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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6011091

Charge code: 0601 1091 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 23rd January 2019 and created by BRANDON HALL HOTEL
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 29th January 2019 .

Given at Companies House, Cardiff on 30th January 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Dated 23% “Tamuang 2019

The Morlgagor
and

AlB Group (UK p.le.

Legai

This I# an important Legal Document
Wa recommend that before signing It you shouid obtaln
Indepandent lagel advics

Form of Charge filed at HM Land Ragisiry under reference WD 501C
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THIS LEGAL MORTGAGE s made the 2B day of g L S
BETWEEN:

1. BRANDON HALL HOTEL LIMITED {company number 08011081} whose registered office is at
Brandon Hall Hotel, Main Sireet, Brandon, Coventry CVB 3FW (the ‘Mortgagor®) and

<. AlB GROUP {UK) PL.C. whose ragistered office is st 92 Ann Street, Belfast BTY 3HHM {the "Bank").
WITNESSES as follows:

Deftnitions and interpretation

1. {1} in this Legal Mortgage except to the exient thet the context requires oitherwise:

‘Agreed Rats of Interest” means the most recent rafe of interest from fme to time agreed
between the Bank and the Mortgagor:

“Companies Act’ means the Companies Act 1085 asg supplemented and amended by the
Companies Act 1989 and the Companies Act 2008;

“Goodwiii” means the goodwill and connection of any businass or businesses now or at any time
during the continuance of this sacurity carried on by or for the account of the Mortgagor upon all or
any part of the Morigaged Property,

“Mortgaged Property” means the property charged to the Bank pursuant to Clause 301 Hay;

“1825 Act” means the Law of Property Act 1825

‘Planning Acts” means all stalutes and statutory instruments from time to time in force relating to
Town and Country Planning;

“Receiver” means a raceiver appointed by the Bank pursuant to this Legal Mortgage;

“Specified Rate of Interesi” means a rate calculated on a daily basis five per cent (5%) per annum
above the Bank's Bass Rats from tims io time; and

*Becured Obligations” means the moneys dus, owing or incured by and other llabilities of the
Mortgagor io the Banrk the payment and discharge of which ame the subject of covenants,
underiakings and agreements contsined in this Legal Morlgage,
{(2) inthis Legal Mortgage (unicss otherwise prowided):
(8)  H two or more persons are included in the expression "the Morlgagor” then:
{y their obligation heraunder shall be joint and saveral, and

(i esch of tham shall be primarfly liable (snd not merely & surety) for the
indebtedness to the Bank of the other or others of them;

{(b) references to Clauses and Schedules are to be construed as references o the Clausss of,
and Schedules to, this Legal Morigage;

{c) refarances to this Legal Mortgage (or to any specified provisions of this Lagal Morigags) or
any other document shall be construad as references I this Legal Mortgage, thet provision
or that document as amended, variad, novated or supplemented from time to time:

{d) headings are for esse of refarence only;

{e} wuords importing the singuiar shall include the plural and vice versa;
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(@)

refarences to & person shall be construed so as to includs that persen’s assigns, transferees
or successors in title and shall be construed as including references to an individual, firm,
partnership, joint veniure, company, corporation, unincorporated body of persons or any
siute or any agency thereof, and

refarances to any statule or staiviory provision include any staiule or statutory provision
which amends, exdends, coneclidates or replacss the same and shall includs any orderg,
regulations, instrumeants or other subordinate lsgisiation made under the relsvant stafute.

Covenant o pay

2. {1} The Mortgagor hereby covenants with the Bank that it will on demand by the Bank pay or discharge
o the Bank;

