receiver may:

= deal with, take possession of, cultivate, coliect and get in the Mortgaged Assets or the
Chattels;
a3k carry on, manage, develop or diversify or concur in carrying on, managing, developing or

diversifying any business of the Mortgagor at any time carried on by the Mortgagor at the
Martgaged Property, and for any of those purposes receive, retain or use any Chattels and
any proceeds, books or records of such business and carry out or complete {with or
without modification) on the Mortgaged Property any works of demalition, building,
repair, construction, furnishing or any project or development in which the Mortgagor
was engaged;

iy raise or borrow any.money from or incur any other liability to the Bank or any other

' person and on such terms as to interest ar-otherwise and with or without security as such
receiver may think expedient, and so that any such security may, with the prier consent
of the Bank, be or include a charge on the Mortgaged Assets ranking either in priority to
or pari pa_s_sh with or after the security hereby created;

i forthwith and without the restriction imposed by Section 103 of the Law of Property Act

1925 sell, realise, dispose of or concur in selling, realising or disposing of {but where
necessary with the leave of the Court) and without the need to observe any of the
provmons of Sections 99 and 100 of the said Act tet or concur in letting or surrender or -
concur in surrendering or accept surrenders.of leases or tenancies of all or @ny part-of the
Mortgaged Assets;

N carry any sale, exchange, realisation, disposal, lease, tenancy or surrender of the

Mortgaged Assets into effect. by conveying, transferring, assigning, leasing, letting,
surrendering or accepting surrenders in the name and on behalf of the Mortgagor (or
other the estate owner} and s¢ that covenants and contractual obligations may be
granted in the name of and so as to bind the Mortgager (or other the estate owner), so
far as such receiver may consider it necessary, appropriate or expedient for the exercise
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of the powers conferred by this Mortgage so to do. Any such sale, exchange, realisation,
disposal, leasg, tenancy or surrender may he for cash, debentures ar other obligations,
shares, stock or other valuable consideraticn and may be payable in a lump sum or by
dnstalments spread aver such perind as such receiver shall think fit, and so that any
consideration received or receivable shall forthwith he and become charged with the
payment of the Secured Obligations. Plant, machinery and other fixtures may be severed
and sold separately from the premises containing them withaut the consent of the
Mortgagor being obtained Lhereto;

i obtain {(by way of application or otherwise} any approval, permission, consent and licence.
' (including - any. Environmental Licence, planning -permission and building regulaticn. -
approval), .enter inte and perform-contracts and arrangements, purchase materials and

Theur any type of obligation; o '

(g

[i- bromote the formation of a subsidiary or subsidiaries of the Mortpagor with a.
view. to such subsidiary or subsidiaries purchasing, leasing, licensing or
otherwise acquiring interests in or the use of the Mortgaged Assets and the
Chattels or with a view to such subsidiary or subsidiaries engaging employees
or providing management or other services in ceanection therewith or for

ary other plrpose of function wiich may. be regarded as necessary of-

appropriate by such fecelver trany tibe i tme;

ii'i:}_ arrange for such subsidiary or subsidiaries to trade or cease to trade as such
' receiver may think fit from time totime; and

(i) arrange for the purchase, lease, licence or acquisition of the Mortgaged
Assets and the Chattels by such subsidiary or subsidiaries on a basis whereby
the consideration may be cash, shares, debentures, loan stack, convertible
loan stock or other securities, shares of profits or sums calculated by
reference to profits or turnover, royalties, licence fees ar otherwise
howsoever and whether or not secured on the assets of the subsidiary or
subsidiaries, and whether or not such consideration is payable or receivable _
i a lump sum or by instalments spread over such period as such receiver
may think fit;

ihy take any proceedings in relation to the Mortgaged Assets in the name of the Mortgagor or

_ otherwise as may seem expedient, inctuding (without prejudice to the generality of the

foregoing) proceedings for the collection of rent in arrears at the date of his
appointment;

'E;%Q- enter into any agreement or make any arrangement, or campromise as such receiver shall
think expedient in respect of the Mortgaged Assets or the Chattels;

_ijj_:; exercise the Mortgagar’s rights under any rent review clause in respact of the Martgaged
Property or grant or apply for any new or extended tenancy thereof: '

i make and effect repairs to and renewals and improvements of the Mortgaged Chattels;

s:E} insure-the Mortgaged Assets and the Chattels and/or maintain or renew any insurances of
the same on such terms as such regeiver shall think fit or as the Bank shall from time to
time direct;

_lf_"m } BPPOINT Mmanagers, agents, ofticers and emplovesy forany of - the aforgsaid purposes: at
shch: salaries aad for such periods a5 such receiver may detérming and dismiss any of the
same; ' '

{if@}_ adopt any contracts of employment entered into between the Mortgagor and any of its
o employees with such variations to the contract as such receiver may think fit and dismiss
any such employees; '

ki cause the Mortgagor to grant such powers of attorney. or appoint agents {for any of the
' aforesaid purposes) as such receiver may from time to time think expedient;
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10.1

10.2-

{fa “‘do all such things as may be thought necessary for the management of the affairs,
B businass and property of the Mortgagor;

[{gﬁ grant, vary and releasc casements and other rights over (the) Mortgaged Property and
impose, vary or release covenants affecting the Mortgaged Property and agree that the
Mortgaged Property may be subject to any easemertts or covenants

{f}i purchase any freehold and leasehold propertics-and gther capital assets if such receiver

considers it woutd ba conducgive to realisation of the Bank’s security to do so; and.

Hsi7" 7 do all 'sugh other acts and things as may from time to time be considered by such receiver -

to be” incidental or conducive to any of the matters or powers aforesaid or otherwise
incidental or conducive. to the realisation of the Bank's security or the exercise of his
functions as receiver.

Sub-section 109(8) of the Law of Property Act 1925 shall not apply and atl money received by such
recciver shall {subject in relation to each paragraph below to any claims having priority to the matter
therein described) be applied:

fa) first in payment of his remuneration and the costs of realisation including all costs and
) expenses of or incidenial to any exercise of any power hereby canferred;

fbk secondly (if such receiver thinks fit, but not otherwise) in or towards payment of all or
' any of the matters referred to in paragraphs (i), {if), (iii) and {iv} of Sub-section 109(8} of
the Law of Praperty Act 1925 as he in his absolute discretion shall decide; and

e} thirdly in or towards satisfaction of the Secured Obtigations.

