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Company name: S.A.BRAIN & COMPANY.,LIMITED
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Received for Electronic Filing: 11/09/201

Details of Charge

Date of creation:  31/08/2018
Charge code: 0005 2099 0034
Persons entitled: LLOYDS BANK PLC
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CARDIFF CF24 5HL (NOW KNOWN AS DRAGON BREWERY, PACIFIC
ROAD, CARDIFF, UNITED KINGDOM CF24 5HJ) AND REGISTERED AT HM
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Contains fixed 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 THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 52099

Charge code: 0005 2099 0034

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 31st August 2018 and created by S.A.BRAIN &
COMPANY,LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 11th September 2018 .

Given at Companies House, Cardiff on 13th September 2018

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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This Deed is made on between:

(1

(2
1.

1.1

S.A. BRAIN & COMPANY, LIMITED, a company incorporated in England and Wales, with
registration number 0052099, and whose registered office is at Dragon Brewery, Pacific
Road, Cardiff, United Kingdom, CF24 5H] (the “Company”); and

LLOYDS BANK PLC of 25 Gresham Street, London EC2V 7HN (the "Lender”).
INTERPRETATION

Definitions

In this Deed:

"Agreement for Lease” means an agreement to grant an Occupational Lease of all or part
of the Company’s Mortgaged Property.

“Associated Benefits” means, in respect of any asset:

{a) all monies including {where relevant) all rent, dividends, distributions, profits,
compensation, damages, income, or interest paid or pavabie relating to that
asset: and

{b} all Authorisations, rights, benefits, claims or property at any time relating to that
asset,

“Charged Property” means the assets of the Company which from time to time are, or
are expressed to be, the subject of any Security created by this Deed.

"Delegate” means any delegate, agent, attorney or co-trustee appeinted by the Lender,
“"Event of Default” has the meaning given to that term in the Facility Agreement.
"Facility Agreement” means the facilities agreement originally dated 24 September 2015
as varied by a deed of variation dated 2¢ September 2017 and as amended and restated

on 29 December 2017 between, amongst others, the Company and the Lender.

“Finance Document” has the meaning given to that term in the Facility Agreement and
includes any other document designated as such by the Lender and the Company.

“Insolvency Act” means the Insolvency Act 1986.

“Insurances” means all contracts or policies of insurance of whatever nature which, from
time to time, are taken out or maintained by or on behalf of the Company or in which the
Company has an interest, in respect of the Charged Property.

“Lease Document” means an Agreement for Lease, Occupational Lease or any other
document designated as such by the Lender or the Company.

"LPA” means the Law of Property Act 1925,

"Mortgaged Property” means the property listed in Part 1 of Schedule 1 (Details of
Mortgaged Property).

"Occupational Lease” means any lease or licence or other right of occupation or right to
receive rent to which the Charged Property may at any time be subject and includes any
guarantee of a tenant’s obligations under the same.

“Property Report” means, in respect of any Charged Property, any certificate of or report
on title supplied to the Lender in connection with the Security over the Charged Froperty in
accordance with the terms of this Deed or the Facility Agreement.

Ci5665402v1



1.2

1.3

“"Receiver” means a receiver or receiver and manager or administrative receiver of the
whole or any part of the Charged Property.

“Secured Obligations” means all present and future liabilities and obligations at any time
due, owing or incurred by any member of the Group to the Lender from time to time, both
actual and contingant and whether incurred solely or jointly and as principal or surety or in
any other capacity.

“Valuation” means a valuation of any or all of the Charged Propsrty on terms and in a
form acceptable to the Lender, supplied in accordance with Clause 3.6.28=6 (Valuation),
addressed to the Lender and prepared on the basis of market value as that term is defined
in the then current Statements of Asset Valuation Practice and Guidance Notes issued by
the Royal Institution of Chartered Surveyors,

“Yaluer” means Bilfinger GVA or any other surveyor or valuer appointed by the Lender.

Construction
1.2.1 Unless a contrary indication appears in this Deed:
1.2.1.1 terms defined in the Facility Agreement have the same meaning
in this Deed;
1.2.1.2 the provisions of clause 1.2 {Construction) of the Facility
Agreement {with the exception of clause 1.2.4) apply to this Deed
as if set out in full in this Deed except that references to the Facility
Agreement shall be construed as references to this Deed; and
1.2.1.3 all provisions in the Facility Agreement that are deemed to apply
to the Finance Documents apply to this Deed as if set cut in full in
this Deed.
1.2.2 Unless a contrary indication appears, any reference in this Deed to:
1.2.2.1 any asset includes present and future properties, revenues ahd
rights of every description, all praceeds of sale of such asset, all
rights under any agreement for the sale, lease or licence of such
asset and any monies paid or payable in respect of such asset;
1.2.2.2 a “"Finance Document” or any other agreement or instrument is
a reference to that Finance Document or other agreement or
instrument as validly amended, novated, supplemented,
extended, restated or replaced from time to time;
1.2.2.3 an "account” is a reference to that account as re-designated,
renumbered, substituted or repiaced from time to time.
1.2.3 Where this Deed includes the words “including”, “in particular” or “or

otherwise” {or similar words or phrases), the intention is to state examples and
not to be exhaustive,

1.2.4 Referencas to any Security "created by this Deed” are to be deemed to include
such Security created or intended to be created, constituted, given, made or
extended by, under or evidenced by this Deed.

incorporation of other terms

The terms of the cother Finance Documents and of any other agreement or document
between any of the parties to this Deed are incorporated into this Deed to the extent
required to comply with section 2(1) of the Law of Property (Miscellancous Provisions)
Act 1989,
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1.4

3.1

3.2

3.3

3.4

Third party righis

1.4.1 Unless expressly provided to the contrary in this Deed, a person who is not a
party to this Deed has no right under the Cantracts (Rights of Third Parties) Act
1999 (the “Third Parties Act™) to enforce or enjoy the benefit of any term of
this Deed.

1.4.2 Motwithstanding any term of this Deed, the consent of any person who is not a
narty to this Deed is not required to rescind or vary this Deed at any time.

1.4.3 Any Receiver, Delegate or any person described in the Facility Agreement may,
subject to this Clause 1.4 (Third party rights) and the Third Parties Act, rely on
any clause of this Deed which expressly confers rights on it.

COVENANT TO PAY

The Company, as principal debtor and not just as surety, covenants with the Lender {o pay
or discharge the Secured Obligations.

GRANT OF SECURITY

Moritgage

The Company charges by way of first legal mortgage, the Mortgaged Property.
Fixed charges

The Company charges by way of first fixed charge:

3.2.1 to the extent not effectively mortgaged under Clause 3.1 (Morigage), the
Mortgaged Property;

3.2.2 all its fixtures, fittings, plant and machinery, situated on or forming part of the
Mortgaged Property, excluding stock in trade, to the extent not otherwise
effectively mortgagad or charged under this Deed; and

3.2.3 save to the extent assigned under Clause 3.3 (A4ssignment), all Associated
Benefits relating to any of the Charged Property.

Assignment

The Compény assigns absolutely all its Insurances, including any listed in Part 2 of

Schedule 1 (Insurgnces), together with all Associated Benefits relating to the Charged

Property.

General

All Security created by this Deed:

3.4.1 is created in favour of the Lender;

3.4.2 unless specifically stated otherwise, is created over the present and future assets
of the Company to the extent of its right, title and interest in, under and to such

assets at any time; and

3.4.3 is created with full title guarantee in accordance with the Law of Property
{Miscellansous Provisions) Act 1994,
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3.5

3.6

3.7

4.1

Continuing security

The Security created by this Deed is continuing security for the payment and discharge of
the Securad Obligations. The provisions of this Deed will apply at all times:

3.51 regardless of the date on which any of the Secured Obligations were Incurred;
352 notwithstanding any intermediate payment or discharge; and
3.5.3 in respect of the full amount of the Secured Obligations at the relevant time even

if the amount of the Secured QObligations ‘had previously been less than that
amount or had been nil at any time.

Valuation
3.6.1 The Lender may request a Valuation at any time.
3.6.2 The Company shall promptly on demand pay to the Lender the costs of:

3.6.2.1 one Valuation obtained hy the Lender in each 36 month period
following the date of this Deed;

3.6.2.2 a Valuation obtained by the Lender in connection with a disposal
of all or part of the Mortgaged Property;

3.6.2.3 a Valuation obtained by the Lender in connection with the
compuisory purchase of all or part of the Mortgaged Property; and

3.6.2.4 a Valuation obtained by the Lender at any time when a Default is
continuing.

3.6.3 The Company must supply to the Lender a copy of any valuation of the
Mortgaged Property obtained by the Company promptly upon obtaining it.

3.6.4 Any Valuation not referred to in Clause 3.6.2 will be at the cost of the Lender.
Independent Security

The Security created by this Deed is in addition to and is not in any way prejudiced by any
other guarantee or Security now or subsequently held by the Lender. No prior Security
held by the Lender over the whele or any part of the Charged Property will merge with the
Security created by this Deed.

REPRESENTATIONS

Title and value of security

{Other than as disclosed in the relevant Property Report) The Cempany makes the
representations and warranties set out in this Clause 4 (Representations) to the Lender.