(s

(b}

()

all surms of moneay which have been or are now or may hereafter at any time or from  time
to time be advanced to the Morigagor by the Bank all other indebtedness andior labilites
whatsoever of the Morigagor to the Bank pressnt, future, aclual and/or contingent and
whether on any banking or other account or otherwise in any manner whatsoever including
such indebtedness and/or liabilities dus under the terms hereof (whether alone or jointly or
severally with any person and In whatever style, name or form and whether as principal or

surety);

all costs and expenses Incurred by the Bank andior any Receiver (Including any
Receivers remuneration) in relefion to thie Legal Mongage andfor any such advances
indebledness andior liabilles on a full indemnity basis (such costs, charges, and
expenses shall for the avoldance of doubl include all amounts which the Bank may
require from time to time o compensate it for its Internal manegement and administrative
costs and expenses incurred in connection with the enforcement of this Security and the
recovery of the labilities secured by it);

the amount of any acceptance or other credils and any cheguas, notes or bills from time to
fime given or assumed by the Bank and all cormmission, discount and banking charges; and

interest and charges upon or relating to sll such advences, indebtedness, liabilities,
unpaid interest, cosis and expenses, acceptance oredits, cheques, notes, bills,
commission, discount and banking charges until demand at the Agreed Refe of interest or in
default of any Agreed Rate of interest, at the Specified Rate of Interest and from and after
demand until full discharge (as well after as before judgment) at the Specified Rate of
Interest or the Agreed Rate of Interest (whichever is the higher) and such interest shall be
compounded monthly in the event of if not being punctually paid but without prejudice to the
right of the Bank 1o require payment of such intersst,

{€} A certificate signed by an officer of the Bank as o the money and liabllities for the time being dus
or Incurred 1o the Bank from or by the Mortgagor shall for all purposes (in the sbsence of manifest
error) be conciusive evidence against end binding on the Morigagor,

Charges

3. (1) The Morigagor (1o the intent that the security hereby created shall rank as & confinuing security in
favour of the Bank) hereby charges with full ille guararies to the Bark a8 sacurity for the payment
and discharge of the Secured Oblipations:

(a)

{b}
(e}

by way of legal morigage all and singular the properiy or properties described or referred to
in the Schedule;

by way of fixed charge the Goodwill;
by way of fixed charge any share held by the Mortpagor in any lenants’, residents’ or

ocouplers’ mansgarment company affecting the Morigaged Property or any estate or buliding
which forms part;



(&) i the Morfgagor is a company, by way of floating security all moveabls plant, machinery,
implements, utensils, furniture, equipment, stock in frade, work In progress and other
chattals of the Morlgagor now and from time to time placed on or used In or sbout the
Morigaged Property (which expression shall whers the context so admits include all such
iterns) such floating charge to crystallise {if it has not already done so) upon the sarier of

{i & demand being made for payment under Clause 2 (without any necessity for
such demand to refer specifically to such erystaliisation); or

(i} the date of service of any notice given by the Bank to the Mortgagor pursuant o
Clause 3(2).

{2} The Bank may by written notice convert the floating securlty Into a specific chargs as regards any
assels specified In the nofice which the Bank shall consider to be in danger of being seized or sold
under any form of distress or executlon levied or threatened to be levied and may appoint &
Racelver thereof,

{3) If the Morigagor is not a company the Bank or any Receiver (35 the case may be) Is hereby
irravocably authorised as agent for the Mortgegor at any time after demand has besn made under
Clause 2 to use, remove, store, sell or otherwise deal with any moveables piant, machinery,
implements, wtensils, furniture, equipment, stock in trade, worl in progress and other chattsls of the
Mortgagor situated at the Morigaged Property (but without thereby becoming mortgages in
possession of the Mortgaged Property). Neither the Bank nor any Receiver shall be lable for any
loss or damage occasioned to the Morigagor. The Mortgagor shall indemnify the Bank andior any
such Recsiver againat all expensses incurred In retation to such ems. The Bank or the Receiver (s=
the case may be) shall pay to the Morigagor the net proceeds of sale arising from any sale of such
ftermns pursuant to the provisions of this Clauss 3(3).

{4} The Morigagor agrees thet (in addition to the obligetions Implied pursuant to the Law of Propsrty
{Miscellaneous Provisions) Act 1884) it will st the request of the Bank execute In favour of the Bank
such further or other legal requirements, morlgages, cherges or other security documents a2 the
gank may request over the Morigagor's interest in any of the morigaged property for the purpose
of perfacting, improving or more effectively securing the Mortgagor's obligation.