Any such réceiver shall at all times and for all purposes be deemed to be the agent of the Mortgagor
which alone shall be responsible for his acts or defaults and for his remuneration,

Any such receiver shall be entitled to remuneration far his services and the services of his firm at a

. rate or rates or in an amount ar amounts as may from time to time be agreed between the Bank andg

siich receiver or (in default of agreement) as may be appropriate to the work and responsibilities
involved upon the basis of charging from time to time. adopted by such receiver in acgordance with
the current practice of such receiver or his firm and without in either such case being limited by the
maximum rate specified in Section 109(4) of thc Law of Property Act 1925.

If the Bank shall appoint more than one receiver the powers given g a receiver hereby and by statute
shall he exercisable by all or any ane gr more of such receivers and any reference in this Mortgage to
“receiver” shall be construed accordingly.

.The powers conferred by this clause 9 shall be in addition to all powers.given by statute to the Bank

or to any such receiver.

Only money actually paid by such receiver to the Bank shall be capable of b@]ng anplied by the Bank
in or towards salisfaction of the Sectired Obligations,.

PROCTECTION OF THIRD PARTIES.

No person {each a “Third Party”, including any insurér, assurer, purchaser or security holder) dealing
with the Bank or any receiver appointed by it-or their respective employees and agents need enquire:

{a} whether any righl exercised or purported to be exercised by the Bank, such receiver or

their respective employees and agents, has become exercisable; or
{f}",l. whether any of the Secured Obligations are due or remains outstanding; or

) as to the propriety or regularity of anything dene (including any sale, dealing or
' application of money paid, raised or borrowed} by the Bank, such receiver or their
respective employees and agents.

Each of those things shall (as between the Third Party on the one hand and the Bank.or any receiver
appointed by it or their respective employees or agents on the other hand) be deemed to be
exercisable, due, autstanding, proper, regular and within the terms of this Mortgage (as the case may
be) and be fully valid and effective.
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10.3 All the protections to purchasers contained in Sections 104 and 107 of the Law of Property Act 1925
' and te persons contained in Section 42{3) of ‘the Insoivency Act 1986 apply to each Third Party.

10.4 The Bank, any receiver appointed by it and their respective employees and agents may give receipts
te any Third Party. The Mortgagor agrees that €ach receipt shall be an absolute and ‘conclusive
discharge to such Third Party and shall relieve such Third Party of any obligations to see to the
application of any assets paid or transferred to or by the direction of the Bank, such receiver,
employee or agent.

1, COVENANTS

The Mortgagor shalls .

IZii} cultivate  and manage~  any Agri’cultural Land~ - & . daod aridh
proper and husbandlike manner; h

i pay the rent and other qutgoings reserved or pavable under any leasc under which the
Mortgaged Property is held by the Mortgagor and any rent-charge or other outgoing
chargad upon the Mortgaged Praperty, and produce to the Bank on demand any receipt,
for such payment, and further perform and observe all covenants, regulations and
agreements on the parl of the lessee and conditions contained in any such lease;

f&}' comply with all covenants, restrictions, requirements, provisions, conditians, laws and.
regulations affecting the Mortgaged Property (including the use and enjoyment of it);

) comply with all relevant licences, consents, permissions and conditions from time to time
granted or impased by the Planning Acts and not without the prior written consent of the
‘Bank give any undertaking to or enter into any agreement with any relevant planning
authority affecting the Mortgaged Property;

ok not make or consent Lo the making of any application for planning permission or any
o other application under the Planning Acts affecting the Mortgaged Property unless either
the Bank has consented in writing to such application being made or a copy of the
proposed application has been sent to the Bank at (east one month before the date of the

" application and the Bank has raised na objection to the making of the application;

T forthwith upon receipt of any permission, noetice, order, proposal or recommendation
given or issued by any competent planning authority to the owner or occupier of the
Mortgaged Property or any nolice under Section 146 of the Law af Praperty Act 1925 or
otherwise from any superior landlord of the Mortgaged Property, forward the same or a
true copy thereof to the Bank;

{g]ﬁ not demolish or remave any part of the Mortgaged Property nor sever or remove from the
Mortgaged Property any trade or nther fixtures or fixed plant and machinery for the time
being thereon except for the purpose of renewing or replacing the same by trade or other
fixtures or fixed plant and machinary of equal or greater value;
Hi, permit:the Bank or its agents at any time to enter upon the Mortgaged Property for the
. purpose of establishing whether or not the Mortgagor is complying fully with its
obligations under this Mortgage or of inspecting the Mortgaged Assets;

'i’__ij not do or cause or permit to be done or omit to do anything which may in any way
depreciate jeopardise or otherwise prejudice the value to the Bank or marketability of
the security hereby created by this Mortgage or of the Mortgaged Praperty:

52} not (without the prior written consent of the Bank} incur any expenditure or liabilities of - -
an exceptional or unusual nature (including without limitation any expense in carrying out: .
any development pursuant te a planning permission unless a copy of the relevant planning
permission has been sent tc the Bank at least one month before the date of
commencement of such development and the Bank has raised no objection to such
developrhent);

(k- not change its business.in any way which would result in it becoming a ‘relevant financial

institution’ for the purposes of clause 2 of The Financial Services and Markets Act 2000
(Excluded Activities and Prohibitions) Order 2014;
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il not carry anh any business which would constitute ‘excluded activities’ in terms of Part 2
' of The Financial Services and Markets Act 2000 (Excluded Activities and Prohibitions)
Order 2014;

iy promptly provide the Bank with copies of any information that the Bank may frem time to
time reasonably request in connection with the status referred te in clause 12{k) above;

(rﬁj notify the Bank immediately on the occurrence of an Inselvency Event;
ey ~where the Martgaged Property is held under a lease:
m . notify the Bank forthwith if the Mprtgaged Property becoifies subject to an

Estate Management Scheme pursuant to Chapter IV of Part ! of Lhe Leasehold
"~ Reform, Housing and Urban Developiment Act 1993, and provide a copy of the
scheme deed as approved by the relevant leasehold vatuation tribunal;

ki) notify the Bank before exercising (whether individually, or collectively with
others) any right conferred upon the Mortgagor in relation to the Mortgaged
Property by Enfranchising Legislation and supply to the Bank such
information as it may reasonably require in relation to the exercise of such
right;

{iii) not without the prior written consent of the Bank agree the terms of any

s - new lease of the Mortgaged Property (with ar without any further property)

