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Company name: MGM HOTELS LIMITED
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Details of Charge

Date of creation:  31/01/2018
Charge code: 0505 5746 0004
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IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5055746

Charge code: 0505 5746 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 31st January 2018 and created by MGM HOTELS LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 31st January 2018 .

Given at Companies House, Cardiff on 2nd February 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

21 ﬁw\rj 208

PARTIES

{1} MGM HOTELS LIMITED incorporated in England and Wales with company registration number
05055746 whose registered office is at Old Palace lodge, Church Street, Dunstable LUS 4RT
{Borrower);

{3 CENTRAL TAX AND TRUSTEE PLANNING COMPANY LLP, PATRICK MURPHY, MARTYN MURPHY and
MICHAEL MURPHY of 1 Dairy Barns, Nuthurst Grange Lang, Hocldey Heath B94 SNL {Lender);

i Definitions

i this Deed the following definitions apply:

Costs all costs, charges, sxpenses and liability on & full and unlimited indemnity basis {including
without lmitation all legal and other professional costs, charges and axpenses);

Event of any one of the events spacified in clauses 4.1.1-4.1.9 (inclusive);

Default

Financial indebtedness arising from:

Indebtedness {a) borrowing {including overdrafis) and amounts raised that have the commercial

effect of borrowing:

{b} any issued bonds, notes, debentures or sirilar instruments;

{ci any fiabilities under finance or capial leases;

{d} any sold or discounted receivablas;

{e) counter-indemnity obligations in relation to guarantees, indemnities, standby or

documentary letters of credit and similar instruments: and

(i the amount of any liability under a guarantes or indemnity for any of the items
listed in paragraphs {al-{e}) of this definition:

insurance aach of the insurance policies now ar in the future held by or otherwise benefiting the

Policies Borrower in relation to the Real Property {including the insurance policies and any insurance
policies that are effected to renew, substitute or replace any such insurance policies and
‘insurance Policy’ means any one of them;

intergst Rate the interest rate agreed between the parties under the loan agreement entered Into
between the Lender and the Borrower should this rate cesse 1o exist, at another rate of
interest closely comparable with the Interest Rate;

LPA 1925 Law of Property Act 1925;
Real Property {a) all or any of the freehold and/or leasehold properties specified in Schedule 1; and
(b} any bulidings, flxtures, fittings, fixed plant or machinery from time to fime situated

on or forming part of any of such properties;

Receiver any receiver appointed under this Deed or pursuant to any applicable law, whather alone or
jointly, and includes a receiver and/or manager;

Securad all present and future obligations and liabllities {whether actual or contingent, whather
Obligations incurred alone, jointly or severally, whether as principal or surety and/or in any other
capacity whatsoever and regardiess of how they arise} owed by the Borrower 1o the
Lender together with all Costs and losses, including interest incurred by the Lender on them
in connection with the protection, preservation or enforcement of it rights under any



Security
Interest

Security

VAT

document evidencing or securing any such liabilities;

any charge, pledge, mortgage, lien or other security interest securing any obligations of any
person of any other arrangement of any type whatscever having the effect of conferring
security or a similar effect;

Period the period beginning on the date of this Deed and ending on the date on which the Lender is
satisfied that the Secured Obligations have been unconditionally and irrevocably discharged
i full;

value added tax pavabie by virtue of Value Added Tax Act 1994 or any similar tax levied In
addlitian to or by way of replacement for VAT,

Working Day any day other than Saturday, Sunday and any Bank or Public Holiday.

2.1
2.2

2.3

2.4

25
2.5
2.7

2.8

3.1

3.2

3.3

interpretation
The expressions 'Borrower’ and 'Lender' include thelr respective successors in title.

where any party comprises mora than one person their obligations under this Deed can be enforced
against them all jointly or against each of them individually.

Any obligation of a party 1o do an act or thing includes an obligation to procure that it be done and
any obligation not to do any act or thing includes an obligation not to permit ar suffer that act or
thing to be done by any person under its control.

Unless otherwise specified, e reference to legislation {including subordinate legislation} is to that
iegislation as extended, amended, modified, consolidated or re-enacted from time-to-time and
includes any instrument, order, regulation, permission, consent, licence, notice, direction, byelaw,
statutory guidance or code of practice made or granted under such legislation,

Clause headings are for reference only and do not affect the construction of this Deed.
Ary reference to a clause, paragraph or schedule s t0 a clause, paragraph or schadule in this Deed.