Subsequent charges

4.(1) The Morigagor hereby covenants with the Bank not to create or permit to subsist any mortgage,
charge or other encumbrance in favour of any other party or affecting the Morigaged Property or
any part or parts thersof without the prior written consent of the Benk,

{2} W the Bank receives notice of any subssguent mortgage, charge of other encumbrance affacting
the Mortgaged Property or any other part or paris thereof, the Bank shall be enfitled fo close any
accounts with the Mortgagor in the books of the Bank and to open s new accourt or aceounis in
place tharsof. if the Bank doss not do so, | shall nevertheless be treated as if i had dons so at the
time when i received notice and as from that time all payments made by the Morlgagor io the Bank
shall be credited or treatad as credited to the new account or accounts and shall not cperate to
reduce the smount due from the Morigagor to the Bank whaen It recelvad the notive.

{3) Ifthe Mortgagor shall heve mors than one account with the Bank the Bank may at any time without
notice forthwith {rensfer all or any part of any balance standing o the credit of any one such
asvount to any other such scoount which ie in debit.

Morigagor's covenants
&, The Mortgagor further heraby covenanie with the Banl as fnllows:

{1} 1o observe and perform ali obligations andfor restrictions of whatever kind affecting the Morigaged
Property or any part or parts thereof or borrowings by or securities issued by the Mortgegor and
hereby warrents and reprasents that the Morlgagor is not and will not as a result of the creation of
this Legal Morigage or the borrowing of any monies intended to be hereby secured be in breach of
any such abligations or restrictions; and
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(3)

(@) nof lo commence undertake or carry out (nor to allow lo be commenced, undertaken or
carried out) any development within the meaning of the Planning Acts on the Morlgaged
Property or any parl thereof without the relevant or necessary planning penmission
prescribed in the Planning Acts having been first obiained;

(b} not to epply for planning permission under the Planning Acts in respact of any
development of the Morlgaged Property or any part thereof without the written consent of the
Banig

{c}  inthe event of such planning permission being obtained to carry out any development gtrictly
in accordance with the terms and conditions subject to which perrnission is graniad;

{d)  within fourteen days of receipt to give the Banrk full particulars of any requirement, order,
notice or direction of any competent authority pursuant to the Planning Acts and o take such
gieps (including by way of appeal) a5 the Bank may direct In order to obtain the varlation or
rescission of such requirement, notice, order or direction,

and it is hereby agreed end declared as follows that eny costs properly and raasonably incurred or
monies properly and reasonsbly expended by the Bank {inciuding surveyors' tees) in connection
with the matters referred to in this Clause 5(2) may be debited to the Morlgagors acoount with the
Bank and shall be deemed 1o ba an expense properly incurrad in relation to this Legal Morigage
and cary intersst and be secured hereby.

The Morigagor (If the Morigaged Property is (or becomes) registered land) hereby applies to the
Chief Land Ragistrar for the registration against the regietérad fitle of the Mortpuged Property of the
following restriction: No disposition or dsaling of the registered estate by the proprietor of the
registered estate is to be registered without the written consent of the propristor of the Charge
dated in favour of AIB Group (UK) p..c. referred to in the Charges Register.

8. The Mortgagor further hereby covenants whh the Bank and it is hereby agresd and declared as follows:

&)

(¢}

&}

4)

(&)

to keep the Morigaged Property In & good state of repalr and condition and not o demolish, pult
down or remove any bullding or ereclion from time to ime on, or any trads or other fidures
annexed to, tha Morigaged Property without the prior consent in writing of the Benk;

to keap the Morigaged Property insured in such office and for such amounts as the Bank may from
time 1o time approve and against such risks as the Bank shall from time fo time require including
(but without prejudice 1o the generality of the foregoing) loss or damage by fire, explosion,
earthquake, riot and civil commotion, malicious damage, storm and tempest (including lightning),
airoraft and articles dropped therefrom, bursting and overfiowing of water tanks, apparatus end
pipes and plate glass and impact by molor vehicles and, in addition, the costs of demalition,
removal of debris, site clsarance, architects’ and surveyors’ fees st the scales current from Hims ‘o
time and any consequential loss dirsctly or indirectly resulting from such loss or darmags including
ioss of profits and at least two years' loss of rent (if any such is payabls to the Mortgagor in respect
of the Mortgaged Property) including reviewad rent:

to arrange for a note of the interests of the Bank as morigagee in the policy or policies of such
insurance o be endorsed thereon and on demand to deliver or produca for inspaction (as the Bank
may direct] gl relevant policiss and contracts of nsurance;