- to be granted to the Mortgagor pursuant to any Enfranchising Legislation or -
otherwise;

iy if as a result of the exercise of any rights conferrad by Enfranchising

s Legislation or otherwise the  freehold interest or any intermediate”
reversionary interest in the Mortgaged Froperty becomes vested in a third
party on behalf of the Mortgagor {with or without others), forthwith supply
ta the Bank particulars of such third party and (where such third party is a
bady corporate) details of any shares therein to be issued to the Mortgagor,
and deliver the share certificate in respect thereof to the Bank when
received; and

iy at.its own cost take such further action as the Bank may require in relation
to the security granted by this Mortgage; :

iy : where the Mortgaged Property or any part of it is or (without prejudice to clause 8)
' "bkecomes subject to any tenancy: o

i forthwith notify the Bank on receipl of (and provide to the Bank a copy of)
any nctices received from any tenant of the Mortgaged Property pursuant to
the provisions of any.Enfranchising Legislation;

{ii} not-serve Upan a'ny'tenant'of the Mortgaged Property a notice. pursuant to
‘the provisions of any Enfranchising Legislation unless the Bank has consented
in writing thereto;

(iif) serve such notices in such form and take such other steps as'the Bank may
) reasonably require following the exercise by any tenant of the Mortgaged
Property of any rights ar_i_s_ing under Enfranchising Legislation;

(iv}. not enter into any agreement to grant a new lease to any tenant of the
Mortgaged Property pursuant to orin consequence of the operation of any
Enfranchising Legislation unless the Bank has consented in writing thereto;
and S '

o not enter-inte any agreemerit pursuant to or in consequence of the operation
of any Enfranchising Legisiation to transfer to any person or persons the
Mortgagor's interest in the Mortgaged Property subject to this Mortgage
unless the Bank has consented in writing thereto and (if such consent be -
given or be deemed to be given as hereinafter provided) to provide to the
Bank such information in respect of any such transfer and its terms (including
the identity of the transferees) as the Bank may reasonably reguire,
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provided that in all cases in this sub-clause (m} where the Bank's consent in writing is

required before the Mortgagor may take further action the Bank’s consent to such action
shall be deemed to be granted if the Bank has not raised any objection to such action
within one month of the date of the relevant request to the Bank for such consent.
Provided that the Mortgagor must at all times use its best endeavours (and at no cost to
the Bank) to obtain the maximum compensatiocn permitted under the relevant
Enfranchising Legislation from any person or persens exercising any rights under such
tegislation.

if any notice (whether agreed or unilateral) is registered against the title of all or part of

- the Mortgaged:Property, give to the Bank full particulars of the circumstances refating te

stich registration.and, if such notice shall have been registered in order to protect a

purported interest the creaticn of which is contrary to the obligations of the Mortgagor

under this Mortgage, immediately at the Mortgagors expense take.such steps as the Bank
requires to ensure that the netice is withdrawn or cancelled; and'

if the Bank so requires, deposit with the Bank, and the Bank during the continuance of
this Martgage shall be entitled to hold and retain {unless held by the holders for the time
being of a Prior Mortgage), ali deeds and documents of title relating to the Mortgaged
Property.

13, REPAIR AND INSURANCE

129 The Mortgager shall:

{a
b

keep the Mortgaged Assets in a good state of repair;

insure-and keep insured the Mortgaged Assets with reputable insurers and on terms {for
the time being) approved by the Bank (making such amendments thereto as the Bank
may from time to time require) against loss or damage by fire, by terrorist damage and’
by such other risks and contingencies as may from time to time be required by the Bank
i their full reinstatement value for the time heing in the joint names of the Mertgager
and the Bank or with the interest of the Bank endorsed on the policy or policies or nated,

" as the Bank may require;

()

)
12.2-

{8y

funless deposited with the holder(s) for the time being of the Prior Mortgage(s), or unless
the insurance to which such policy or policies relate and which was approved by the Bank
was effected hy a landlord with the respective interests of the Mortgagor and the Bank
endorsed or noted theregn), deposit the relevant policy or policies with the Bank;

duly pay all premiums and sums payable in reldtion to such insurance and produce the
receipts therefor to the Bank within seven days of their becoming due and payable; and

ensure that the relevant policy or policies remain valid at a__l_l times.

If default shalt at any time be made by the Mortgagor in keepmg the Mortgaged Assets or”

any part thereof in a good state of repair, or in effecting or keeping up any such
insurance, ar in paying any rent or other outgaings. or dilapidations or in producing to the
Bank any such policy or receipt or, where the Mortgaged Property is or includes -
Agricultural Land, in cultivating or managing the same or any part thereof in a good and
proper and husbandlike manner, it.shall bé lawful for but not obligatory on the Bank (as
the case may require) to repair and maintain or cultivate and mdnage the same with
power to enter the Mortgaged Property for that purpose or to pay such rent and other
outgoings and dilapidations or to effect or renew any such insurance as aforésaid as the
Bank shall think fit, and any sums paid by the Bank for any such purpose shall be

- repayable by the Mortgagor 1o the Bank on demand with interest computed and payable .

40200N - 11/09

as provided in clauses Z and 3 from the date of payment by the Bank as aforesaid, and
pending payment shall be secured hereby.,

Al money which may-at any time be received or receivable under any such policies of:

insurance {or any other insurances covering any of .the Mortgaged Assets) shall be held in
trust for the Bank and (at the Bank's opticn) the Mortgagor shall pay such money ta the
Bank or shall apply the same-in replacing, restoring or reinstating the buildings, fixtures -
and assets destroyed or damaged. '
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12.3

12.4

12.5

13.2

Any sum paid by the Bank to the lessor of any lease under which the Mortgaged Properly is held {or
under ‘any superior lease) in settlement of any claim made by the lessor for any rent or other
outgoings or dilapidations reserved or payable or alleged to be reserved or payable under the [ease.
shall be deemed to be a payment properly made under the terms of clause 12.2(a) {(whether or not
actually due to the lessor and whether or not disputed by the Mortgagor} provided that such payment
was made by the Bank in good faith. for the purpose of avoiding, compromising or terminating any
proceedings for forfejture, or ntherwise for tha purpose of preserving or enforcing Lhe security hergby
created.

_'The Mortgagor authorises the Bank in the Mortgagor's name and on-the Mortgagor’s behalf Lo make

“any ¢laim against the insurer under any part of any insurance policy relating to the Mortgaged Assets
~and to admit, compromise or settle such claim or any liability relating o any such claim or any

potential claim.