4.1.1 The Charged Property is not subject to any Security or restriction (other than
the Permitted Security Interests).

4,1.2 There has been no breach of any law, regulation or covenant materially
adversely affects or might materially adversely affect the value, saleability or
use of the Charged Property.

4.1.3 There are no covenants, agreements, stipulations, reservations, conditions,
interests, rights, restrictions, easements or other matters adversely affecting
the Charged Property.
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4.1.4

4.1.5

4.1.6

4.1.7

4.1.8

4.2 Valuation

4.2.1

4.2.2

4.2.3

4.2.4

Nothing has arisen or has been created or is subsisting which would be an
overriding interest, or an unregistered interest which overrides first registration
or registered dispesitions, over the Charged Property.

All faciiities necessary for the peaceful enjoyment and use of the Charged
Property {including those necessary for carrying on its or, if different, the current
user's business at the Charged Property) are enjoyed by the Charged Property
and none of those facilities are subject to terms which entitle any person to
terrninate or curtail its use or enjoyment, nor conflict with or restrict use of the
Charged Property.

It has net received notice of any adverse claims by any person in respect of the
ownership of its Charged Property or any interest in it, nor has it acknowledged
any such claim.

There are no leases or licences affecting the Charged Propnerty, other than as
permitted under Clause 5.3 {Qccupational Leases).

All deeds and documents necessary to show good and marketable title to the
Charged Property {including all Occupational Leases) are (a) in the possession
of the Lender, {b) held at the Land Registry, or (¢} held to the order of the Lender
by a firm of solicitors approved by the Lender for that purpose.

All information supplied by it or on its behalf to the Valuer for the purposes of
each Valuation was true and accurate as at the date it was given or (If
appropriate) as at the date (if any) at which it is stated to be given.

Any financial projections contained in the information referred to in Clause 4.2.1
have been prepared, as at their date, on the basis of recent historical information
and on the basis of reasonable assumptions.

It has not omitted to supply any information to the Valuer which, if disclosed,
would adversely affect a Valuation,

Nothing has occurred since the date the information referred to in Clause 4.2.1
was supplied which, if it had occurred prior to the date of the relevant Valuation,
would have adversely affected such Valuation.

4.3 Property Reports

4.3.1

4.3.2

4.3.3

The information supplied by it or on its behalf to the lawyers who prepared any
Property Report for the purpose of that Property Report was true and accurate
as at the date of the Property Report or (if appropriate) as at the date (if any)
at which it is stated to be given.

The information referred to in Clause 4.3.1 was, at the date it was expressed to
be given, complete and did not omit any information which, if disclosed, would
make that information untrue or misieading in any material respect.

Nothing has occurred since the date of any information referred to in
Clause 4.3.1 which, if disclosed, would make that information untrue or
misleading in any material respect.

4.4 Repetition

Each of the representations given in this Clause 4 {Representations) are deemed to be
made by the Company by reference to the facts and circumstances then existing, on the
date of delivery of this Deed, on the date of each Utllisation Request, on each Utilisation
Date and on the first day of each Interest Period, uniess otherwise specified in this Clause 4
{Representations).
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5. PROPERTY UNDERTAKINGS

5.1 Registration

5.1.1

5.1.2

5.1.3

5.1.4

5.2 Title

5.2.1

522

The Company shall ensure that a restriction in the following terms is entered on
the register of the title of any of its Charged Property at the Land Registry:

“No disposition of the registered estate by the proprietor of the
registerad estate is to be registered without a written consent
sighed by the proprietor for the time being of the charge dated
[DATE] in favour of [LENDER] referred to in the charges register,
or its conveyancer.”

together with, where applicable, notice of any obligation on the Lender to make
further advances under the terms of the Finance Documents. The Company
shall pay, when due and payable, all fees, costs and expenses incurred in
connection with such applications.

The Company shall promptly take all such steps as may be necessary or
desirable to enable the Security created by this Deed to be registered, where
appropriate, at the Land Registry.

If the title to the Charged Property is not registered at the Land Registry, the
Company shall ensure that no person (other than itself) will be registered under
the Land Registration Act 2002 as the proprietor of all or any part of the Charged
Property, without the prior written consent of the Lender.

Whether or not title to the Charged Property is registerad at the Land Registry,
if any caution against first registration or any notice {whether agreed or
unilateral) is registered against the Company’s title to the Charged Property, the
Company shall immediately provide the Lender with full particulars of the
circumstances relating to such caution or notice, and if such caution or notice
was registered to protect a purported interest the creation of which is not
permitted under this Deed, the Company shall immediately, and at its own
expense, take such steps as the Lender reguires to ensure that the caution or
notice, as applicable, is withdrawn or canceiled.

The Company must exercise its rights and comply in all respects with any
covenant, stipulation or obligation (restrictive or otherwise) at any time affecting
the Charged Property.

The Company may not agree to any amendment, supplement, waiver, surrender
or release of any covenant, stipulation or obligation {restrictive or otherwise) at
any time affecting the Charged Property.

5.3 Occupational Leases

5.3.1

C:5665402vl

The Company may not, without the prior written consent of the Lender:
53.1.1 enter into any Agreement for Lease;

5.3.1.2 other than under an Agreement for Lease, grant or agree to grant
any new Dccupational Lease:

5.3.1.3 in respect of any Lease Document, agree to any amendment,
supplement, extension, waiver, surrender or release, nor exercise
any right to break, determine or extend, or commence any
forfeiture proceedings;



54

5.5

5.6

5.3.1.4 grant any licence or right to use or occupy any part of the Charged
Property nor consent to any sublease or assignment of any
tenant's interest under any Lease Document;

5.3.1.5 agree to any change of use under, or {except where required to
do so under the terms of the relevant Lease Document) rent
review in respect of, any Lease Document nor serve any notice on
any former tenant under any Lease Dopcument (or on any
guarantor of that former tenant} which wouid entitle it to a new
lease or tenancy; or

£.3.1.6 grant or agree to grant any Lease Document without including in
the alienation covenant a provision for the proposed assignor on
any assignment to guarantee the obligations of the proposed
assignee until that assignee is released as tenant under the terms
of the Landlord and Tenant {Covenants) Act 1995,

5.3.2 The Company must exercise its rights and comply with its obligations under each
Lease Document and use its reasonable endeavours to ensure that each tenant
complies with its obligations under each Lease Document, in each case, in a
proper and timely manner.

5.3.3 The Company must supply to the Lender each lease Document, each
amendment, supplement or extension to a Lease Document and each document
recording any rent review in respect of a Lease Document promptly upon
entering into the same.

Maintenance

The Company must ensure that all buildings, plant, machinery, fixtures and fittings on the
Charged Property are in, and maintained in, good and substantial repair and condition and,
as appropriate, in good working order, and such repair, condition and order as to enable
them to be let in accordance with ali applicable laws and reguiations. For this purpose, a
law or regulation will be regarded as applicable if it is either in force or it is expected to
come into farce and a prudent property owner in the same business as the Company would
ensure that its buildings, plant, machinery, fixtures and fittings were in such condition,
repalr and order in anticipation of that law or regulation coming into force.

Development
55.1 The Company may not, without the prior written consent of the Lender:
551.1 make or allow to be made any application for pianning permission
in respect of any part of the Charged Property; or
5.5.1.2 carry out, or allow to be carried out, any demolition, construction,

structural alterations or additions, development or other similar
operations in respect of any part of the Charged Property,

provided that this provision will not apply to the maintenance of the buildings,
plant, machinery, fixtures and fittings or the carrying out of non-structura
improvements or aliterations which affect only the interior of any building on the
Charged Property.

5.5.2 The Company must comply in all respects with all planning laws, permissions,
agreernents and conditiens to which the Charged Property may be subject.

Managing Agent

The Company may not appoint any managing agent in respect of any part of the Charged
Property.
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5.7 Insurance

5.7.1

57.2

5.7.3

57.4

57.5

5.7.6

5.7.7

C:5665402v1

The Company must ensure that, at all times, there are maintained in full force
and effect Insurances which provide cover:

5.7.1.1 for full replacement value (being the total cost of entirely
rebuiiding, relnstating or replacing the relevant asset if it is
completely destroved, together with all related fees and
demolition costs};

5.7.1.2 against (oss or damage by fire, storm, tempest, flood, earthquake,
lightning, explosion, impact, aircraft and other aerial devices and
articles dropped from them, riot, civil commotion and malicious
damage, bursting or overflowing of water tanks, apparatus or
pipes and all other normally insurable risks of loss or damage; and

57.1.3 for site clearance, shoring or propping up, professional fees and
value added tax together with adequate allowance for inflation.

The Company must procure that it is free to assign all amounts payable to it
under each of its Insurances and all its rights in connection with those amounts
in favour of the Lender.

The Company must use all reasonable endeavours to ensure that the Lender
receives copies of the Insurances and any infarmation in connection with such
Insurance and ¢laims under them, in each case which the Lender may reasonably
require.