duly and punctually to pay afl premiums and other moneys dus and payable under all insurance
policles affecting the Morigaged Properly and promptly upon request by the Bank deliver o the
Bank the lzet premium renowal receipts;

that if the Morigagor falls to keep the Morigaged Property in & good state of repsir and condition or
to Insure the same, the Bank may do so at the expense of the Morigagor without theraby bacoming
morigages In possession which expense shell carry interest and be secured hereby;
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{8) to apply all monias which may be receivad by virtue of any such policy or policies at the optlon of
the Bank either in making good the ioss or damage In respect of which the sems may have been
received or towards the discharge or reduction of the Secured Obligations;

{7} not to sell, transfer, assign, iease, share or part with possession of, declare a trust of, grant any
right or rights over or otherwise dispose of the Morigaged Property without the prior consent of the
Bank;

{8) not to vary, alter or amend the terms of any lease, licence or any other deed or document of
whatever sort which affacts the Mortgaged Property (whether supsrior or inferior to the interest of
the Mortgagor} without the prior consent of the Bank;

{9) that where any lease of the Morigaged Property or any part thereof granted by the Morgagor or s
predecessor In iile either before or after the date hereof shall contain a provision for any rent
payable fo be dependant upon agreement between the Moripagor and the tenant the KMorgagor
will not agree any such rent without the written consent of the Bank or ¥ such lease contains &
provision for any rent payable to the Mortgagor to be dependent upon arbitration or the
cetermination of an expert {whether in default of an agresment or not) the Morgagor will not
appoint or agree o the appointment of any expert or arbitrator without having first obtsined the
consant in wikting of the Bank;

{10} not to grant or give any licence or consant to assign transfer sublet or otherwise dispose of any
leage of the Morigaged Property or any part thereof without the written consent of the Bank;

(11) that the Mortgagor shall not without the prior consent in writing of the Bank apply for or obtain from
any local or other authorlly any improvemert or other grant such as would entltle such authority to
register a local land charge or other encumbrance agsinat the Morlgaged Property;

{12} to do everything necessary to oblain or maintain any licences or other parmissions of whatsosver
nature which are necessary from time to time in order to cany on any business from time o time
carried on by the Morigagor on the Morigaged Property and to preserve the value of the Goodwill

{13} to observe and perform all statules, statutory instruments, reguiations, directives, orders, notices,
codes of practice and other instruments applying to the Mortgagor in respect of the Morigaged
Property which are in force from time fo time and not to do nor allow fo subsist on or about the
Morigaged Property anything which might result in procesdings baing brought by any local or
public authorily or body,

{14} to give (immediately after receiving or becoming aware of the same) full particulars of any notice,
diraction, order or proposal made, given or issued by any local or public authorfly which is served
on or given io the Mortgagor or of which the Mortgagor bacomes otherwise aware and (if the Bank
requires) contest or appeal any such notice, direction, order or proposal or take all nacesaary sieps
without delay to comply with or make objections or representations as to the same;

{15) to pay and Indemnify the Bank {(and any Recsiver) against all existing and future rents, taxes, rates.
duties, feas, charges, assessments, impositions and oulgoings whatsoever (whether imposed by
deed, statule or otherwise and whathsr In the nature of capital or revenue and even though of a
wholly novel character) which may now or in the fulure be properly payable in respect of the
Mortgaged Property or by its owner or occupier;

{18} to procure that any landlord, grantor or licensor of the Morigaged Property shall observe and
parform the covenants on its part in respact of the Mortgaged Property;

{17} to procure that any lenant, grantes or licensee of the Morigaged Property shall observe and
perform tha covenants on its part in respect of the Morigaged Property:

{18) not to change the use or uses to which the Morigaged Property is now put nor to apply Tor any

consent or authorisation which is required in connection with such change of use without the
Bank’s prior consent; and
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(19) to observe and perform all stalutes, treaties, conventions, directives, regulations, codas of practice
and other regulations having mandatory effect which are in force from time fo time relating 1o the
polivtion or contamination of the environment,

Non Merger Blc

7. {1) This security is In addition 1o and not in substitution for or to mergs with any other security or lien
which the Bank may now or at any time hold for all or any of the Secured Obligations; and