The Mortgagor also authorises the Bank to receive any amounts payable or received in respect of any
insurance policy or. claim under any insurance policy relating Lo the Mortgaged Assets and to give a-
good discharge to the insurer in respect of such amounts.

MORTGAGED LICENCES

The Mortgagor shall at its own expense obtain and maintain all licences, permits, consents and
authorisations required in connection with any business at-any time carried an at the Mortgaged
Froperty.

If any Mortgaged Licences are held in connection with any business at any time carried on at the
Mortgaged Property, the following shall apply:

Y the Mortgagor shall at its own expense conform to all orders, regulations and notices

a made. by the licensing authority, the licensing justices or any other authorily concerning
the Mortpaged Assets and the said business, and apply for and use its best endeavours to
obtain whenever necessary proper renewals or regrants of the Mortgaged Licences, and
shall not surrender, abandon of transfer Lo any person any of the Mortgaged Licences or
remove the same or any of themn to any other premises or do or permit any act or thing
whereby the renewal of any such licences may be refused or discontinued or whereby the
said business or the goodwill thereof or the letting or sale of the Mortgaged Property may
be prejudicially affected, and shall upon demand by or on behalf of the Bank deliver to
the Bank or as the Bank shall direct the Mortgaged Licences and give, do and execute all
notices, acls, instruments and things necessary or convenient for transferring the same or
any of them to or vesting the same in the Bank or its nominee or nominees, or
withdrawing from the books of H.M, Revenue and Customs the entry of the Mortgagor as-
carrying on the business carried on upon the Mortgaged Property; )

i) all money received by the Bank as compensation awarded in respect of the refusal of the
licensing authority, the licensing justices gr any other authority concerning the Mortgaged
Assets to renew the Mortgaged Licences or any of them shall be applied first in payment.-
of the costs incurred by the Bank under this Mortgage, secondly in or towards satisfaction
of the cther Secured Obligations and subject thereto shall be held in trust for the
Mortgagor; '

f;:::__l the mortgagor shall forthwith upon the recéibt of any -order, direction or notice from the
: licensing authority, the licensing justices or any other authority affecting the Mortgaged
Assets forward the same or a true copy thereof to the Bank;

[di the Mortgager further covenants with the Bank in the manner following:

{1 the Mortgagor shall pay all charges which may be impased in respect-of the
Mortgaged Licences or any of them by virtue, of the, the Licensing Act 2003
or any other statutory enactment, and in default the Bank or any receiver
may pay all such costs charges and expenses;

(iiy the Mortgagor shall from time Lo time at the request of the Bank endeavour
to procure the transfer of any of the Mortgaged Licences which may he held
hy nominees on behalf of or in trust for the Martgagor to such other perscn
or persons as the Bank may approve or appoint, and shall not permit the
transfer of such licences to any person or persons not approved by the Bank;
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(iii} the Mortgagor shall keep the Mortgaged Licences and every renewal or
regrant thereof and any new licences granted in respect of the Mortgaged
Assets insured against forfeiture orrefusal to renew in the name-of the Bank
for a sum and in an office to be approved by the Bank in writing, and shall
deposit the relevant policy or policies with the Bank and shall duly pay ail
premiums and sums of money payable for this purpose and produce. the
receipts therefor to the Bank within seven days of their becoming due and
payable. In the case of the Mortgager making default in that behalf, the Bank
may pay all premiums and sums of money for effecting or kéeping in force

the said fnsurance. If any other policies of insurance cover the Mortgaged:
- Licences and/ar their renewal or regrant as aforesaid, -the Mortzagor shall -

hold any sums received under-such policies in trust for the Bank and shall pay
‘the same to the Bank on demand;

(iv) if the Mortgaged Licences or any of them shall at any time be vested in a
nominee of the Mortgagor, the Mortgagor shall procure that all covenants by

the. Mortgagor herein contained shall be perforrned and fulfilled by any such.

nominee; and

¥l - all sums, costs and expenses paid o incurred by the Bank under the powers.

conferred by this clause shall be paid by the Mortgagor to the Bank on

dermand with interest computed and payable as provided in clauses 2 and 3+

from the time or respective times of the same having been paid or incurred
by the Bank or tho receiver as the case may be, and pending payment shall
" be secured hereby; and

without limiting the generality of clause 15, the power of attorney.contained in that.
~clause shall authorise the attorney or attorneys for and in the name of the Mortgagor or

otharwise:

1. to assign and transfer the Mortgaged Licences to any purchaser or purchasers

of the Mortgaged Assets or to such other person or persons as the Bank shall..

direct:

{i&} Lo attend before the relevant authorities and to sign all such notices and

other documents and to do all such other acts and things for and in the
name, place and stead and on behalf of the Mortgagor or otherwise in order
to obtain protection for, or the transfer of the Mortgaged Licences to, such
purchaser or purchasers or other person or persons as aforesaid, and to
appeal against any refusal by any authority in respect of any grant or
transfer or any renewal of any of the Mortgaged Licences or any order,
regulation or direction made by any authorily in respéct of the Mortgaged
Licences;

(i) to sign all necessary notices and make all necessary applications for the

purpose of obtaining the renewal grant or regrant of any of the Martgaged
Licences; and

(v} generally to execute all such instruments and te give or sign all such notices
as the attorney shall think fit as fully and effectually to all intents and
purposes whatsoever as the Martgagor could do personally.

Hil. ENVIRONMENTAL OBLIGATIONS

The Mortgagor shall:

8}
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obtain all Environmenta!l Licences applicable to the:Mortgaged Assets and any business of:
the Mortgagor carried on at the Mortgaged Property and comply with the terms and
conditions of the same;

comply with all Environmental Laws applicable to the Mortgaged Assets and any business
of the Mortgagor carried on at the Mortgaged Property and not permit a contravention of

‘the same;

notify the Bank of the receipt of and content of all claims, notices or other

cammunications in respect of any alleged breach of any Environmental Law ar the terme
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and conditions of any Environmental Licence which may have a material adverse gffect
on the market value of the Mortgaged Assets or on the value-of-any business carried on by
the Mortgagor at the Mortgaged Property, and forthwith take such steps as the Bank may
direct to remedy or stop such alleged breach;

i promptly pay all fees and other charges in respect of any Environmental Licence
applicable to the Mortgaged Assets or any busiaess carried on by the Mortgagor at the
Mortgaged Property;