The Company must promptly notify the Lender of:

5741 any termination, avoidance or cancellation of any of the
Insurances or which, to its knowledge, is threatened or pending;

5.7.4.2 any claim, and any actual or threatened refusal of any claim
relating to the Charged Property, under any of the Insurances;
and

5.7.4.3 any event or circumstance which has led or may lead te a breach

by it of any term of this Clause.
The Company must:
5.7.5.1 comply with the terms of the Insurances;

B.7.5.2 not do or permit anything to be done which may make void or
voidable any of the Insurances; and

5.7.5.3 not without the prior consent of the Lender terminate, rescind or
cancel any of the Insurances.

The Compeany must ensure that each premium for the Insurances is paid
promptiy and in any event prior to the commencement of the period of insurance
for which that premiurn is payable, and that ali other things necessary are done
50 as to keep each of the Insurances in force,

If the Company fails to comply with any term of this Clause 5.7 {Insurance),
then the Lender may, at the expense of the Company, effect any insurance and
generally do such things and take such other action as the lLender may
reasonably consider necessary or desirable to prevent or remedy any breach of
this Clause 5.7 {Insurance).



5.8 Environmental Indemnity

The Company indemnifies the Lender against any loss or liability which that Lender incurs
as a result of any actual or alleged breach of any Environmental Law or Environmental
Licence by any person and which would not have arisen if a Finance Document had not
been entered into, unless it is caused by that Lender's gross negligence or wilful misconduct,

6. GEMNERAL UNDERTAKINGS

6.1 Negative pledge and restriction on dealing

The Company may not (and may not agree to):

6.1.1

6.1.2

6.1.3

create or permit to subsist any Security over; nor

sell, assign, facter, discount, transfer, lease, release, terminate or otherwise
dispose of any of; nor

permit any variation, waiver or termination of the rights attaching to the whole
or any part of;

the Charged Property.

6.2 Notice of charge or assignment

6.2.1

The Company shall serve notice of each charge or assignment of its rights under
each of its Insurances by sending a2 notice substantially in such form of
Schedule 2 (Form of notice relating to Insurances) to the relevant insurer, on
the date of this Deed (for any Insurances existing on the date of this Deed} and
on the date of entry into any other Insurances (in the case of any Insurances
entered into after the date of this Deed).

6.2.2 The Company shall use all reasonable endeavours procure that any notice served
by it under Clause 6.2.1 is acknowledged by the recipient in the form attached
to such notice.

6.3 Charged Property

The Company shall, promptly upon request by the Lender at any time:

6.3.1

6.3.2

6.3.3

depaosit with the Lender all documents of title or other evidence of ownership,
together with such deeds, certificates and documents as the Lender may require,
relating to the Charged Property;

affix to and maintain on such of its plant, machinery, fixtures, fittings or other
equipment as the Lender may require a clearly legible identification plate stating
that the asset has been charged to the Lender, in a form acceptable to the
Lender; and

provide the Lender with all information it may reasonably reguest in relation to
the Charged Property.

6.4 Further assurance

The Company shall pramptly take all such actions, Including executing all such documents,
notices and instructions in such form as the Lender may reasonably require:

6.4.1
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to create, perfect, protect and {if necessary) maintain the Security created or
intended to be created over any of its assets under this Deed or for the exercise
of any rights, powers and remedies of the Lender provided by or under this Daed
or by law or regulation; and



6.5

6.6

7.1

7.2

7.3

6.4.2 to facilitate the realisation of the assets which are, or are intended to be, the
subject of Security created by this Deed.

Power to remedy

If the Company fails to comply with any of its obligations under this Deed, the Lender (or
its nominee) may {at the Company's expense) take such action as is necessary to protect
any assets against the consequences of the Company’s non-compliance and to ensure
compliance with such obligations. The Lender is not obliged to perform any obligation of
the Company or to take any action which it may be entitled to take under this Deed.

Power of attorney

6.6.1 As security for the performance of its obligations under this Deed, the Company
irrevocably and severally appoints the Lender, rach Receiver and each Delegate
to be its attorney, with full power of substitution.

6.6.2 The attorney may, in the Company’s name and at its expense, do anything which
the Cempany is obliged to but has failed to do or which the Lender, Receiver or
Delegate may in their absclute discretion consider appropriate in connection with
the exercise of any of their rights, powers, authorities or discretions in relation
to the Charged Property or under or otherwise for the purposes of any Finance
Document or any law or regulation.

6.6.3 The Company ratifies and confirms anything done by any attorney under this
Clause 6.6. The Company agrees to indemnify the attorney agsinst all actions,
claims, demands and proceedings taken or made against it and all costs,
damages, expenses, liabilities and losses incurred by the attorney as a result of
or in connection with anything lawfully done by it under or in connection with
this power of attorney.

RIGHTS OF ENFORCEMENT

Secured Obligations deemed pavable

For the purposes of all rights and powers implied by statute, the Secured Obligations are
due and payable on the date of this Deed.

When Security enforceable

The Security created by this Deed is enforceable at any time while an Event of Default is
continuing.

Enforcement powers

At any time {a) when the Security created by this Deed is enforceable or (b} following a
request by the Company, the Lender may, without further notice:

7.3.1 sell, appropriate, realise or transfer, including to itself or to any person, all or
any part of the Charged Property;

7.3.2 appoint one or more persons to be a Receiver of all or any part of the Charged
Property;
7.3.3 exercise any of the powers conferred on mortgagees, administrators or

racelvers, under the LPA, the Insolvency Act, any other legislation or regulation
ar under this Deed;

7.3.4 exercise any of the powers, authorities and discretions conferred on mortgagees,
administrators or receivers, under the LPA, the Insolvency Act, any other
legislation or regulation or under this Deed; and
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7.4

7.5

7.6

81

8.2

7.3.5 take such further action as it sees fit to enforce all or any part of the Security
created by Deed.

Rights in reiation to a Recejver

The Lender may remove any Receiver appointed under this Deed, appoint another person
as Receiver or appoint additional Receivers. Each Receiver will be the agent of the Company
who alone will be responsible for the acts and defauits of the Receiver and for any liabilities
incurred by the Receiver. The Lender may fix the remuneration of a Receiver which wili be
pavable by the Company and form part of the Secured Obligations.

Redemption of prior Security

Where there is any Security created over any of the Charged Property which ranks in priority
to the Security created by this Deed and:

7.5.1 the Security created by this Deed becomes enforceable; and
7.5.2 the holder of such other Security takes any steps to enforce that security,

the Lender or any Receiver may, at its sole discretion and at the cost and expense of the
Company, redeem, take a transfer of and repay the indebtedness secured by such other
Security. All armnounts paid by the Lender or a Receiver under this Clause will farm part of
the Secured Obligations.

Damands

Any demand for payment made by the Lender shall be valid and effective even if it contains
no statement of the relevant Secured Obligations or an inaccurate or incomplete statement
of them.

POWERS OF A RECEIVER
General powers
Any Receiver will have:

81.1 the rights, powers, privileges and immunities conferred on receivers, receivers
and managers and mortgagees in possession under the LPA;

8.1.2 the rights, powers, privileges and immunities conferred on administrative
receivers (whether or not the Receiver is an administrative receiver) under the
Insolvency Act; and

8.1.3 all other rights, powers, privileges and immunities conferred by law or regulation
on receivers, receivers and managers, mortgagees in possession and
administrative recelvers.

Specific powers

The rights, powers and remedies provided in this Deed are in addition to any rights powers
and remedies under law or regulation. Any Receiver will have the following additional
powers:

8.2.1 the power to do or omit to do anything which the Company could do or omit to
do in refation to the Charged Property which is the subject of the appointment;

8.2.2 the power to do all other acts and things which the Receiver may consider
desirable or necessary for realising any of the Charged Property or incidental or
cenducive to any of the rights, powers and discretions conferred on a Receiver
under this Deed or by law or regulation; and
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8.3

9.1

9.2

9.3

9.4

8.2.3 the power to use the Company's name for all the above purposes.
Variation of statutory powers

The following statutory provisions do not apply to this Deed or any Security created by this
Deed:

8.3.1 the restriction on the consolidation of mortgages in section 93 LPA;

2.3.2 the restrictions on the power to grant or accept the surrender of ieases in
sections 92 and 100 LPA;

8.3.3 the conditions to the exercise of a power of sale in section 103 LPA;

8.3.4 the restrictions on the application of proceeds by a mortgagee or receiver in
sections 105, 107(2) and 109(8) LPA; and

8.3.5 the restrictions on the appointment of a receiver in section 105(1) LPA and the
provisions regarding a receiver’s remuneration in section 109(6) LPA.

APPLICATION OF PROCEEDS
Order of priority

All amounts received by the Lender or a Receiver in connection with the enforcement of the
Security created under this Deed will be applied, to the extent permitted by applicable law,
in the following order of priority:

9.1.1 in discharging any costs and expenses incurred by the Lender, any Receiver or
any Delegate under or in connection with this Deed or any Finance Document;

9.1.2 in or towards discharging the Secured Obiligations; and
9.1.3 in payment of the surplus {if any) to the Company or other person entitled to it.
Suspense account

The Lender may credit any monies at any time received or realised under this Deed to an
interest-bearing suspense account, for so long and on such terms as the Lender may
determine pending their application towards discharging the Secured Cbligations.