Where the words ‘includes’, 'Including’ or In particular’ are used in this Deed they are deemed o
have the words 'without limitation' following them.

An Event of Default is ‘continuing’ if it has not been waived in writing by the Lender.
Charge

The Borrower with full title guarantee charges by way of legal mortgage, in favour of the Lender, all of
the Real Property as security for the payment and discharge of the Secured Obligations.

The Borrower with full title guarantes, assigns absolutely to the Lender, as security for the payment
and discharge of the Secured Obligations:

3.21  the benefit of sach of the present and future agreements, licences, options, contracts,
guarantees, warranties, easements, agreements for lease and any other document, in each
casg, entered into by the Borrower relating to the use, acquisition, exploitation, disposal of
or dealings with any of the Real Property,

3.2.2 @l of the Borrower's rights and claims from time to time arising in relation to each of the
insurance Policies including the benefit of all claims arising and all money pavable unider the
Insurance Policies; and

2.2.3  all money payable under the Insurance Policies.

This Deed shall remain in full force and effect as a continuing security unless and untli the Lender
discharges it.



Enforcement

The security created by or pursuant to this Deed shall become immediately enforceable at any time
after the accurrence of any of the following events:

4,11

4.1.2

4.1.3

4.1.4
4.1.5

4186

4,1.7

4.1.8

419

any amount payable by the Borrower to the Lender is not paid on the date it falls due;

other than the events referred to in clause 4.1.1 the Borrower or any surety fails to comply
with any term, condition, covenant or provision of or to perform any of his obligations or
liabilities under this or any associated or coliateral security;

any representation or warranty given by the Borrower or any surely to the Lender is or
becomes Incorrect;

any Financial Indebtedness of the Borrower is not pald when due;

any ludgment or order made against the Borrower or any surety by any court s not complied
with within 14 days;

the Real Property becomes subject to any Torfeiture or execution, distress, sequestration or
other form of process;

a mortgagee takas possession of or exercises or seeks to exercise any power of sale or of an
appointment of 3 receiver in relation to the Real Property or any other property of the
Borrower or of any surety;

in the case of an individual:

{a} the Borrower or any surety becomes sublect to an interim order or makes 3
proposal for a voluntary arrangement under Parf Vill of the Insolvency Act 1986 or
anters, or seaks to enter into or takes any step with a view to resolving to enter into
or commences negotiafions in respect of any other form of compromise,
moratorium, composition or arrangement with his creditors or assignment with or
for the benefit of his creditors or rescheduling of liabilities whether in whaole or in

part;

{bj a petition is presented for the bankruptey of the Borrower or any surety;

(c] the Borrower makes a bankruptey application te an adjudicator pursuant to section
263H of the Insolvency Act 1886; or

{d} the Borrower or any surety dies or becomes mentally incapable; or

in the case of a company or limited liability partnership:

{al the Barrower or any surely ceases or threatens to cease to carry on, or disposes of
threatens to dispose of, its business or a material part of its business;

{b} the Borrower is deemed unable to pay its debts as defined In section 123 of the
insolvency Act 1985;

{c} the Borrower or any surety makes a proposal for & voluntary arrangemesnt under

Part § of the Insalvency Act 1986 or enters, or seeks {o enter, into or takes any step
with a view to resolving to enter into or commences negotiations in respect of any
other form of compromise, moratorium, composition or arrangement with its
craditors or assignment with or for its creditors or rescheduling of liabilities whether
In whole or in part;

{d} the Borrower or any surety becomes sukject to a notice of an intended appointment
of an administrator or an application is made to any court or any meeting of
directors or members is ¢called with a view to the Borrowsr or any surety entering
into administration;

(2] an administrative recelver Is appointed In respect of the whole or any part of the
undertaking of the Borrower or any surety;

{fi a petition is presented in any court or @ meeting is convened for the purpose of
considering a resolution for the winding up of the Borrower or any surety {except in



4.2

52

5.3
5.4

55

5.6

57

5B

the case of 2 reconstruction or amalgamation that has the previous approval in
writing of the Lender); or

{g} the Borrower {s removed from the Register of Companies.