AdEj forthwith notify the Bank of the receipt of and the contents of any notices or other

communication varying or suspending any -Envirpnmental Licence relating fo the
Mortgaged Assets or any business carried on-by the Mortgagor at the Mortgaged Property
and forthwith take such steps as the Bank may direct to reinstate in full force and effect
any Envirenmental Licence so varied or suspended;

Ejj forthwith supply the Bank with copics of any environmental reports, audits or studies
undertaken in relation to the Mortgaged Assets or any business carried on by the
Mortgagor-at the Mortgaged Property; and

{al pay on demand the costs and expenses (including Value Added Tax) incurred by the Bank
in commissioning environmental audits (which the Bank shall be entitled to do whenever
it: thinks fit} and shall permit the Bank and its agents full and free access Lo all the
Mortgaged Assets for the purposes of such environmentat audits. (Such costs and expenses
. shall bear interest from the date of demand computed and payable as provided in clauses

Zand 3, and pending payment, shali be secured hereby).

POWER OF ATTORNEY

For the purpase of securing the payment. of the Secured Obligations and for securing any proprictary
interest which the Bank has in any of the Mortgaged Asscts, the Mortgagor irrevocably appoints the
Bank and the persons deriving £itle under it, and its and their substitutes and any receiver or receivers
appainted under this Mortgage (the “Attorney™) jointly and also severally to be the Mortgagor's trie

_and lawful attorney, For the purposes aforesaid the Attorney shall have the right.to do anything which

the Mortgagor may lawfully do and all the rights and powers which may lawfully be given to an
attorey including, without prejudice to the generality of the foregoing:

Tad the right to do anything. to procure or carry out the performance of the Mortgagor’s

obligatiops under- this Mortgage and anything to facilitate the exercise of the Bank’s
rights under this Mortgage;

(b] the right to act in the name of the Mortgagor;
ir:] _' the right to delegate and sub-delegate any or all of the rights of the Attarney; and
:fi,f:_jj'; ' th_e_- right_to sign, execute, seal, deliver and othemise_perfect:
413 any documents or instruments which the Bank or any receiver may require

for perfecting the title of the Bank to the Mortgaged Assets or for vesting the
same in the Bank, its nominees or any purchaser; and

any further security documentation referred to in clause 6,

The Mortgagor ratifies and shall ratify everything done or purported to be done by the Attorney.
INDEMNITY

The Mortgagor hereby agrees to indemnify the Bank and any receiver appointed by it and their
respective employees and agents (as a separate covenant with each such person indemnified) against:

it:1) all existing and future rents, rates, taxes, duties, charges, assessments and outgoings

now or at any time payable in respect of the Mortgaged Asscts or by the owner or
occupier therecf; and

RLTE all costs, claims, demands, expenses, charges, assessments, impasitions, fines and sums

and the consequences of any proceedings or presecutions arising directly or indirectly
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from or in connection with any breach by the Mertgagor of any taw or of any provision in
this Mortgage,

in each case whether imposed by statute or otherwise and whether of the nature of capital or revenue
and even though of a wholly novel character. It-any such sums shall be paid by the Bank or any such
receiver or any of their respective employees or agents, the same shall be paid by the Mortgagar an
demand with interest computed and payable as provided in clauses 2 and 3 from the time or
respective times of the same having been paid or incurred, and pending payment, shall be secured
hereby, but the Bank shall net be deemed to have taken possession of the Mortgaged Assefs by reason
of such payment,

"The Mortgagor hereby agrees to mdemmfy the Bank and any receiver appointed- by it-and thEII‘

respective-employees and agents (as a separate covenant with each such person indemnified) against
all loss incurred in connection with:

it any statement made by the Mortgagor or on the Mortgagor’s behalf in connection with
’ this Mortgage, the Mortgaged Assets or the busintess of the Mortgagor being untrue or
misieading;

123] the Bank entering inte any obligation with any person (whether ar net the Mortgagor) at
the request of the Mortgagor {ur any person purportmc to be the Mortgagor);

I:{.] any actual or proposed amendment, supplement; waiver, consent or release in relation to:

this Mortgage;
1‘"{-&'; any stamping or registration of this-Mortgage or the security constituted by it; and
{81 any failure to register this Mortgage in respect of any Mortgaged Assets where such

registration is required in order to preserve the effectiveness or priority of the security
created by this Mortgage,

“whether or not any fault {including negligence) can’ be attributed to the Bank or any receiver

' {Za%_zﬁ- in-the case of any loss incurred by the Bank or its employses or agents it arises from the:

appointed by it or their respective employees and agents.

This indemnity does not and shall not extend to any loss to the extent that:

Bank or its employees or agents acting other than in good faith; or

i) in the case of any loss incurred by the receiver or his employees or agents it arises from

the receiver or his employees or agents acting other than in good faith; or

Tk there is a prohibition against an indemnity extending to that loss under any law relating
' ta this indemnity.

~NOTICE OF SUBSEQUENT CHARGES

Jfihe Bank receives notice of any subsequent assignment, mortgage, security, charge or other interest
affecting the Mortgaged Assets, the Bank may open a new account, If the Rank does nat open a new’

account it shatl nevertheless be treated as if it had done so at the time when it received such notice,
and as from that time-all payments made to the Bank in respect of apy of the Secured Obligations

shall be credited or be treated as having been credited to the new account and shall not operate to.
-reduce the amount of the Secured Obligations owing at the tlmc: ‘when the Bank recejved the notice.

MNOTICES AND DEMANDS

Without prejudice to the provisions in clause 1.2 (d){iv} any notice or demand by the Bank to af on the"

Mortgagor shall be deemed to have been sufficiently given or made if sent to the Mortgagar:

REIE by hand or prepaid letter post to its registered office or its address stated herein orits

address last known to the Bank; or

1% by facsimile to the Mortgagor’s last known facsimile number relating to any such address

or office,
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Without prejudice to the provisions in clause 1.2(d}{iv) any such notice or demand given or made
under sub-clause 18,1 shall be deemned to have been served on the Mortgagor: ' )

{a) at the time of delivery to the address referred to in sub-clause 18.1({a), if sent by hand;

im at the earlier of the time of delivery or 10.00 am on the day after pasting {or, if the day

after posting be a Sunday or any other day upon which no delivery of letters is scheduled
to be made, at the earlier of the time of delivery or 10.00 am on the next succeeding day
an which delivery of letters is scheduled to be made), if sent by prepaid letter post;

= at the time of transiissicil, if sent by facsimile (and & facsimile shall be deéivied to have”

been transmitted if it appedrs to the sender to have been transmitted from a machine
which is apparently in working order); or

)] on the expiry of 72 hours from the time of despatch, in any other case.
Service of -any claim form may be made on the Mortgagor in the .manner. described in sub-clause -
i8.1(a}, in the event of a claim being issued in relation to this Mortgage, and shall be deémed to

constitute good service,

Any notice or communication required to be served by the Mortgagor on the Bank under the terms of -
this Mortgage shall be in writing and delivered by hand or sent; by recorded delivery to the Bank at the

-Bank’s address staled herein (or at such other address as may be notified in writing by the Bank to the

Mortgagor for this purpose) and will be effective only when actuslly recejved by the Bank. Any notice -
or communication must also be marked for the attention of such official (if any) as the Bank may for .
the time being have notified to the Mortgagor in writing.