New accounts

If the Lender receives or is deemed to have received notice of subseguent Security over
the Charged Property, then the Lender may open a new account with the Company. If the
Lender does not open a new account, it will be treated as having done so at the time when
such notice was received and as from that time all payments made by or on behalf of the
Company to the Lender will be credited or be treated as having been credited to the relevant
new account and not as having been applied in discharge of the Secured Obligations.

Release of Charged Property

If the Lender is satisfied that all the Secured Obligations have, subject to Clauses 12.1
{Reinstatement) and 12.2 {Avoidable payments), been unconditionally and irrevocably paid
and discharged in full and all facilities which might give rise to Secured Obligations
terminated, the Lender will, at the request and cost of the Company, execute such
documents and take such steps as may be necessary to release the Charged Property from
the Security created by this Deed.
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10,

10.2

11,

111

11.2

11.3

12,

12.1

PROTECTION OF THIRD PARTIES

No buyer from, or other person dealing with the Lender or a Recelver will be concerned to
enguire whether:

10.1.1 any money remains due;

10.1.2 any power which the Lender or Receiver is purporting to exercise has arisen or
become exercisable; or

10.1.3 the Lender or any Receiver is validly appointed and acting within its powers in
accordance with this Deed,

The receipt of the Lender, any Receiver or any Delegate will be an absolute and conciusive
discharge to a purchaser of any of the Charged Property who will have ne cobligation to
enquire how any monies are applied.

PROTECTICN OF LENDER
No liability as mortgagee in possession

Meither the Lender nor any Receiver will be liable to account to the Company as mortgagee
in possession by reason of entering inte possession of any of the Charged Property, or for
any cost, loss or liability on realisation, nor for any default or omission for which a
mortgagee in possession might be liable.

Tacking

The Security created by this Deed is intended to secure any further advances which the
Lender is obliged to make,

Lender discretion

The Lender is entitled to exercise its rights, powers and discretions under this Deed in
accordance with the terms of the Facility Agreement and the Company has no right to
contral or restrict the Lender's exercise of any of its rights, powers or discretions under this
Ceed.

SAVINGS PROVISIONS
Reinstatement

If, at any time, there has been a release, settlement or discharge of any of the Company'’s
obligations under this Deed and, as a consequence of any insolvency (or analegous)
proceedings or for any other reason:

12.1.4 any payment made to any person in respect of any of the Secured Obligations
is required to be repaid; and

12.1.2 any Security (or other right) held by the Lender in respect of any of the Secured
Cbligations (whether under this Deed or otherwise) is declared void, is set aside
or is otherwise affected,

then the Company’s obligations under this Deed will continue in effect as if there had been
no such release, settlement or discharge and as if the relevant payment had not been mads
and (as applicable) the relevant obligation or Security {or other right) had not been so
affected; and accordingly (but without limiting the Lender's other rights under this Deed)
the Lender will be entitled to recover from the Company the value which the Lender has
placed upaon such Security (or other right) or the amount of any such payment as if such
release, settlement or discharge had not occurred.
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12.2 Avoidable payments
If the Lender, acting reasenably, considers that any amount paid by the Company in respect
of the Securaed Obligations is capable of being avoided, set aside ¢r ordered to be refunded
or reduced for any reason, then for the purposes of this Deed such amount will not be
considered to have been irrevocably paid.

13. CHANGES TO THE PARTIES

13.1 Mo assignment by the Company

The Company may not assign any of its rights or transfer any of its rights or obligations
under this Deed.

13.2 Assignment by Lender

The Lender may assign any of its rights or transfer any of its rights or obligations under
this Deed in accordance with the terms of the Facility Agreement.

14, COUNTERPARTS

This Deed may be executed in any number of counterparts and this has the same effect as
if the signatures on the counterparts were on a single copy of the Deed.

15, GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with it are
governed by the law of England and Wales,

16. JURISDICTION

16.1 The courts of Engiand and Wales have exclusive jurisdiction to settle any dispute arising
out of or in connaction with this Deed (including a dispute regarding the existence, vaiidity
or termination of this Deed) and any non-contractual obligatiens arising out of or in
connection with it (a “Dispute”).

16.2 The parties to this Deed agree that the courts of England and Wales are the most
appropriate and convenient courts to settle any Dispute and accordingly no party to this
Deed will argue to the contrary.

This Deed is executed as a deed and delivered on the date stated at the beginning of this
Deed.
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SCHEDULE 1

Details of Charged Property

Part 1 - Details of Mortgaged Property

Courtney House, Unit 7 Pacific Park North, Pacific | CYM264715 Freeheld
Road, Cardiff CF24 SHL (now known as Dragon |
Brewery, Paclfic Road, Cardiff, United Kingdom, |

| CF24 5H))

Part 2 - Insurances

Royal & Sun Alliance 05/06/18 Willis Towers Watson
Insurance Plc - UMR - 6t Fipor 5 Callaghan Square
16927C18 Cardiff CF10 5BT

F.A.0. Annabelle Cervera
Annabelle. Cerveradiwilistowsrswatson. com

C:5665402v1



SCHEDULE 2

MNotices

Form of notice relating t¢ Insurances

To: [MNAME AND ADDRESS OF INSURANCE COMPANY / UNDERWRITER]
Dated: [DATE]
Dear Sirs,

Notice of Security

1.

4.1

4.2

We refer to [SPECIFY POLICY], policy number [NUMBER] between us and you (the
*Policy”).

We give you netice that, under a mortgage dated [DATE], we have assigned to Lloyds Bank
PLC {the "Lender”) all of our present and future rights, title and interest in, under and to
the Policy in so far as it relates to Courtney House, Unit 7 Pacific Park North, Pacific Road,
Cardiff CF24 5HL (now known as Dragon Brewery, Pacific Road, Cardiff, United Kingdom,
CF24 5HI) (“the Charged Property”} and all proceeds and cClaims arising from the Policy
relating to the Charged Property. The terms of this letter apply only to the Policy in so far
as it relatas to the Charged Property.

We may not agree to terminate the Policy without the prior written consent of the Lender,

Until vou receive written notice to the contrary from the Lender, you may continue to deal
with us in relation to the Policy. After you receive such notice, we will cease ta have any
right to deal with you In relation to the Policy and you must deal directly with or upon the
written instructions of the Lender.

With effect from the date of this notice, we irrevocably and uncenditionally authorise and
instruct you:

to disclose such information relating to the Policy and to give such acknowiedgements and
undertakings relating to the Policy as the Lender may from time to time request; to make
all payments under or in connection with the Policy as directed by the Lender;

to give at least 30 days’ notice to the Lender if you propose to:

4.2.1 repudiate, rescind or cancel the Policy;
4.2.2 treat the Policy as avoided in whole or in part;
4,2.3 treat the Policy as expired due to non-payment of premium {(and in such nofice

vou must give the Lender the opportunity to rectify any such non-payment of
premium within the notice period); or

4.2.4 otherwise decline any claim under the Policy by or on behaif of any insured party.

This notice and the authority and instructions it containg may only be revoked or amended
with the written consent of the Lender.

This notice and any non-contractual obligations arising out of or in connection with it are
governed by the law of England and Wales.

Please confirm your agreement to the above by signing the enclosed copy of this notice and
returning it to the Lender (with a copy to us).
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Yours faithfully,

For and on beha'lf of.S.A. Brain & Company, Limited

[To be included on copy notice:]
To: [NAME, ADDRESS AND DEPARTMENT OF LENDER]
Copy to: [MAME AND ADDRESS OF COMPANY]

Dated: [DATE]

Dear Sirs
Acknowledgement of notice of security

We acknowledge receipt of the above notice. Terms defined in the notice apply to this
acknowledgement. We confirm that we:

1. have not received notice of any previous assignment of or charge over the Policy and will
promptly notify you if we receive any such notice in the future;

2. will comply with the terms of the notice; and

3. will not claim or exercise any right of set-off, counterclaim or other similar right in relation
to amounts payable in connection with the Policy in so far as it relates to the Charged
Property.

Yours faithfully,

For aha }Jn beHélf c‘)fm S
[INSURANCE COMPANY / UNDERWRITER]
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EXECUTION

The Company

Executed as a deed by )]
S.A. BRAIN & COMPANY LIMITED, 3
acting by one director in the presence of: )
Director
1 Name: MAZn~/ (f'ﬂ'-ﬂ

i

Witness signature: ZUJF
Witness name:  Cuiaiims Bgsan
Witness addresse8a - B vl i

- S A - N
7 x“i‘fmwwf. ¢« fEei Booel Cawlll Cr2¢ sHy

The Lender

Executed as a deed by , as
attorney for LLOYDS BANK PLC,
in the presence of:

as attorney for LLOYDS BANK PLC
Witness signature:
Witness name:

Witness address:
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EVERSHEDS

SUTHERLAND

Eversheds Sutherland
{Intervational) Li@

1 Callaghan Square
Cardgiff i
CF10 5BT . R
Linited Kingdom s

T: 44 20 7497 9797
Fi +44 30 7519 4519

DX 33016 Cardiff

eversheds-sutherland.com 5 _:

vaea:  3/% putuct

{1} 5.A. BRAIN & COMPANY, LIMITED

(2) LLOYDS BANK PLC

2018

Legal Mortgage
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This Dead is made on 3/‘# ﬁﬁé;ﬂ,ﬁr betweean:

{1}

(2}

11

S.A. BRAIN & COMPANY, LIMITED, a company incorporated in England and Wales,

with registration number 0052099, and whaese registered office is at Dragon Brewery, .