4.1.10 a breach of the loan agreement between the Borrower and the Lender and dated with
todays’ date.

After the security created by or pursuant to this Deed has become enforceable the Lender may in its
absolute diseretion enforce all or any part of this Deed in any manner it sees fit,

Representations and warranties

The Borrower makes the representations and warranties set out in this cause 5 to and for the henefit
of the Lender on the date of this Deed and acknowledges that the Lender has entered into this Deed
in reliance on such representations and warranties.

MNo Sscurity interest subsists over any of its Real Property except for the securily created by or
pursuant to this Dead.

The Borrower is the sole legal and beneficial owner of all of its Real Property.

The execution of and the phservance and performance of the Borrower's obligations under this Deed
does not and will not contravene any other charge, mortgage, lease, loan facllity or othey agreement.

At the time of entering into this Deed the Borrower is not insolvent and knows of no crcumstances in
the case of a company or fimited lability partnership that would entitle any creditor o appoint a
recelver or adminlstrator or to petition for winding up or In the case of an individual to petition Tor
kankruptcy and in either case that would entltle a creditor to exercise any rights over or against the
assets of the Borrower.

No litigation or administrative or arbitration proceeding before or of any court, governmental
authority, other tribunal or arbitrator or other third party Is presently taking place, pending or, to the
best of the knowledge, information and belief of the Borrower, threatened against the Borrower or
any of its Real Property.

The execution of and the observance of the Borrower’s obligations under this Deed does not and will
not contravene any of the provisions of its constitution.

5.8.1 no breach of any law (including environmental law), regulation or covenant or the terms of
gny planning permission has occurred and is continuing which has or would be ressonably
fikely to have a material adverse sffect on the value or use of its Real Property or any part of
it;

5.8.2 no covenants, agreements, stipulations, reservations, conditions, interest, rights or other
matters whatscever affect any of its Real Property which have or would be reasonably likely
to have & material adverse effect on the valve or use of its Real Property or any part of it;

5.8.3 nothing has arisen or has been created or is subsisting which would be an ovarriding interest
or an unregistered interest over any of its Real Property which would have or be reasonably
likely to have a material adverse effect on the value or use of its Real Property or any part of
it

584  the Borrower has all facilities (including access) necessary for the enjoyment and use of all of
its Real Property where the lack of those facilliies would have or be reasonably likely to have
a material adverse effect on the value or use of its Real Property or any part of it;

5.8.5 no facility necessary for the enjoyment and use of any of its Real Property is on terms
entitling any person 10 terminate or curtail its use;

5.8.5 the Borrower has received no notice of any adverse claims by any person in respect of any of
its Real Property which, if adversely determined, would or would be reasonably likely to have
a material adverse effect on the value or use of its Real Property or any part of it; and



58

6.2

5.87

581

5.9.2

583

ne hazardous or toxic materials, substances, pollutants, contaminants or wastes have at any
time been released into the environment or deposited, discharged, displaced or disposed of
at its Real Property.

the Insurance Policies have not been amended, modified or cancelled and remain in full force
and effect:

the Borrower has not done or omitted to do anvthing and no event or cdrcumstance has
accurred which has made or could make any Insurance Policy void, voldable, trested as If it
had been entered into on different terms or subject to any suspension, restriction, limitation
or an increased premium or which could entitle the insurer to reduce the amount to be paid
on a ciaim or prevent the Lender from receiving any money payable under any Insurance
Policy; and

the Borrower has not received any notification from its insurers that their Hability under the
nsurance Policles has been suspended, reduced, discharged or avoided.

The representations contalined in this clause 5 are deemed fo be repeated by the Borrower by
reference to the facts and circumstances then existing on each day during the Security Period.

Uindertakings
General
6.1.1  The undertakings in this clause & remain in effect throughout the Security Period.
€.1.2  The Borrower must:
{al maintain, preserve, protect and keep good and marketable title to all of its Real
Property;
(b} maintain and preserve the security created by or pursuant to this Deed and the first-
ranking priority of such security; and
{c} provide the Lender with any notices, reports, asccounts, circulars and other
documents relating to ifs Real Property promptly when they are recelved.
613  The Borrower must not:

{a) create or permit to subsist any Securlty Interest over any of its Real Property other
than the security created by or pursuant o this Desd; or
(b} either in a single transaction or In a series of transactions sell, transfer, licence,

grant any option in respect of or otherwise dispose of all or any part of its Real
Property or agree or attempt to do so.