CURRENCY CONVERSION

The Bank may at any time at its sole discretion, and with or without notice-to the Mortgagar, elect to
cenvert all or any part of any sum received by the Bank pursuant to this Mortgage (in whole or in part)
into the currency or currency unit or currencies ar currency units of the whole or any part of the
Secured Obligations (deducting from the proceeds of the conversion any currency premium or other

-expense), and the rate of exchange shall be the Bank's spot rate for selling the currency or currency

unit or currencies or currency units of the Secured Obligations or relevant part thereof tor the
currency ar currency unit of the sum received by the Bank under this Mortgage at or about 11.00 am
in London on the date that the Bank exercises its right of conversicn under this Mortgage. The Bank
may take any such action as may be necessary for this purpese, including without limitation opening

-additional accounts.

PAYMENTS AND COSTS

If at any time the currency.in which all or any part of the Secured Obligations is denominated is, is

" due to be or has been converted into the eura or any other currency as a result of a change in law or

by agreement between the Bank and the relevant obligor, then the Bank may in its sole discretion
direct that all or any of the Sccured Qbligations shall be paid in the euro or such other currency or in
any.currency unit.

The Bank may apply, allocate or appropriate the whole or any part of any payment made by the

Mortgagor under this Mortgage or any money received by the Bank under any guarantee, indémnity or

third party security or from any liquidator, receiver or administrator of the Mortgagor ar from the
proceeds of realisation of the Mortgaged Assels or any part thercof to such part or parts of the
Secured Obligations {or as the Bank may otherwise be entitled to apply, allocate or appropriate such
maney) as-the Bank may in its sole discretipn think fit, to the entire exclusion of any right of the

-Mortgagor to do so.

[f any payment made by or on behalf of the Bank under this Mortgage includes an amount in respect of
Value Added Tax, or if any payment due to the Bank under this Morigage shall be in reimbursement of
any expenditure by or on behalf of the Bank which includes an amount in respect of Value Added Tax,
then such amount shall be payable by the Mortgagor to the Bank on demand with interest from the
date of such demand computed and payable as provided in clauses 2 and 3, and pending payment,
shall be secured hereby. '

Without prejudice to the generality of clauses 2 and %, the Mortgager shall pay to the Bank {on a full
and unqualified indemnity basis) all costs incurred or suffered by the Bank, and any receiver
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appointed by the Bank shall be entitled to recover .as a receivership expense all costs incurred or
suyffered by him;

5] in cannection with any application upder Part |l of the Insolvency Act 1986;
_|j_lj.j in defending proceedings brought by any third party impugning the Bank’s title Lo this

security or the enforcement or exercise of the rights and remedies of the Bank or of-such
receiver under this Mortgage; and

L (in the case of the Bank only] in conhection with effecting -any appointment of any

- réceiver or administrator or in dealing with any appointment-of, or notice of intention or -
application to appoint, any receiver or administrator by any party including the Mortgagor
and without prejudice to any other right or process of recovering such costs,

and all such costs shall bear interest from the date such costs were incurred or suffered, computed
and payable as provided in clauses 2 and 3, and pending pavment, shall be secured hereby,

All costs awarded to the Bank or agreed to be paid to the Bank in any proceedings brought by the
Mortgagor against the Bank shall bear interest from the date of such award or agreement computed
and payable as provided in clauses 2 and 3 and, pending payment, shall be secured hercby,

NON-MERGER, ETC.

Mothing herein contained shall operate so as to merge or otherwise prejudice or affect any bill, note,
guarantee, mortgage or other security or.any cantractual or ather right which the Bank may at any
time have for any of the Secured Obligations or any right or remedy of the Bank thereunder. Any
receipt, release ar discharge of the security provided by, or of any lability arising under, this

- Mortgage shall not release or discharge the Mortgagor from any liability te the Bank for the same or

any other maney which may exist independently of this Mortgage, nor shall it release or discharge the

Mortgagor from any liability to the Bank under clause 16 and clause 20,

Where this Mortgage initially takes effect as a collateral or further security, then notwithstanding any
receipt, release or discharge endorsed on or-given in respect of the money and liabilities owing under

“the principal ‘security to which this Mortgage operates as a coltateral or further security, this Mortgage.

shall, be an'independent security for the Secured Obligations.

This Mortg_ag‘e is in addition to and is not to prejudice or be prejudiced by any other security or
securities now or hereafter held by the Bank.

TRANSFERS BY THE BANK OR THE MORTGAGOR
The Bank may freely and separately assign or transfer any of its rights under the Mortgage (a

“Transfer”) or otherwise grant an interest in any such rights to any person or persons {the
“Transferee”). On request by the Bank, the Mortgagor shall immediately execute and deliver. to the

“Bark any form.of instrument.required by the Bank to confirm or facilitate any such assignment or

transfer or grant of interest. Following such Transfer, the Mortgagor shall have recourse only to the
Transferee in respect of that portion of the Bank’s abligations transferred to the Transferee.

The Mortgagor shall not assign or transfer any of the Mortgagor's rights or obligations undér this
Mortgage or enter into any transaction or arrangement which would result in any of those rights ar
obligations passing to or being heid in trust faor or for the benefit of another persaon.

PARTIAL INVALIDITY

Eachiof the pmvisﬁ:m aif thiis Muﬂtgagﬁ shiall be severable and distinet from ine another and 17 at sl
-l A e O Pl ‘af such

. s 15 o pecmes invatid, Hagal e un. nficy aéﬂ& e vatidity,
legality and énforceability. of the remalmng prowsmns hereof shall not in any way be affacted or
impaired thereby.