Pacific Road, Cardiff, United Kingdom, CF24 5H] {the *Company”); and
LLOYDS BANK PLC of 25 Gresham Street, London EC2V 7HN (the “Lendar’).
INTERPRETATION

Definitions

In this Deed:

“Agreement for Lease” means an agreement to grant an Occupaticnal Lease of ali or
part of the Company’s Mortgaged Property.

“Associated Benefits” means, in respect of any asset:

{a) all monies including (where relevant) all rent, dividends, distributions, profits,
compensation, damages, Income, or interest paid or payable relating to that
asset; and

B all Authorisations, rights, benefits, claims or property at any time relating to
that asset.

“Charged Properity” means the assets of the Company which from time to time are, or

ars expressed to be, the subject of any Securlty created by this Deed.

*Delegate” means any delegate, agent, attorney or co-trustee appointed by the Lender,
“Event of Default” has the meaning given to that term in the Facility Agreement,
“Facllity Agreement” means the facilities agreement originally dated 24 September
2015 as varied by a deed of variation dated 29 September 2017 and as amended and

restated on 29 December 2017 bhetween, amongst others, the Company and the Lender.

“Finance Document” has the meaning given to that term in the Facility Agreement and
includes any other document designated as such by the Lender and the Company.

“Insolvency Act” means the Insolvency Act 1986,
“Insurances” means all contracts or policies of insurance of whatever nature which, fram
time to time, are taken out or maintained by or on behalf of the Company or in which tha

Company has an interest, in respect of the Charged Property.

"Lease Document’ means an Agreement for Lease, Qccupational Lease or any other
document designated as such by the Lender or the Company.

"LPA" means the Law of Property Act 1925,

“Mortgaged Property” means the property listed in Part 1 of Schedule 1 (Details of - S

Mortgaged Property),

“Oceupational Lease” means any lease or licence or other right of nccupation or right to s :
receive rent te which the Charged Property may at any time be subject and includes any s

guarantee of a tenant’s obligations under the same.

"Property Report” means, in respect of any Charged Property, any certificate of or :_

report on title supplied to the lender in connection with the Security over the Charged
Property in accardance with the terms of this Deed or the Facility Agreement.

C:5665346v]




1.2

1.3

“Receiver” means a receiver or receiver and manager or administrative recelver of the
whole or any part of the Charged Property,

“Secured Obligations” means all present and future liabilitles and obligations at any
time due, swing or incurred by any member of the Group to the Lender from time to time,
both actual and contingent and whether: incurred 2olely or jointly and as princlpal or
surety or in any other capacity.

*Yaluation” means a valuation of any or all of the Charged Property on terms and in a
form acceptable to the Lender, supplied in accordance with Clause 3.6,23.6 (Valuation),
addressed to the lender and prepared on the basis of market value as that term is
defined in the then current Statements of Asset Valuation Practice and Guidance Notes
lssued by the Royal Institution of Chartered Surveyors.

“Waluer” means Bilfinger GVA or any cther survevor or valuer appointed by the Lender.

Construction

1.2.1 Unless a contrary indication appears In this Deed:
1.2.1.1 terms defined in the Facility Agreement have the same meaning .
in this Deed;
1.2.1.2 the provisions of clause 1.2 (Construction) of the Facility

Agreement (with the exception of clause 1.2.4) apply to this
Deed as if set out in full in this Deed except that references to
the Facility Agreement shall be construed as references to this

Deed; and
1.2.1.3 all provisions in the Facility Agreement that are deemed to apply
to the Finance Documants apply to this Deed as if set out in full
in this Deed.
1.2.2 Unless a contrary Indication appears, any reference in this Deed to;
1.2.2.1 any asset includes present and future properties, revenues and

rights of every description, all praceeds of sale of such asset, all

rights under any agreement for tha sale, lease or licence of such . N

asset and any monies pald or payable in respect of such asset;

1.2.2.2 & "Finance Document” or any other agreement or instrument is

a reference to that Finance Document or other agreement or

instrument as validiy amended, novated, supplemented,
extended, restated or replaced from time to time;

1.2.2.3 an “account” is a reference to that account as re-designated,
renumbered, substituted or replaced fram time to time.

1.2.3 Where this Deed includes the words “including”, “in particular”™ or "or
otherwise” {or similar words or phrases), the intention is to stete examples
and not to be exhaustive.

1.2.4 Referances to any Security "created by this Deed” are to be deemed to 5

include such Security created or intended to be created, constituted; given,
made or extended by, under or evidenced by this Deed.

Incorporation of other terms

The terms of the cther Finance Documents and of any other agreement or documeant
between any of the parties to this Desd are incorporated Into this Deed to the extent -
required to comply with section 2(1} of the Law of Property (Miscellaneous Provisions)
Act 1989,
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1.4

3.1

3.2

3.3

3.4

Third party rights

1.4.1 Unless expressly provided to the contrary in this Deed, a person who is not a

party to this Deed has no right under the Contracts (Rights of Third Partles)

Act 1999 {the "Third Parties &ct"} to enforce or enjoy the henefit of any term o R

of this Deed.

1.4.2 Notwithstanding any term of this Deed, the consent of any person who is not a .

party to this Deed is not required to rescind or vary this Deed at any time.
1.4.3 Any Receiver, Delegate or any person described in the Facility Agreement may, -

subject to this Clause 1.4 (Third party rights) and the Third Parties Act, rely on

any clause of this Deed which expressiy confers rights on it.

COVENANT TO PAY

The Company, as principal debtor and not just as surety, covenants with the Lender to
pay or discharge the Secured Ohligations.

GRANT OF SECURITY

Mortgage

The Campany charges by way of first legal mortgage, the Mortgaged Property,
Fixed charges

The Company charges by way of first fixed charge:

3.2.1 to the extent not effectively mortgaged under Clause 3.1 (Mortgage), the
Mortgaged Property;

3.2.2 all its fixtures, fittings, plant and machinery, situated on or forming part of the

Marigaged Property, excluding stock in trade, to the extent not otherwise S

effectively mortgaged or charged under this Deed; and

3.2.3 save to the extent assigned under Clause 3.3 {Assignment), ali Associated
Benefits relating to any of the Charged Property.

Assignment

The Company assigns abseolutely all its Insurances, including any listed in Part 2 of T o

Schedule L {Insurances), together with all Associated Benefits relating to the Charged
Property.

General
All Security created by this Deed:

3.4.1 is created in favour of the Lender;

3.4.2 unless specifically stated otherwise, is created over the present and future :

assets of the Company to the extent of its right, title and interest in, under and
to such assets at any time; and

2.4.3 Is created with full title guarantee in accordance with the Law of Property
{Miscellanecus Provisions) Act 1994,
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3.5

3.6

3.7

4.1

Continuing security

The Security created by this Dead s continuing security for the paymient and discharge of .
the Seeured Obligations. The provisions of this Deed will appiy at all fimes:

351 regardless of the date on which any of the Secured Obligations were incurred;
3.5.2 notwithstanding any intermediate payment or discharge; and
3.53 in respect of the full amount of the Secured Obligations at the relevant time

even if the amount of the Secured Obligatians had previously been less than
that amount or had been nil at any time.

Yaluation
3.6.1 The Lender may request a Valuation at any time.
3.6.2 The Company shall premptly on demand pay to the Lender the costs oft
3621 one valuation obtalned by the Lender In each 36 menth period
following the date of this Dead;
3.6.2.2 a Valuation obtained by the Lender in connection with a disposal
of all or part of the Mortgaged Properiy;
3.6.2.3 a Valuastion obtained by the Lender in connection with the =
compulsory purchase of all or part of the Mortgaged Property;
and
3.6.24 a Valuation obtained by the Lender at any time when a Defaudlt is - o
continuing.

3.6.3 The Company must supply ta the lLender a copy of any valuation of the

Mortgaged Property obtained by the Company promptly upon obtaining it.
3.0.4 Any Yaluation not referred to in Clause 3.6.2 will be at the cost of the Lender.
Independent Security
The Security created by this Deed is in addition to and is not in any way prejudiced by '
any other suarantes or Seculity ndw or subscguently held by the Linder, ‘Ko prior
Security held by the Lender dver the whale or any part of the Charged Property will
merge with the Security created by this Deed.
REPRESENTATIONS

Title and value of security

(Other than as disclosed In the relevant Property Reporty The Company -miakes the
representations and wartanties set out in this Clause 4 [Representations) tor the Lender,

4.1.1 The Charged Property Is not subject to any Security or restriction (other than
the Permitted Security Interasts).

4.1.2 There has been no breach of any law, regulation or covenant materially
adversely affects or might materially adversely affect the value, saleability or
use of the Charged Property.