Real Property obligations

The Borrower must:

621

68.2.2

6.2.3

£.2.4

keep all buildings, plant, machinery, fixtures, fittings and other effects charged under this
Deed in good and substantial repair and in good working ordar {except only Tor fair wear and
tear) and renew and replace them when they become obsolate, worn out or destroved;

punctually pay or cause to be paid and keep the Lender indemnified against, all present and
future rents, rates, taxes, levies, charges, duties, assessments, impositions and other
outgnings assessed, charged or imposed upon or In respect of its Real Property and, when
reguired, produce to the Lender proof of such payment;

ensure compliance with all laws, statutes, statutory instruments, regulations and by-laws for
the time being in force and all notices, orders and requirements of any competent authority,
and all directives and codes of practice affecting its Real Property and give effect 1o all
arrangements which any such authority may direct or recommend;

complete {with reasonable expedition and in compliance with all plenning and byelaw
consents or agreaments entered into with a competent authority) any bullding operations



6.3

6.2.5

6.2.8

8.2.7

6.2.5

6.2.3

6.2.10

6211

commenced at any time by it on its Real Property to the satisfaction of the Lender, all of
which building opgrations shall have been previously approved by the Lender;

observe and perform ali agreements, assignments, contracts, conveyances, grants and other
deeds and documents for the time being binding on it or affecting its Real Property or its use
or enjoyment, and the Borrower must not take or omit to take any action of any kind
whereby its interest or estate in its Real Property mav be forfeited or otherwise adversely
affected;

if the Borrower raceives any notice served under section 146 of the LPA 1525 or any
proceedings are commenced for forfeiture of any Lease or any superior lease or the landlord
or any superior landlord altempis to re-enter under the provisions of such lease:

{a) immediately notify the Lender in writing; and
{b) take such steps as the Lender requires (at the Borrower’s own axpense)

permit the lender to enter any of its Resl Property, without prejudice to the powers
conferred by this Deed and without becoming a mortgagee in possession, Tor any reasonabie
purpose and to view the state of the same;

vunciually pay the rents and perform any cther oblizations contained in any Lesse,
agreament for lease, tenancy agreement or licence to ocoupy its Real Property and enforce
the observance and performance by the landiord or licensor of thelr respective obligations
under any such document;

supply 1o the Lender, within 7 days of receipt, copies of any notice, order or proposal
received by the Borrower from any competent authority or from any landlord or tenant
affecting any of the Real Property in any material respect, and, at the cost of the Borrower,
gither punctually comply with the notice or order or, if 50 requasted by the Lender, make or
join with the Lender in maling such abjections or representations or taking such other steps
as the Lender may think fit, and any compensation received by the Borrower a5 a result shall
be charged to the Lender and paid to it and applied in or towards the discharge of the
security created by this Deed;

promptly on receipt, provide to the Lender a copy of each professional valuation report it
obtains in relation to any of the Real Property; and

notify the Lender, promptly on receipt, of any claim, notice or other communication received
by it alleging non-compliance by it in relation 1o any matter referred to in this clause 6.

Real Property restrictions

6.3.1

The Borrower must not without the prior written consent of the Lender:

EY craate any legal or equitable estate or interest {including any licence or sub-licence,
or grant any interest or right relating to the use, cccupation ar possassion) in or
over the whole or any part of its Real Properly {or purport to do so} or part with
possession or ownership or allow any third party aceess to or the right to use any of
its Real Property;

{b} exercise any power of leasing its Real Property or grant any licence to assign or
underlet;
{c) in relation to any Lease take any steps to or agree to:
i vary its terms;
{il} review or submit to any review of the rents payable under it;
{iii} surrender, cancel, assign, chargs, renew, enfranchise or otherwise dispose
of or terminate it; or
{iv} submit to its forfelture;
{d} construct any building or make any structural alteration or apply for any planning

consent for the development or change of use of any of its Real Property or, except
in the ordinary course of repair, replacement or improvemeant, at any time sever,
remove or dispose of any fixture on it