{2) The powars of leasing or accepiing surrenders of leases conferred on morigagors by Sections 89
and 100 of the 1825 Act shail not be exercisable by the Morigagor nor shall the Mortgager part with
possession of or confer any licence to occupy all or any part of the Mortgaged Property without the
written consant of the Bank,

Enforcement and Appolntment of Recelver

B8.(1) Sections 83 and 103 of the 18256 Act shall not apply to this security. This security shall become
immediately enforceable and the power of sale and other powsrs conferred by Section 101 of the
1925 Act, as varied or exdended by this security, shall be immadiately exercisable, and the Bank
shall be eniltied to appoint any person (or persons) to be recelver of all or any part of the
Mortgaged Properly or other assele hereby charged, at any time after a3 notice by the Bank
demanding paymant of and/or discharge of any of the Secured Obligations ehall have been served
by Bank on the Morlgagor.

(2} Where the Bank appoints more than one person as a Receiver such persons shall be entitied to
exercise any powers conferred on them jointly and/or severally as the Bank may specify in the
instrument of appointment,

{(3) Any Receiver shall be the agent of the Morigagor and the Mortgagor shall be solely responsible for
the Receiver's acts or defaulls and for the Recalver's remuneration.

Addifional poware and appointment of atiorney

8.01) Al any time alter this securily shall have become enforceable the Bank {whether or not in
possassion of the Morigaged Property) and/or the Receiver may without restriction exareise any of
the following powers in addition and without prejudice o any other powers conferred upon the
Bank, and the Receiver under or by virtue of this Legal Morigage or by statute or otherwise:

{a) to enter upon and teke possession of all or any part or paris of the Mortpaged Property;

{b) 1o seli, exchange, surrender, desl with, converl into money and realise the Morlgaged
Property or any part or parts thereof or any estete or interest therein andfor any part or parts
of the other assets of the Morigagor hereby charged andfor the Goodwill and convey, assign
or transfer the same and fo do so subject 1o such axceptions, ressrvations and covanants as
may be considersd necessary or expedient and for the same purposs of realisstion to
convey, assign or transfer ths same o any person or company whether in consideration of
payrment or not or In exchangs for shares or other property or voluntarily without payment or
any other consideration;

{c) o scquire, renew, extend, grant, vary of otherwise deal with such easemants, rights,
privilages andfor licences over or for the benefit of the Mortgaged Property sz may be
conslderad expadient;

(d} to grant any lesse or tenancy of the Mortgaged Property or of any par thereof for any term
whether commencing at onca or on any future date at any or no rent with or without any fine
or premium and generaily on such terms as may be consldered expedient (and Section 88
{18) of the 1825 Act shall not prevent the Receiver from exercising such powers without the
need for any delagation by thes Bank);

{e) to accept the surrendsr of any lsase or tenancy whether or not for the purpose of enabling 2
new laase o be granted;



(i fo give an effectual receipt for any fine or premium payable on any grant or surrendar of any
lease;

(g} to promote whether alone or with cthers sny company (i) for the purpose of taking a
conveyence, transfer, assignment or iease of or other Interest In the Morigaged Property or
any part or parts thereof andfor of undertaking works thereon and/or of providing services to
the oocuplers theraof, In any case where # is desirable or convenlent to do so: and {ily in
connection with or for the furtherance of all or any of the powers herein contained as may be
gupadiant;

(h) 1o complete in such manner as may be considered sxpedient the construction of
any bulldings, roads, access ways and the services therefor upon the Maortgaged
Proparty or any pert thereo! which may be unfinished;

(i}  to construct upon the Morigaged Property or any part thereof any building or buildings
whether or not the same be in accordance with any development pianned or being carisd
on at the Morigaged Property end to construct all roads and access ways and to provids all
sarvices which may be required or may be considersd expedient and ganerally to develop
the Mortgaged Property in such a manner as may be conslidered expedient;

i  tocamy out any work involving furnishing of the Mortgaged Property or any part thereof or
the installation or provision of any plant, machinery, equipment or service:

{k} toutllise any monies at any time or from fime to time recsived by the Recaiver in his capacity
@s raceiver of the Morigaged Property or any part or parts thereof for the pumose of
financing any expenditure at any time from tms fo ime inourred In connection with or
incidental to the exercise of any of the powers herein contained in advance of any other
payments by the Recaiver whether under Section 108(8) of the 1825 Act or otherwiase and
Section 108 of the 1625 Act in its application hereto is hereby varied accordingly:

(  toutilise any monies st any time or from time to time received by the Bank for the purposs of
financing eny sxpenditure at any time or from time to time incurmed in connection with or
incidental to the exerciss of any of the powers hereln contained In advance of any othar
paymant or application by the Bank and whether such monies be received by the Bank In its
capacky a8 morigeges or as aliomay or cthemwise;

{m) 1o borrow or raise or secure the payment of money which may be required for the exercise of
any of the powers set out in this Clausa 9{(1) in any such manner
including the creation of new legal charges of the Morigaged Property (whether or not having
priority fo the charge hereby created) as may be considarad expedient;

(n}  to obtain, renew, extend, amend or otherwise deal with such permissions, consants andior
licences for the benefit of or otherwise connected with or anclllary o the Morigaged Property
or fte use or development or the business conducted thersin or thereon as may be
considered necsssary or desirable;

{©) to agree any varistion, modification or determination of any axisting deeds or agresments for
the development of the Mortgaged Property and o enter into new agreements, desds or
bonds which may be necessary or desirable for or incidental to the development of the
Morigaged Froperty and i do all acls and things Incidental thereto:

(v} to mansge any business carried on by or for the account of the Mortgager et the Mortgaged
Property in such manner 88 may be congidered expedient:

(@) to employ solicliors, architects, surveyors, quantity surveyors, estale agents, contraciors,
workmen and others and purchase all proper meterials as may be considerad expediant and
io dismiss any employee of the Mortgagor employed in any business carrled on at the
Mortgaged Property,;
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{ to dedicate any part or parts of the Morigaged Properly me a highway where 1o do so is
desirable in order that the Morigaged Property may be more conveniently developed;

{8} to make any change or arrangement as to boundaries with adjoining owners and neighbours
80 as o resolve any dispule or to facilitate the development of the Mortgaged Property;

{t) ‘o effect indemnity insurance and other tke insurances and to obiain bonds for any purpose
connacted with the development or realisation of the Mortgaged Property;

(L) to iske or defend or otherwise join in any proceedings concerning or incldental to the
Morigaged Property or to any of the foregoing powers;

{v} o make any arrangement or compromise which may be thought expedient in the interest of
the Bank; and

(w) fo do such other acls and things as may bs considered necessary or desirables for
the management or realisation of all or any part or parts of the Morigaged Property or the
other sszats of ihe Morlgagor hereby charged,

{(2) The Morigegor hereby irrevocably appoinis the Bank sand ihe Receiver and each of them as
attorneys of the Morlgagor to exercise any of the foregoing powers for and in the name and on
bahalf of the Morigagor,

{3y The foregoing powers may be exercised:

(&) by the Bank sither as morigagee (but without incurring liability as mortgagee in possession)
of as attormney of the Morigagor,

{b) by the Receiver for and in the name of and on behalf of the Morigagor and

{¢} by any subsiitule or delegets appointed in writing by the Bank or the Receiver or by any
eftorney of the Bank or the Recelver or by any substiiule or delagate appointed In writing by
any such atiorney for end in the name and on behalf of the Bank or the Receiver or the
Mortgagor as the case may be and any such exarcise by any such substifule, delegats or
attorney shall be treatsd by the Mortgagor and be effective In all respecis as an exercise by
the Bank or by the Recslver as the case may be.

{4) The Bank and the Receiver (including any such subsiftute, delegate or attorney as aforesaid) in
sonngction with the exercise of any of the powers conferred on them hereby or by statute may do
all acte and things and exscute all such deeds and sign all such agreaments or enter into or make
all such arrangsments as may be required or as the Bank or the Receiver {or such substiute
daelegate or sttorney ae aforessid) may consider necessary or desirable in relation to the sxarcise
of any such powsrs,

{8} Tha powers of atlormey hereby given are given by way of securlty for the performance of the
Mortgagor's obligations and the Bank’s rights under this Legal Morigage.