4.1.3 There are no covenants, agreements, stipulations, reservations, conditions,
interests, rights, restrictions, easements or other matters adversely affecting
the Charged Property.
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4.1.4 Nothing has arisen or has been created or is subsisting which would be an
overriding interest, or an unragistered interest which overrides first registration
or registered dispositions, over the Charged Property.

4.1.5 All facilities necessary for the peaceful enjoyment and use of the Charged
Property (including those necessary for carrying on Bs or, if different, the
current user's business at the Charged Property) are enjoved by the Charged .. .
Property and none of those facilities are subject to terms which entitle any
person to terminate or curtail its use or enjoyment, nor conflict with or restrict
use of the Charged Property.

416 It has net received notice of any adverse claims by any person iIn respect of
the ownership of its Charged Property or any Interest in it, nor has it
acknowledged any such claim.

4.1.7 There are no leases or licences affecting the Charged Property, other than as B
permitted under Clause 5.2 (Cecupational Leases). ;

4.1.8 All deeds and documents necessary to show good and marketable title to the :
Charged Property {(including all Occupational Leases) are (8) in the possession
of the Lender, (b} held at the Land Regisiry, or {c} held te the order of the
Lender by a firm of solicitors approved by the Lender for that purpose.

4.2 Valuation

4.2.1 All information supplied by It or an its behalf te the Valuer for the purposes of -
each Valuation was true and accurate as at the date it was given or (if
appropriate] as at the date (if any) at which it is stated to be given.

4,2.2 Any financial projections contained in the information referred to in oo
Clause 4.2.1 have been prepared, as at their date, on the basis of recent 7
historical information and on the basis of reasonable assumptions.

4.2.3 It has not omitted to supply any information to the Valuer which, If disclosed,
would adversely affect a Valuation. :

4.2.4 Nothing has occurred since the date the information referred ta in Clause 4.2.1
was supplied which, if it had occurred prior to the date of the relevant
Valuation, wouid have adversely affected such Valuation.

4.3 Property Reporis

4.3.1 The infermation supplied by i or on its behalf to the lawyers who prepared any [
Proparty Repert for the purpose of that Property Report was true and accurate -
as at the date of the Property Report or {if appropriate) 2s at the date (if any) -
at which it Is stated to be given. ;

4.3.2 The information referred to in Clause 4.3.1 was, at the date it was expressed
te be given, complete and did not omit any information which, if disclesed, -
would make that information untrue or misleading in any material respect.

4.3.3 Mothing has occurred since the date of any Information referred to in -
Clause 4.3.1 which, If disclosed, would make that information untrue or
misieading in any material respect.

4.4 Repetition

Fach of the representations given in this Clause 4 (Represantations) are deemed to be
made by the Company by reference to the facts and circumstances then existing, on the
date of delivery of this Deed, on the date &f ‘sach Utilisation Requeést, on each Utilisation -
Date and on the first day of each Interest Pericd, unless otherwise specified in this -
Clause 4 {Representations).
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5. FROPERTY UNDERTAKINGS

5.1 Registration

5.1.1

5.1.2

5.1.3

514

5.2 Title

52.1

5.2.2

The Company shall ensure that a restriction in the following terms Is entered
on the register of the title of any of its Charged Property at the Land Reglistry!

"MNo dispesition of the registered estate by the proprietor of the

registered estate is to be registered without & written consent o -

signed by the proprietor for the time being of the charge dated
[DATE] in favour of [LENDER] referred to in the charges register,
or its conveyancer.”

together with, where applicable, notice of any obligation on the Lender to
make further advances under the terms of the Finance Documents. The
Company shall pay, when due snd payable, all fees, costs and expenses
incurred in connection with such applications.

The Company shall pramptly take all such steps as may be necessary or

dasirable to enable the Security created by this Deed to be registered, where e '

appropriate, at the Land Registry,

If the title to the Charged Property is not registered at the Land Registry, the
Company shall ersure that no person {other than itself) will be registered
under the Land Registration Act 2002 as the proprietor of all or any part of the
Charged Property, without the priar written consent of the Lender,

Whather or not title to the Charged Property is registered at the Land Reglstry,
¥ any caution against first registration er any notice (whether agreed or
unilateral) is registered against the Company’s title to the Charged Property,
the Company shall immediately provide the Lender with full particulars of the

cireumstances relating to such caution or notice, and if such caution or notice '

was registered to protect a purported intersst the creation of which is not

permitted under this Deed, the Company shall immediately, and at its own .:_
expense, take such steps as the Lender requires to ensure that the cautlon or 0o

notice, as applicable, is withdrawn or cancelled.

The Company must exercise its rights and comply in all respects with any
covenant, stipulation or obiigation (restrictive or otherwise) at any time
affecting the Charged Property.

The Company may not agree to any amendment, supplement, waiver,

surrender or release of any covenant, stipulation or obilgation (restrictive or '
otherwise} at any time affecting the Charged Property.

5.3 Gcocupational Leases

331
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The Company may net, without the prior writken consent of the Lender:
5.3.1.1 enter into any Agreement for Lease;

5.3.1.2 ather than under an Agreement for Lease, grant or agree fo
grant any new Occupational Lease;

5.3.1.3 in respect of any Lease Document, agree to any amendment,
supplement, extenslon, waiver, surrender or release, nor
exercise any right to break, determine or extend, or commence
any forfeiture proceadings;



5.4

5.5

3.6

5.3.14 grant any licence or right to use or occupy any part of the
Charged Property nor consent to any sublease or assignment of
any tenant’s interest under any Lease Document;

5.3.1.5 agree to any change of use under, or {except where required to
do so under the terms of the relevant Lease Document) rent

review in respect of, any Lease Document nor serve any notice '

on any former tenant under any Lease Document {or on any
guarantor of that former tenant) which would entitle It to 2 new
leaze or tenancy; or

5.3.1.6 grant gr agree te grant any Lease Document without, including in -
the alienation covenant 2 pravision for the proposed assignor on
any assignment to guaraniee the obligations of the proposed
assignee untl that asslgnee is released as tenant under the
terms of the Landlord and Tenant {Covenants) Act 1995.

5.3.2 The Company must exercise its rights and comply with its obligations under
each Lease Document and use its reasonable endeavours to ensure that each
iznant complies with its obligations under each Lease Document, in each case,
in a proper and timely manner.

5.3.3 The Company must supply to the Lender each Lease Document, each
amendment, supplement or extension to a Lease Document and each

document recording any rent review In respect of a Lease Document promptly S

upon entering into the same,
Maintenance

The Company must ensure that ail buildings, plant, machinery, fixtures and fittings on the

Charged Property are In, and maintained in, good and substantial repair and condition BRI

and, as appropriate, in good working order, and such repalr, condition and order as to
enable them to be let in accordance with all applicable laws and regulations. For this
purpose, a law or reguiation will be regarded as applicable i it Is either in force or it is
expected to come into force and 3 prudent property owner in the same business as the
Company would ensure that Its buildings, plant, machinery, fixtures and fittings were in
such condition, repair and erder in anticipation of that law or reguiation coming into force.

Development
2.5.1 The Company may not, without the prior written consent of the Lender:
5.5.1.1 make or allow to be made any application for planning L
permission in respect of any part of the Charged Property; or
5.5.1.2 carry out, or allow to be carried out, any demclition,

construction, structural alterstions or additions, development or .

other similar operations in respect of any part of the Charged
Property,

provided that this provision will not apply to the maintenance of the buildings,

plant, machinery, fixtures and fittings or the carrying out of nmen-structural T
improvements or aiterations which affect only the interior of any building on s

the Charged Property.

5.5.2 The Company must comply in all respects with all planning laws, permissions,

agreements and conditions to which the Charged Property may be subject.

Managing Agent

The Company may not appoint any managing agent in respect of any part of the Charged L

Property.
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5.7 Insurance

5.7.1

5.7.2

3.7.3

5.7.4

5.7.5

5.7.6

5.7.7
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The Company must ensure that, at all times, there are maintained in full force
and effect Insurances which provide cover:

57.1.1 for full replacement value {being the total cost of entirely
rebullding, reinstating or replacing the relevant asset if it is
completely destrayed, together with all related fees and
demolition costs);

5.7.1.2 against loss or damage by fire, storm, tempest, flood,
earthquake, lightning, explesion, impact, aircraft and other aerial
devices and articles dropped from them, riot, civil commaotion
and malicious damage, bursting or overflowing of water tanks,
apparatus or pipes and all other normally insurable risks of loss
or damage; and

57.1.3 for site clearancs, shoring or propping up, professional fees and
value added tax together with adequate allowance for inflation.

The Company must procure that it is free to assian sll ameunts payable to It

under sach of its Insurences and all its rights in connection with those amounts
in favour of the Lender.

The Company must use all reasonable endeavours to ensure that the Lender -

receives coplas of the Insurances and any information in connection with such
Insurance and claims under them, in each case which the Lender may
reasonably require.