£.4

6.5

{e} enter into onerous or restrictive obligations affecting its Real Property or create or
permit to arise any overriding interest or any easement or vght In or over it or

{f) alter, pull down, remove or dispose of any of bulldings, plant, machinery, fixtures,
fittings on its Real Property except In the ordinary course of repair, maintenance or
improvernent.

insurance

The Borrower must:

6.4.1

&.4.2

6.4.3
6.4.4

6.4.5

6.4.6
6.4.7

5.4.8

5.4.9

6.4.10

6.4.11

insure and keep insured all of the Real Property against loss or damage by fire and other
usual risks and such other risks as the Lender may require to its full replacement value from
time to time with such insurers as the Lender may from time to time approve in writing;

to the axtent not provided to the Lender on or prior to the date of this Deed, provide the
Lender with coples of the Insurance Policles promptly upon coming into possession of any of
therm;

comply with the terms of the Insurance Policies;

promptly, and in any event no later than their due date, pay all premiums required for
keeping up the insurance Policies and deliver to the Lender within 7 days after they become
due the receipts for all such premiums;

provide the Lender with coples of all correspondence given to or received from any insurer
under any insurance Policy promptly after they are given or receivad;

renaw each Insurance Policy In good time prior to 1ts expiry date;

if any of the Insurance Policies becomes vold or voidable, immediately at its own cost, effect
a new Insurance Pollcy of the same value as the void or voldable Insurance Policy;

it any of the Insurance Policies is suspended, immediately at its own cost, effect 3 new
Insurance Policy of the same value as the suspended insurance Policy for the duration of the
suspension;

use all reasonabie endeavours to procure that sach insurer in respect of each Insurance
Paolicy undertakes in writing to the Lender that it will:

ta} immediately inform the Lender if the Borrower defauits in the payment of any
premium or falls to renew any Insurance Policy and, pending receipt of instructions
from the Lender, keep the Lender’s interest in each Insurance Policy in full force and
effect for the full amount Insured and for the same risks, subject to any premium for
any such period of extended cover belng pavable by the Lender on bahalf of the

Barrower;

{b) advise the Lender of any proposed cancellation of any Insurance Policy at least 30
days before the cancellation Is due to take effect; and

{c) if, in relation to any insurance Policy, the Insurance cover i3 10 be reduced or any

insurad risks are to be restricted, advise the Lender at least 30 days before the
reduction or restriction is due to take effect; and

ensure that all proceeds of any of the Insurance Policles will be paid fo the Lender and
applied towards making good the loss or damage in respect of which the money was
received or, a1 the option of the Lender after the security created by or pursuant to this Deed
becomes enforceable, towards the discharge of the Secured Obligations; and

pay all money it may receive in respect of any insurance Palicy to the Lender immedliately
upon receipt and, pending such payment, hold all money 30 recslved upon trust for the
Lender.

The Borrower must not do, or omit to do, any act or commit any defaull by which any Insurance
Paolicy may become void, voidable, treated as if it had been entered into on different terms or subject
to any suspension, restriction, limitation or an increased gremium or which could entitle the insurer



to reduce the amount to be paid on a claim or prevent the Lender from receiving any money payable
under any insurance Policy.

7 Motification of Events of Default

COn becoming aware of any Event of Default the Borrower must Immediately glve the Lender notice in
writing of that occurrenge.

R Perfection of security

8.1 Title documents

The Borrower must:

811

8.1.2

immediately upon the execution of this Deed, deposit with the Lender, all desds, title
documents, certlficates and other documents constituting or evidencing title o the
gorrower’s Real Property; and

at any time after the execution of this Deed, deposit with the Lender any further deeds, titie
documents, certificates and other dotuments constituting or evidencing title o the
Borrower’s Real Property, promptly upon coming into possession of any of them.

8.2 Document delivery and other steps to perfect security

8.2.1

832

The Borrowsr must, immediately upon the execution of this Dead execute and deliver to the
tender {at the Borrower’s expense] in such form and substance as the lender may
reasonably require:

{a} all documents required to perfect the security created, or purported to be created,
by or pursuant to this Deed {including any documents reguired in connaction with
any registration formalities); and

() any notices to any third party of this Deed or any of the assignments contained in
this Deed.