RESTRICTION ON LIABILITY OF THE BANK

Except to the extent that any such exclusion is prohibited or rendered invalid by law, neither the Bank
nor any receiver appointed by it nor their respective employees and agents shali:

s be liable to acceunt as a morigagee in possession for any sums other than actual receipts;
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be liable for any loss upen realisation of, or for any action, neglect ar default of any
nature whatsoever in connection with, any part of the Mortgaged Assets for which a
morigagee in possession might as such ptherwise be lable;

{3 be under any duty of care or other obligation of whatsoever description to the Mortgagor
' in relation to or in cohnection with the exercise of any right conferred upon the Bank,
any receiver appointed by it and their respective employees and agents; or
fid be under any liahility to the Mortgagor as a result of, or in censequence of, the exercise,
_ _' _or atltempted or purperled exercise, or failure to exercise, any of their respective rights,
ES CONCLUSIVE.EVIDENCE

A certificate by an official of the Bank as ta the Sscured Obligations shall {save formanifest error) be

“binding and

conclusive en the-Mortgagor in any legal proceedlnqs both in relatign to the existence of

" the liability and as to the amount thereof.

T CONTINUING SECURITY

This Mortgage shall: continue to bind the Mortgagor as a continuing security for the Secured.”
Obligations notwithstanding that the liabilities of the Mortgager to the Bank may from time to time be
reduced to nil.

A N{ RELIANCE ON THE BANK

- fa)

A}

43
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The Mortgagor acknowledges to and agreeés with the Bank that, in entering inté this
Mortgage and incurring the Secured Obligations:

iy the Mortgagor has not relied on any oral or written statement,

’ represeéntation, advice, .opinion or. information made or given to the
Martgagor in good faith by the Bank or anybady on the Bank’s behalf, and the
Bank shall have no liability to the Mortgagor if the Mortgagor has in fact sp
done;

{ii}. the Mortgagor has mdde, independently of the Bank, the Mortgagor’s own
assessment: of the viability and profitability of any purchase, project or
purpose for which the Mortgagor has incurred the Secured Obligations, and
the Bank shall have no liability to the Mortgagor if the Mortgagor has not in
fact so done; and

(iify there are no arrangements collateral or relating to this Martgage which have
not- heen recorded in writing and sagned on behalf of the Bank and the-
Mortgagor.

The. Mortgagor agrees with the Bank that the Bank did not have prior to the date of this
Mortgage, does not have and will not have any duty to the Mortgagor:

ﬁ] in respect of the application by the Mortgagor of the maney hereby secured;

{i1) in respect of the effectiveness, appropriateness or adequacy of the security
‘constituted by this Marigage or of any other security for the Secured
Obligations; or

iy to preserve the goodwill of any business carried on by the Mortgagor by
running, ‘or procuring the running of, such business or otherwise, en;her
before or “after the enforcement of this Mortgage.

The Mortgagar agrees with the Bank for itself and as trustee for its officials, employees
and agents that neither the Bank hor its officials, employees or agents shall have any
liability to the Mortgagor in respect of any act or omission by the Bank, its officials,
emplovees or agenis done or made in good faith.
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28.7
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289

28.10

28171

28,12

291

29.2.

MISCELLANEQUS

Any amendment of or supplement to any part of this Mortgage shall only be effective and binding on
the Bank and the Mortgagor if made in writing and signed by both the Bank and the Martgagor.
Referencas to “this security”, or to “this Mortgage” include gach such amendment and supploment.

The Mortgagor and the Bank shall from time to time amend the provisions of this Mortgage if the Bank
notifies the Mortgagor that any amendments are required to ensure that this Mortgage reflects the
market. practice prevailing al the relevant time following the introduction or extension of economic

_ and monetary union andiur the euro in all:or any part of the European Union.

- The Bank and the Mortgagor-agree that the occurrence of nen-occurrence of European economic and

monetary unfon, any event or events associated with European econemic and monetary union and/or
the introduction of any new currency in all or any part of the European Union shatl not result in the
discharge, cancellation, rescission or termination-in whole or in part of this Mortgage or give any party
hereto the right to cancel, rescind, terminate or vary this Mortgage in whele or in part,

Any watver, consent, receipt, settlement or release given.by the Bank in relation to this Mortgage
shall only be effective if given in wriling and then only for the purpose for and upon any terms on
which it is given. B

For the purpgse of exertising, assigning or transferring its rights under this Mortgage, the Bank may
disclose to any person any information relating to the Mortgagor which the Bank has al any time.

The restriction on the right of consolidating mortgages contained in Section 93 of the Law of Propeity

- Act 1925 shall not apply to this Mortgage or any further or other security entered into pursuant to this

Mortgage.

Any change in the constitution of the Bank or its. absorption of or amalgamation with.any sther person
shall not in any way prejudice or affect its ar their rights under this Mortgage and the expression
“Bank” shall include any such other person.

Unless and until the Bank shall have made demand for payment of any of the Secured Obligations or

“one of the other events mentioned in sub-clause 9.1 shall have occurred, the Bank shall not be

entitled {except for the purposes mentioned in sub-clauses 11(h), 12. Z(a) and 14{g)) to enter upon the
Mortgaged Property-or to obtain possession thereof,

The Bank shall be entitled to debit any account for the time being of the Mortgagor with the Bank
with any sum falling due to the Bank under this Mortgage.

The power of the Bank to appoint an administrator in accordance with sub clause 9.1 shall arise where

_the security constituted by this Mortgage (together with any other security given by the Martgagor to-

the Bank) satisfies any one or more of the provisions of sub paragraphs 14(3) (a}, (b} or (¢) of Schedule
B1 to the Insolvency Act 1986,

This document shall at all times be the property of the Bank.

The Bark or its nominee shall only exercise the rights attached to any shares subject ta this Mortgage .
in accordance with the Mortgagor's instructions, -except where the Bank or its nominee is exercising

-such right for the purpose of preserving the value of the security hereby created or of realising it.

PRICR MORTGAGE(S)

Any sale in exercise of the statutory or other powers and remedics may he made either subject to or
discharged from all or any of the Prior Mortgage(s) and the Bank or any receiver appointed by it may
settle and pass the accounts of any person or persens in whom all or any of the Priar Mortgage(s) may
for the time being be vested and any account so settled and passed shall as between the Bank or any
such recefver and the Mortgagor be deemed to be properly settled and passed and shall be binding on
the Mortgagor accordingly.