The Company must promptiy notify the Lender of:

5.7.4.1 any termination, avoidance or cancellation of any of the

Insurances or which, ta its knowledge, is threatened or pending;

5.7.4.2 any claim, and any actual or threatened refusal of any claim
relating to the Charged Property, under any of the Insurances;
and

5.7.4.3 any event or circumstance which has led or may lead to a breach

by it of any term of this Clause.
The Company must:
57.51 comply with the terms of the Insurances;

5.7.5.2 not da or permit anything to be done which may make void or
voidable any of the Insurances; and

5.7.5.3 not without the prior consent of the Lender terminate, rescind or -

cancel any of the Insurances.

The Company must ensure that each premium for the Insurances Is paid
promptly and in any event prior to the commencemant of the period of

insurance for which that premium is payable, and that ali other things

necessary are done so as to keep each of the Insurances in force.

.
&

?3, .
S
e

p:

¢

Y s Uy

If the Company fails to comply with any term of this Clause 5.7 {Insurance), o

then the Lender may, at the expense of the Company, effect any insurance
and generally do such things and take such other action as the Lender may

reasonably consider necessary or desirable to prevent or remedy any breach of -

this Clause 5.7 {Insurance).

Inalired against acts of Teon



5.8

6.1

6.2

5.2

6.4

Environmental Indemnity

The Company indemnifias the Lender against any loss or liability which that Lender incurs
as a result of any actual or alleged breach of any Environmental Law or Environmental
Licence by any person and which would not have arisen if 2 Finance Document had not
been entered into, unless it is caused by that lender's gross negligence or wilful
misconduct.

' GENERAL UNDERTAKINGS

Megative pledge and restriction on dealing
The Company may not {and may not agree to);

B5.1.1 create or permit to subsist any Security over; nor

6.1.2 seli, assign, factor, discount, transfer, lease, release, terminate or stherwise -

dispose of any of; nor

6.1.3 permil any variation, walver or termination of the rights attaching to the whole
or any part of;

the Charged Property.
Motice of charge or assignment

6.2.1 The Company shall serve notice of each charge or assignment of its rights
under each of its Insurances by sending a notlce substantially in such form of
Schedule 2 {(Form of notice refating to Insurances) to the relevant insurer, onh
the date of this Deed (for any Insurances existing on the date of this Deed)
and on the date of entry into any other Insurances (in the case of any
Insurances entered into after the date of this Deed}.

6.2.2 The Company shall use all reasonable endeavours procure that any notice
served by it under Clause 6.2.1 is acknowledged by the recipient in the form
attached to such notice.

Charged Property

The Company shall, promptly upon request by the Lender at any time:

6.3.1 depaosit with the Lender all documents of title or other evidence of ownership,
together with such deeds, certificates and documents as the Lender may
require, relating to the Charged Property;

6.3.2 affix to and maintain on such of its plant, machinery, fixtures, fittings or other
equipment as the Lender may require a clearly legible identification plste
stating that the asset has been charged to the Lender, In a farm acceptable to
the Lender; and

6.3.3 provide the Lender with all information It may reasenably request in relation to
the Charged Property.

Further assurance

The Company shall promptly take all such actions, including executing all such
documents, notices and instructions in such form as the Lender may reasonably require:

6.4.1 to create, perfect, protect and (if necessary) maintain the Security created or ShAEN

intended to be created over any of s assets under this Deed ar for the
exercise of any rights, powers and remedies of the Lender provided by or =
under this Deed or by law or regulation; and
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6.5

6.6

7.1

7.2

7.3

6.4.2 to facilitate the realisation of the assets which are, or are intended to be, the
subject of Security created by this Deed,

Power to remedy
If the Company fails to comply with any of its obligations under this Deed, the Lender {or

its nominae) may (at the Company's expense) take such action as is necessary to protect
ary sssels against the consaquences of the Company's non-compliznce snd to ensure

eompliancewith such whligations, The Lender s not obliged to perform any cbiigation of ..

thie Company-or to take any sction which it may beentitled to take under Ehis Deed.
Power of attorney

6.6.1 As security for the performance of its obli’g-ai’ions under this Drewd, the
Comipany irrevocably and sswerally appoints the Lender, each Reegiver and
each Delegate to be its attorney, with full power of substitution.

6.6.2 The attorney may, in the Company’s name and at its expense, do anything
which the Company Is obliged to but has falled to do or which the Lender,
Recelver or Dslegate may In their absolute discretion consider appropriate in
connection with the exercise of any of thelr rights, powers, suthorities or
discretions in relation to the Charged Property or under or otherwise for the
purpeses of any Finance Document or any law or regulation.

6.6.3 The Company ratifies and confirms anything done by any attorney under this
Clause 6.6. The Campany agrees to indemnify the attorney agalnst all actions,
ciaims, demands and proceedings taken or made agsinst it and all costs,
damages, expenses, liabilities and losses incurred by the attorney as a result
of or in connection with anvthing lawfully done by It under or in connection
with this power of stiorney.

RIGHTS OF ENFORCEMENT
Secured Obligations deemed payable

For the purpases of all rights and powers implied by statute, the Secured Obligations are
due and payable on the date of this Deed.

When Security enforceable

The Security created by this Deed is enforceable at any time while an Event of Default Is

continuing,
Enforcement powers

At any time (28) when the Security created by this Deed is enforceable or (b} following a
request by the Company, the Lender may, without further notice:

7.3.1 sell, appropriate, realise or transfer, including to itself or to any person, all or
any part of the Charged Propearty;

7.3.2 appaint one or more persons to be a Receiver of all or any part of the Charged o
Property;
7.3.3 exarcise any of the powers conferred on mortgagess, administrators or

receivers, under the LPA, the Insolvency Act, any other legislation ot regulation
or under this Deed;

7.3.4 exercise any of the powers, authorities and discretions conferred on
mortgagees, adminictrators or receivers, under the LPA, the Insolvency Act,
any other legisiation or regulation or under this Deed; and
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7.4

7.5

7.6

8.1

8.2

7.3.5 take such further action as it sees fit to enforce all or any part of the Security

created by Deed.
Rights in relation te 8 Receiver
The Lender may remove any Receiver appointed under this Deed, appoint ancther person

as Receiver or appoint additional Receivers. Each Receiver will be the agent of the
Company who alone will be responsible for the acts and defaults of tha Receiver and for

any liabilities incurred by the Recelver. Tha Lender may fix the remuneration of a

Racelver which will be payable by the Company and form part of the Secured Obligations.
Redemption of prior Securily

Where there is any Security created over any of the Charged Property which ranks in
priority to the Security created by this Deed and:

7.5.1 the Security created by this Deed becomes enforceable; and

7.5.2 the holder of such other Security takes any steps to enforce that security,
the Lender or any Receiver may, at its sole discretion and at the cost and expense of the :
Company, redeem, take a transfer of and repay the indsbtedness secured by such other
Security. All amounts paid by the Lender or a Receiver under this Clause will form part of
the Secured Ohbligations.

Demands

Any demand for payment made by the Lender shall be valid and effective even if it
contains no statement of the relevant Secured Obligations er an inaccurate or incomplete
statement of them.

POWERS OF A RECEIVER

General powers

Any Receiver will have:

811 the rights, powers, privileges and immunities conferred on receivers, receivers
and managers and mortgagees In possession under the LPA;

8.1.2 the rights, powers, privileges and Immunities conferred on administrative

recelvers {(whether or not the Receiver is an administrative receiver) under the :

Insoivency Act; and

8.1.3 all other rights, powers, priviieges and immunities conferred by law or

regulation on receivers, recelvers and managers, mortgagees in pessession -

and administrative receivers,
Specific powers

The rights, powers and remedies provided in this Deed are in addition to any rights
powers and remedies under law or regulation. Any Recelver will have the following
additional powers;

8.2.1 the power to do or omit to do anything which the Company could do or omit to
do in relation to the Charged Property which is the subject of the appointiment;

8.2.2 the power to do all other acts and things which the Receiver may consider
desirable or necessary for realising any of the Charged Property or incidental
or conducive to any of the rights, powers and discretions conferred on a
Receiver under this Deed or by law or regulation; and
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8.3

9.1

9.2

9.3

9.4

B.2.3 the power to use the Company's name for all the above purposas.
Variation of statutory powers

The following statutory provisions do not apply to this Deed or any Security created by
this Deed:

8.3.1 the restriction on the consolidation of mortgages in section 93 LPA;

8.3.2 the restrictions on the power to grant or accept the swrrender of leases In
sections 99 and 100 LPA;

8.3.3 the conditions o the exercise of a power of sale in section 103 LPA;

8.3.4 the restrictions on the application of proceeds by a morigagee or receiver in
sections 105, 107(2) and 109(8} LPA; and

B.3.5 the restrictions on the appointment of a receiver in section 10%{1} LPA and the
provisions regarding a receiver's remuneration in section 109(6) LPA.

APPLICATION OF PROCEEDS

CGrder of priority

&ll amounts received by the Lender or a Receiver in connection with the enforcement of
the Security created under this Deed will be applied, to the extent permitted by applicable

law, in the following order of priority:

2.1.1 in discharging any costs and expenses incurred by the Lender, any Receiver or
any Delegate under or in connection with this Deed or any Finance Document;

9.1.2 in or towards discharging the Secured Obligations; and
9.1.3 in pavment of the surplus (if any) to the Company or other person entitled to
it.