The Borrower must take all such other action as is available to It as may be necessary or as
may reasonably be requested hy the Lender te create, perfect, protect or maintain the
security created, or purporied {o be created, by or pursuant {o this Desd or to vest title to
any of its Real Property in the Lender or its nominee or any purchaser, or to facilitate the
realisation of any of the Real Property under this Deed or the exercise of any of the rights,
powers and remedies of the Lender provided by or pursuant to this Deed or by law,
including:

{a) making all filings and registrations with and paying all taxes and duties to the
appropriate authorities {including Companies House and HM Land Registry); and

{b} making an application to HM Land Registry for 8 restriction to be placed on the
Proprietorship Register of the Borrower's Real Property so that no disposition of any
such Real Praperty by the Borrower is to be replstered without the prior writien
consent of the Lender and the Borrower agrees to provide the reguired consent
immediately upon request from the Lender and/or HM Land Reglstry.

8.3 Matices of assignment

B.3.1

8.3.2

The Borrowsr must, immediately upon the execution of this Deed give notice of assignment
of the Borrowsr's rights and claims from time to time arising in relation to the Insurance
Policies to gach of the insurers under gach of the Insurance Policies and use all reasonable
endeavours to procure that each such insurer returns the signed acknowledgement of such
notice directly to the Lender within [10] days from the date of this Desd.

If the Borrower acquires any rights, title or interast in an Insurance Policy after the date of
this Deed it must, promptly upon the acquisition by it of such rights, title or interest, give
notice of the assignment of the Borrower’s rights and claims from time to time arising in
relation to such Insurance Policy. to the insurer under such Insurance Policy and use sl
reasonable endeavours 1o procure that such insurer returns the signed acknowledgement of
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such notice directly to the Lender within 10 days from the date the notice of assignment is
served,

Further assurance

The Borrower must, If requested by the Lender, execute In favour of the Lender (or as the Lender
directs} such further legal or other assignments or morigages of, or charges on, the Real Property as
the Lender reguires to secure the payment and discharge of the Secured Obligations.

Appointment and powers of a Receiver

At any time:

10.1.1  after the security created by or pursuant to this Deed has become enforceable; or

10.1.2 i s0 requesied by the Borrower

the Lender may appoint by writing any person 1o be 8 Receiver of all or any part of the Real Property.

Where more than one Receiver is appointed, they shall have power to act separately uniess the
Lender in the appointment specifies o the contrary,

The Lender may from time to time determine the remuneration of the Receiver.

The Lender may, subject to section 46 of the Insolvency Act 1986, remove the Raceiver from the
assets of which it is Receiver.

The appointment of a Receiver shall not preciude:

10.5.1 the Lender from making any subsequent appeointment of & Receiver over all ar any of the
Raal Property over which @ Receiver has not previpusly been appointed or bas ceased to act;
or

10.5.2  a Receiver, while continuing to act, consenting to the appointment of an additional Receiver
to act with it

A Receiver shall be the agent of the Borrower and the Borrower shall be solely fiable for the
Receivaer's acts, defaults and remuneration, unless and until the Borrower goes into liquidation, or
becomes bankrupt after which the Receiver shall act as principal and shall not become the agent of
the Lender,

A Receiver shall have and be entitled to exercise in relation to the Borrower all the powers set cut in
Schedule 1 to the insoivency Act 1986, and in particular, by way of addition and without limiting such
powers, and without prejudice {o the powers of the Lender, a Receiver shall have power either in its
own name or in the name of the Borrowar:

10.7.1  in connection with any sale or other disposition of the Real Properly, fo receive the
consideration for the sale in a lump sum or in instalmenis and fo receive shares by way of
consideration:

10.7.2  togrant options, licences or any other interests in the Real Praperty;
10.7.3 o sever fixtures from, and to repalr, Improve and make any alterations to, the Real Property;

10.7.4  to do all other acts and things which it may consider desirable or necessary for reslising any
of the Real Property or incldental or conducive to any of the rights, powers or discretions
conferred on a Receiver under or by virtue of this Deed; and

10.7.5 to exercise in relation fo the securlty created by or pursuant to this Deed all the powers,
authorities and things which it would be capable of exercising if it was the absolute beneficial
owner of any such security.