{6) The Bank's power of appointing & Recelver of the Mortgaged Property shall be exercisable whether
or not there is any income arising from the Morigaged Properly,

{7) Any coste and expenses and limbilities incurred by the Bank or the Receiver (including any
substiiute, delegate or atiornay, as aforesaid) in connection with the axercise of any of the powers
hereby conferred shall ba tresfed as owing es soon as the same are incurred for the purposes of
calculating interest payables in respect thereof pursuant io Clause 2(1).

Contingent jlabililies

10.(1) if the Bank has or at any iime hereafter shall have entered into any obligation, liability or indemnity,
whather contingent or not, with any other perly 2t the request or for the banefit of the Mortpagor
and such obligation, llablity or indemnity remains oulsianding, due or due upon any contingancy,
then the Mortgager shall forthwith upon any demand being made under this Legal Mortgage pey o



the Bank such sum of money in sterling in London as shail be sufficient io mest or discharge sil
and any such outstanding obligations, liebilities and indemnities {and such sum is callad in this
Clause 10 ‘Casgh Cover),

{2} If the Mortgagor shall default in providing the Cash Cover then (without prejudice to any of the
Bank's other rights, powers or remedies in respect of such obligations, liabilities and indemnities)
that provision of the Cash Cover shall form part of the indebledness hereby secured and shall carry
interest Bccordingly uniess and until the Bank is fully excnerated, released or discharged from all
such obligations, fabiiities or indemnities,

Currency

11.{1} The Bank or any Recsiver appointed by the Bank may, in #s sole discretion, convert /Ny moneys
received, recovered or realised under this Legal Mortgage (including as 2 result of any udgment
against the Morigagor and including the proceads of any previous conversion under this Clause 11)
from the existing currency (the “Currency of receipt”) into the cumrency in which the secured
Obligetions sre expressed to be payasble (the "Curency of Obligation”). Any conversion ghall be
done gt the Bank's then prevailing spot rate of exchange (s conclusively determined by the Banlk),

{2) If the amount of the Currency of Obligation which the Bank actually receives after @ conversion
under Clause 11.(7) falls short of the amount of the Securad Obiigetions the Mortgagors shall on
demand immediately indemnify the Bank against any loss or damage arising as a result of the
shortfall by paying fo the Bank that amount in the Currency of Obligation certified by the Bank as
nacessary to so Indemnify i

{3) if the Morlgagor falls to pay any of the Secured Obligations on demand the Bank may, at any time
thereafter in its sole discretion and without notice to the Morigagor, purchase with sterfing, at is
ihen pravailing spot rate of sxchange (as conclusively determined by the Bank), so much of the
Currency of Obligation as the Bank considers necessary or desirable to cover the Secured
Obligations. The Morigagor shall on demand immediately indemnify the Bank sgainst the full
sterling costs incurred by the Bank as & result of such purchase

Femedies, walvers and consents

12(1) No failure on the part of the Bank io exercise, and no delay on its part In exarcising, any right power
or remedy under this Legal Mortgage will operate as a waiver therecf, nor will any single or partial
exercise or waiver of any right or remedy preciude any other or further exercise thereof or the
exercisa of any other right or remedy. The rights and remedies provided in this Legal Mortpage are
cumulative and not exclusive of any rights or remedies provided by law.

(<) Any waiver and any consent by the Bank under this Legal Mortgage must bs in wilting and may be
given subject to any conditions thought fit by the Bank, Any waiver or consent ehall be effective
onily In the inslance and for the purpose for which i s givan,

Avoidance of payments and retention of security

13 Any relsase, discharge or settiement betwesn the Morlgagor and the Bank shall be conditions!
upon no sacurity, disposition, assurance or payment to the Bank by the Morigagor or any other
person being void, set aside or ordered to be refunded pursuant to any enactment or law relating to
bankruptey, liquidation or insolvency or for any reason whatever and if such condition shall not be
fuifilled the Bank shall be entitled to enforce this Legal Morigage subsequently as if such releass,
discharge or setflernent had not cocurred and any such payment had not been made. The Bank
shall be entitled to concade or compromise any claim that any such securlty, disposition, sssurance
or payment is liable to avoidance or repayment without prejudice to its rights hereunder.