Suspense account

The Lender may credit any monies at any time recelved or realised under this Deed toan -
interest-hearing suspense account, for so long and on such terms as the Lender may

determine pending their application towards discharging the Secured Obligations.
New accounts

if the Lender recelves or is deemed to have received notice of subsequent Security over

the Charged Property, then the Lender may open a new account with the Company. If - ..
the Lender does not open @ new account, it will be treated as having done so at the time -

when such notice was received and as from that time all payments made by or on behalf |

of the Company to the Lender will be credited or be treated as having been credited to R

the relevant new account and not as having been applied in discharge of the Secured
Obligations.

Release of Charged Property

If the Lender is satisfied that all the Securad Obligations have, subject to Clauses 12.1 -
{Reinstatement) and 12.2 (Avoidable paymenis}, been unconditionally and irrevocably
paid and discharged in full and all facilities which might give rise to Secured Obligations
terminated, the Lender will, at the request and cost of the Company, execute such
documents and take such steps as may be necessary to release the Charged Property
from the Security created by this Deed.
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10,

10.2

11,

11.1

11.3

1z,

12.1

PROTECTION OF THIRD PARTIES

Mo buyer from, or other persen dealing with the Lender or a Receiver will be concerned to -
enguire whether:

1011 any maney remains due;

10.1.2 any power which the Lender or Receiver is purporting to exarcise has arisen or
become exercisable; or

10.1.3 the Lender or any Receiver is validly appointed and acting within its powers in -
accordance with this Ceed.

The receipt of the Lender, any Receiver or any Delegste will be an absolute and
conclusive discharge to a purchaser of any of the Charged Property who will have no
cbligation to enguire how any monies are applied.

PROTECTION OF LENDER

Mo liability as mortgagee in possession

Meither the Lender nor any Receiver will be Hable to account to the Company as S

morigagee in possession by reason of entering inko possession of any of the Charged
Property, or for any cost, loss or liability on realisation, nor for any default or amission for
which a mortgagee in possession might be liable.

Tacking

The Security created by this Deed is intended to secure any further advances which the
Lender is obliged {0 make.

Lender discretion

The Lender is entitied to exercise its rights, powers and discretions under this Deed in
accordance with the terms of the Facility Agreement and the Company has no right to
control or restrict the Lender’'s exercise of any of its rights, powers or discretions under
this Deed.

SAVINGS PROVISIONS
Reinstatement

If, at any time, there has been a release, settiement or discharge of any of the
Company’s cbligations under this Deed and, as a consequence of any insolvency (or
analogous) proceedings or for any other reason:

12.1.1 any payment made to any person in respect of any of the Secured Ohligations
is required to be repaid; and

12.1.2 any Security {or other right) heid by the Lender In respect of any of the
Secured Obligations (whether under this Deed or otherwise) is declared void, is
set aside or Is otherwise affected,

then the Company's obligations under this Deed will continue in effect as if there had
reen no such release, seftlement or discharge and as if the relevant payment had not
peen made and (3s applicable} the relevant obligation or Security {or other right) had not

been so affected; and accardingly {(but without limiting the Lender's other rights under

this Deed) the Lender will be entitled to recover from the Company the value which the

Lender has placed upon such Security {or other right) or the amount of any such payment : -

as if such release, settlement or discharge had not ccourred.
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12.2 Avepidable payments
If the Lender, acting reasonably, considers that any amount paid by the Company in
respect of the Secured Obligations is capable of being aveided, set aside ar ordered to be
refunded or reduced for any reason, then for the purposes of this Deed such amount will
not be considered to have been irrevocably paid.

i3. CHANGES TO THE PARTIES

13.1 No assignment by the Company

The Company may not assign any of its rights or transfer any of its rights or obligations
under this Deed.

13.2 Assignment by Lender

The Lender may assign any of its rights or transfer any of its rights or obligations under
this Deed in accordance with the terms of the Facility Agreement.

14. COUNTERPARTS

This Deed may be executed in any numbear of counterparts and this has the same effect
as if the signatures on the counterparts were on a single copy of the Deed.

15, GOVERNING LAW

This Deed and any non-contractual abligations arising out of or in connection with & are
governed by the law of England and Wales.

16, JURISDICTION

16.1 The courts of England and Wales have exclusive jurisdiction to settle any dispute arising 7

ocut of or in connection with this Desd (inciuding a dispute regarding the existence,

validity or termination of this Deed) and any non-contractuai obligations arising ocut of or 0

in connection with it {a "Dispute”).

16.2 The parties to this Deed agree that the courts of England and Wales are the maost
appropriate and convenient courts to settle any Dispute and accordingly no party to this
Deed will argue to the contrary.

This Deed is executed as 2 deed and deliverad on the date stated a2t the baginning of this
Deed.
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SCHEDULE 1

Detzils of Charged Property

Part 1 - Details of Mortgaged Property

Courtney House, Unlt 7 Paciflc Park North, Paclfic |
Road, Cardiff CF24 SHL {now known as Dragon |
Brewery, Pacific Road, Cardiff, United Kingdom, |
CF24 BHI)

CYM264715 Freeheld

Part 2 - Insurances

1 Roval & Sun Alliance 05/06/18 -Willis Towers Watson
Insurance Plc -~ UMR - ; 16™ Floor 5 Callaghan Square
| 16927C1E | Cardiff CF10 58T

F.A.0. Annabelle Cervera
nrhelle Corverafiwillisiowerswals s oom

C:5665346v1




Ta:

Dated:

SCHEDLULE 2

Notices

Form of notice relating to Insurances
[MAME AND ADDRESS OF INSURANCE COMPANY / UNDERWRITER]

[DATE]

Dear Sirs,

Notice of Security

i.

4.2

We refer to [SPECIFY POLICY], policy number [NUMBER] between us and you (the
“Palicy”}.

We give you notice that, under a mortgage dated [DATE], we have assigned to Lloyds
Bank PLC {the "Lender”) all of our present and future rights, title and interest in, under

and to the Policy In so far as it relates to Courtney House, Unit 7 Pacific Park Morth, TRy

Pacific Road, Cardiff CF24 SHL {now known as Dragon Brewery, Pacific Road, Cardiff,
United Xingdom, CF24 5H1) ("the Charged Property”) and all proceeds and cisims arising
from the Policy relating to the Charged Property. The terms of this letter apply only to the -
Policy In 50 far as it relates to the Charged Property.

We may not agree to terminate the Palicy without the prior written consent of the Lender.

Until you receive written natice to the contrary fram the Lender, you may continue to deal
with us in relation to the Policy. After you receive such notice, we will cease to have any
right to deal with you In relation to the Policy and you must deal directly with or upon the
written instructions of the Lender.

With effect from the date of this notice, we irrevocably and unconditionally authorise and
instruct you:

to disclose such Information relating to the Policy and to give such acknowledgements and
undertzkings relating to the Policy as the Lender may from time to time request; to make
all payments under or in connection with the Policy as directed by the Lender;

to give at least 30 days’ notice to the Lender if you propose to:

42.1 repudiate, rescind or cancel the Policy;
4.2.2 treat the Policy as avoided in whole or in part;
4.2.3 treat the Policy as expired due to non-payment of premium (and in such notice

you must give the Lender the opportunity to rectify any such non-payment of :
premium within the notice period); or

4.2.4 otherwise decline any claim under the Policy by or on behalf of any insured
party.

This notice and the authority and instructions it containg may only be revoked or :
amended with the written consent of the Lender. :

This netice and any non-contractual obligations arising out of or in connection with i are
governed by the law of England and Wales.

Please confirm your agreement to the above by signing the enclosed copy of this notice
and returning it to the Lender (with a copy to us}.
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Yours faithfully,

For and on behalf of S.A. Brain & Company, Limited

[To be included on copy notice:]
To: [WAME, ADDRESS AND DEPARTMENT OF LENDER]
Copy to: [NAME AND ADDRESS OF COMPARNY]

Dated: [DATE]

Dear Sirs
Acknowledgement of notice of security

We acknowledge receipt of the above notice. Terms defined In the notice apply to this -
acknowledgement. We confirm that we: ST

1. have not received notice of any previous assignment of or charge ever the Policy and will
promptly notify you if we receive any such notice in the future;

2. will compiy with the terms of the notice: and

3. will not claim or exercise any right of set-off, counterclaim or athar similar right in relation *
to amounts payable in connection with the Policy in so far as it relates to the Charged
Property,

Yours falthfully,

Forandonbehawgf |
[INSURANCE COMPANY / UNDERWRITER]
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EXECUTION

The Company

Executed as a deed by
5.4, BRATN 8 COMPANY LIMITED,
acting by one director in the presence of:

Witness signature;
Witness naime:

Witness address:

The Lender

Executed as a deed by Annnes (AT, as
attorney for LLOYDS BARNK PLC,
in the presence of:

Witness signature:
Witness name:

Witness address:
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3

Director

as attorney for LLOYDS BANK PLC

“TDM BLACkMORE
CANONS HOUE
CANOVS A
bR1STAL

BSE il