Mefther the Lender nor any Recelver shall be Hable:

10.8.1  for any loss, however caused, arising out of;
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{a) any sale or other disposal of any of the Resl Property and whether or not a better
price could or might have been obtained by deferring or advancing the date of such
sale or other disposal; or

(b the exercise of or fallure to exercise any of the Lender’s powers under this Deed; or
10.8.2 toaccount as mortgagee in possession for any of the Real Property.

Section 108 of the LPA 1925 shall not apply 1o this Dead.

The Borrower, by way of security, irrevocably appoints the Lender {whether or not a Recefver has
been appointed;) and any Recelver separately, 1o be the attorney of the Borrower with full power to
appoint substitutes and to delegate, for the Borrowaer in s name and on its behalf, and as its act and
deed or otherwise, to exgcuts, dellver and otherwise perfect any document, or perform any act:

10.10.1 that may be reguired of the Borrower under this Deed; or

10.10.2 that may be desmed by the attorney necessary or desirable for any purpose of this Deed
{including, after the security created by or pursuant to this Deed has become enforceable, to
transfer legal ownership of any of the Real Propertyl.

Without prejudice to the generality of clause 10.10, the Borrower covenants with the Lender and
separately with any Receiver to ratify:

10.11.1 all transactions entered into by any attorney In the proper exercise of is powers in
accordance with this Deed; and

10.11.2 all transactions enterad into by any attorney in signing, sealing or delivering any deed,
assurance or document, perfecting any Security Interest or performing any act, in each case
In the proper exercise of its powers in accordance with this Desd,

Other powers axercisable by the Lender

Al powers of a Receiver conferred by this Deaed may be exercised by the Lender after the security
created by or pursuant o this Deed has becoms enforceable, whether as attorney of the Borrower or
otherwise, and whether or not & Receiver has been appointed.,

The Lender or any manager or officer of the Lender is irrevocably empowered to recelve all
receivables and claims that may be assigned to the Lender under this Deed, on payment o give an
effectual discharge for them, on non-payment (o take and institute if the Lender in its sole discretion
s0 decldes all steps and proceedings either in the name of the Borrower or in the name of the Lender
for their recovery, and 1o agree accounts and to make allowances and to give time 1o any surety. The
Borrower underfakes to ratify and confirm whatever the Lender or any manager or officer of the
Lender shall do ar purport to do under this clause 11,

The Lender shall not be obliged to:

11321  make any enguiry as to the nature or sufficiency of any sums received by it in respect of any
receivables or caims assigned to it under this Desd or pursuant to any of the Real Property;

11.3.2  make any claim or take any other action under this Deed; or
11.3.3  collect any money or enforce any of its other rights under this Deed,

The Lender shall have no obligation under the insurance Policles and shall have no lisbility in the
event of failurs by the Rorrower to perform lts obligations under the Insurance Paolicies.

Powers of sale, leasing, accepting surrenders and severance

Section 103 of the LPA 1925 shall not apply 1o this Deed, but the statutory power of sale shall, as
between the Lender and a purchaser from the Lender, arise on, and be exercisable at any time after,
the execution of this Deed. However, the Lender shall not exerclse such power of szle until the
security created by or pursuant to this Deed become enforceable, or a Recelver has besn appointed,
but this provizion shall not affect a purchaser or require a purchaser to ask whether 3 demand or
appointment has been made,
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The statutory powers of sale, leasing and accenting surrenders exercisable by the Lender by virtue of
this Deed shall be extended 5o a5 to authorise the Lender {whether In its own name or that of the
Borrower) after the security created by or pursuant to this Deed has become enforceable, to grant
leases of any of the Real Property on such terms and conditions as the Lender shall think fit.

The Borrower must not, in connaction with the Beal Property, exercise any of the powers of leasing ar
accepting surrenders of leases conferrad by sections 99 and 100 of the LPA 1825 or by comman law
without the Lender’s prior written consent.

The statutory power of sale exercisable by the Lender is extended so as o authorise the Lender 1o
sever any fixtures from any Real Property and sell them separately.