If the person or persons entitled to the benefit of all or any of the Prior-Mortgage(s} shall calt in the
money thereby secured or shall take any step to enferce all or any of the Prior Mortgage(s), the Bank
or any receiver appointed by it may thereUpon pay off all or any of the Prior Mortgage(s) and take a
transfer of the benefit thereof, and the money so expended by the Bank or any such receiver and all
costs of and incidental to the transaction incurred by the Bank or any such receiver shall be securad

40200N - 11/09 250f 29



Classification: Confi

dentizl

EXECUTION VERSION

29.3
29.4

£

01

30.2

'LAW AND JURISDICTION

hereby and shall bear interest computed and payable as provided in clauses 2 and 3 from the date of
the same having been expended, '

The Maortgagor shall pay all sums when due.and comply with all of the obligations under. the Prior
Mortgage(s).

The Martgagor shall not (without obtaining the Bank’s prior written consent) mcrease the principal
arnount secured by the Frior Mortgage(s) in pricrity to this Mortgage.

" This Mortoage and any dispute (whether contractual or non-contractual, including, without limitation,

claims in tort, for breach of statutory duly or on any other basis} arising cut of or in connection with
it or its subject matter (“Dispute”) shall be governed by and construed in accordance with the law of
England and Wales.

The parties to this agreement irrevocably agree, for the sole benefit of the Bank, that, subject as
provided below, the courts of England and Wales shall have exclusive jurisdiction over any Dispute.
Nothing in this clause shall limit the right of the Bank to take proceedings against the Mortgagor in any

Yother court of campetent jurisdiction, nor shall the taking of proceedings in any one or more

jurisdictions preclude the taking of proceedings in any other jurisdictions, whether concurrently or
ngt, to the extent permitted by the law of such ather jurisdiction.

IN WITNESS whereof the. Mortgagor has executed this Mortgage as a deed and has delivered it upon its being

dated.

40200N < 11/09 26 of 29



cation: Condide

EXECUTION VERSION

THE FIRST SCHEDULE

The Property T Ereshoid/Leasehold
known as or being

Administrative Area

Egypt Mill, Stroud .Road, | Freehold: GRA446224 Gloucestershire: Stroud
Nailswarth, Stroud, GLé&
DAE . .
Egypt House, Stroud | Freehold: ~ 1-GR141517 .| Gloucestershire: Stroud
Road, Mailsworth, -
Stroud; GL6 DAE e N - T L o L
‘Egypt Mill (Land on the | Freehold 1 GR293381 Gloucestershire: Stroud
north  west ™ side.  of. :

Station Road, .
Nailsworth, Stroud)

Faypt Mill (Land on the | Freehold ' GR122202 " Gloucestershire: Stroud.
north  west side aof o :
Station Road,

Nailsworth, Stroud}

Egypt Mill {Land lying to | Freehold GR446227 Gloucestershire: Stroud
the south-west of The: o
Workshop, Station Road,
Nailsworth, Stroud}

Frogmill Inn, Shipton, | Freehald GR104830 Gloucestérshire: Stroud
Andoversford, ' :

Gloucestershire, GL54

AHT

George Townhouse | Freehold WKA08072 - Warwickshire: Stratford-
{George  Hotel, High an-Avon

Stréeet,  Shipstan  on
Stour, CV36 4AJ)

Golden Ball; 2 Golden | Freehold- BK303594 Windsor and Maidenhead -

Ball Lane, Majdenhead, |

SLE 6NW

HOF’s, 38 Market Place | Freehold- ON259071 ' -Oxfordshire: South
{Police Station, Market- i Oxfordshire R
Place, Henley GE :

Thames, RG9S 2AH)

Leicester Arms Hotel, | Freehold K716645 Kent: Sevenoaks
‘High Street, Penshurst,
Tonbridge, Kent, TN11-
B8BT '

The Lion at Wendlebury | Freehold ONTS6736 T Gixfordshirer Cherwell
(Red Lion, Wendlebury, '
Bicester, OX25 2PW)

The Lion at Wendlebury .} Freehold 1 ON297934 - Oxfordshire: Cherwell
fLand at Red Lion, : ]

Bicester}

The  Nag's Head, The | Freehold ONT58936 Oxfordshire:  Vale of
Bridge, Abingdon, OXi4 White Horse :
3HX

Phoenix. (Phoenix Public | Frechold SY345633 Surrey: Spelthorne
House, 26 .~ 28 Thames-

Streeft, Sunbury-on-

Thames, TW16 6AF)
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Porch  House  (The
Royalist Hotel and The
Eagle and Child Pubtic

House, Digheth Street,.

Stow on the Weld,
- Cheltenham, GL54 1BN)

Freehold.

GR122585

Gloucestershire:
Catswold

Reformation, Horsepond
‘Road, Gallowstree
Common, Reading, RG4
Sopp .

Freehold

ON263282.

Oxfordshire: South

Oxfordshire

Runming ~ Horses, ~ Old

London Road,

Mickleham, Dorking, -

- Surrey, RHS DU

Frechold

5Y701582

{ Surrey: Mole Valley

Star & Eagle, High
Street, Goudhurst,.

Cranbrook, Kent, TN17:

1AL

Frechold

K8238971

“Kent: Tunbridge Wells

The ~ Townholse {16 1
Church Street, Stratford |

Upcon Avan, CV37 6HBY

Freehold -

WGB3 56

Warwickshire: Stratford-. 1
on-Avon

Malt  House  (Jolly
Maltster Public House,
17 Vanston Place,
London, SW& 1AY)

Freehold

NGLR4205

Harmmersmith i
Futham

THE SECOND SCHEDULE

THE PRIOR MORTGAGE(S):

Pate of prior . Parties

mortgage(s) or
charge(s)
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Use this execution clause if the Mortgagor is a Company and is to-exccute acting by two directors or one director
and the company secretary. o

Executed as a deed by W.H, Brakspear & Sons Limited

Acting

. S v N ———
v Dy __ Director | ... D.iféctpr@%mn?mw

Use this execution clause if the Mortgagor is a Company and is to exccute acting by anly one director.

- Executed as a deed by W,H, Brakspear & Sons Limited

dithng by

Director

in the presence of:
Witness: CEEAE R PR e R e MR e e b (name.)
S SRR b e S e b e e STENAEUTE)

Address:

Occupation: R s R S T YRR 8 e
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