Frotection of purchesers
14 No purchaser or other person dealing with the Bank or its delagate or any Receiver appointed

hareunder shall be bound o see or enqguire whether the right of the Bank or such Receiver io
exercise any of iis or his powars hes arzen or become exarcisable or be concerned with notice o
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the contrary, or be concerned to see whether any such delegation by the Bank shall have lapsad
for any reason or shall have been revoked.

M Land Reglatlry

18, In respect of any freshold or lsasehold property hereby charged the this of which is or is to be
registerad at H M Land Registry it is hersby certified that the charge created by this Legel
Morigage does not confravens any of the provisions of the Memorandum and Articles of
Agsuciation of the Mortgagor,

Service of demands, notices ein

18. A demand or notice hersunder shall b in writing signed by an officer or agent of the Bank and may
be servad on the Morigagor either by hand or post or facsimile. A damand or notice by post may be
addressed o the Mortgager or the personal or other legal repressntatives of the Morigagor et the
Morlgagor's registered office, place of business or addrass iast known io the Bank and a demand
or notice so addressed and posted shall ba deemed to have bean received on the business day
nend following the day on which it was posted whather or not returned undelivered snd shall be
sffective notwithstanding the deeth or other disabllity of the Morlgagor. If sent by facsimile such
notice may be sent o the last facsimile number of the Morigagor known to the Bank and shall be
deemed o have been recelved when sent, If delivered by hand such notice shall be desmed to
have been received when delivered to such registersd office, place of business or address
aforesald. Any notice given o the Bank shall be deemed to have besn given only on actual reoeipt,

cnrnent

17.  The Bank shall have the right to assign the whole or any part of the benafit to it of this Lagal
Mortgege and the expression "the Benk®™ wherever used herein shall be deemed to inciude the
assignees and other successors, whether immediate or derivative, of the Bank, who shall be
entitled to enforce and proceed upon this Lagal Morigage in the sams manner as ¥ named herein,
The Bank shall be entitied to Impart any information concering the Morgagor to any such
assignea or other successor of any participant or proposed assigness, successor or participant.

Marger/Reconstruciion

18.  This Legal Morigage shall remain in effect and binding on the Morigagor notwithstanding any
amaigamation or merger that may be effecied by the Bank with any other compeny and
notwithstanding any reconstruction by the Bank involving the formation of and the fransfer of the
whole or any of the undertaking of the Bank fo a new company and notwithstanding the sale or
iransfer of any part of the undertaking and assets of the Bank 1o another company.

Governing Law and Jurlsdiction

18, This Legal Morigage shall be governed by and construed in accordance with the laws of England
and Wales and the parties hereto irevocably submit to the non-exclusive jurisdiction of the English
Courls,

FProvisions severabie

20.  Every provision contained in this Legal Mortgage shall be severable and diatinet from every other
such provision and If at any time any one or more of such provisions Is or becomes invalig, legal
or unenforceable, the validity, legslity and enforceability of the remaining such provisions shall not
in any way be sfected thareby.

iN WITNESS whereofl this Legal Morgege has been executed as a Deed and deliverad by the
Morigagor the day and year first before written,




THE SCHEDULE

The freehold properly known as Brandon Hall Hotel, Main Strest, Brandon, Coveniry CVB 3FW
registered at H M Land Registry under fitle number WK242011.



Exaculed a5 a Deed by 3
BRAMDON HALL HOTEL Yo
LIBHTED acting by ;
Signature Director

Name: Wi gsg} |

Director/Seerstary

Signaiure | e
Newe™ Wit N oot




NOTE: RECEIPT NOT TO BE USED FOR REGISTERED CHARGES

THIS RELEASE made the day of two thousand and-

BETWEEN

The within-named AIB Group (UK) plc. (the Bank} (1), and the within-nemed Mortgagor &)
WITNESBES that the Bank as morigages hareby relegses ALL AND SINGULAR the proparty comprised
in or charged by the within-written Deed from all monies secured and from sl clalms and demands
under the within-written Dead.

Executed by AIB Group (UK plo
auiing by s lawful Altomey

Manager Az Attorney for

in the pressnce of.- AR Group (LUK} plo.
Wiiness:

Address:

Cooupation