Protaction of third parties

Mo person {including a purchaser} dealing with the Lender or any Receiver or any of their respective
nominees or agents, shail be concerned to enguire:

whether the security created by or pursuant Lo this Deed has become enforceable;
whether any Recelver is validly appointed or acting within its powers;

whaether any power exercised or purported to be exercised has become exercizable;
whether any of the Secured Obligations remain to be discharged;

as 1o the necessity or expediency of any stipulations or conditions subject to which the sale of any
Real Property Is made, or otherwise as 1o the propriety or regularity of the saie of any Real Property;
oF

how any money paid to the Lender or & Recelver, or their respeciive nominees or agents, is applied.
Conzolidation of mortgages

The restrictions on consolidation of mortgages contained in section 93 of the LPA 1925 shall not apply
o this Deed.

Rights of Lender or Receiver to remedy breach

If the Borrower defaults In its performance of any of the undertakings under clause & or other
obligations in this Deed, the Lender or any Recelver may {but shall not be obliged to) do whatever
may be necessary to rectlfy the default or protect the Lender's interest under this Deed {including, if
applicable, entering the Rea!l Property without becoming liable as morigagee in possession) at the
expensa of the Borrower.

Application of recoveries by a Lender or a2 Receiver

Any money recelved under this Deed shall, subject to the discharge of any prior-ranking ciaims, be
paid or applied in the following order of priority:

16.1.1  in payment of the remuneration of the Receiver and the costs of realisation incurred by the
Lender and/or the Racelver including all costs, charges and exgenses of or incidental to any
exercise of any power conferred by this Dead;

16.1.2  inor towards the paymeant of any debts or other amounts which are by statute made pavable
in preference to the Secured Obligations 1o the extent that such debts or other amounts are
made so payable;

16.1.3  inor towards satisfaction of the Secured Obligations In such order as the Lender determines,
i its absolute discretion; and

18.1.4 a5 to the surplus, if any, to the Borrower or to any other person or persons entitled o it

The Lender may, in its absolute discretion on or at any time or times after demand and pending the
discharge of all of the Secured Chligations, place and keep to the credit of an interest-bearing
separale or suspense account any money received, recovered or realised by the Lender under or in
connection with this Deed for so long and in such manner as the Lender may determine without any
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intermediate obligation on its part to apply the same or any part of such money in or towards the
discharge of any of the Secured Obligations.

Default interest

if the Borrower fails to make any payment due under this Deed on its due date, interest on the unpaid
arnount shall accrue dally, from the date of non-payment 1o the date of actual payment {both before
and after judgment] at a rate of 2% above the Interest Rate and the Borrower undertakes to pay any
such interast to the Lender immediately on demand by the Lender.

Costs, expensas and indamnity

The Borrower must, within 3 Working Days of demand by the Lender, pay to the Lender ali Costs
incurred by the Lender arising at any time in connection with:

18.1.1 the negotiation, preparation, execution, perfection or discharge of this Deed {or the security
created by or under it} including pursuant to clauses B and 8; andd/or

18.1.2 responding to, considering or implementing any request for a consent, amendimeant or waiver
1o this Deed.

The Barrower must, within 3 Working Days of demand by the Lender, pay to the Lender all Costs
incurred by or on behalf of the Lender arising at any time as a result of or In connection with:

18.2.1  the ccourrence of an Event of Default; or

18.2.2 the preservation andfor enforcement of any of the rights of the Lender under this Deed.
Set-off

Retention and sei-off

The Lender may retaln any money standing to the credit of any of the Borrower's bank accounts with
the Lender {in any currency} as cover for any of the Secured Qbligations andfor may at any time,
withaut notice to the Borrower combing or consolidate all or any of such money with 8l or such part
of the Secured Obligations as the Lender may select, whether presently payable or not, and the
Lender may purchase with any such maoney any other currency required to effect such combination.

Power to sign documents

The Borrower irrevocably authorises the Lender in its name and at its expense to perform such acts
and sign such documents as may be required to give affect to any set-off or transfer pursuant to
clause 19.1, including the purchase with the money standing to the credit of any such bank account of
such other currencies as may be necessary to effect such set-off or transfer,

Mo sacurity

This clause 19 gives to the Lender & contractual right of set-off only, and does not creste any
eguitable charge or other Security Interest over any credit balance of the Borrower.

information

The Lender may from time fo time seek from any other creditor or provider of finance to
the Borrower such information about the Borrower and its affairs as the Lender may think fit and
the Borrower directs such third party to provide such information to the Lender,

Transfers
Right of Lender 1o transfer

The Lender 15 entlitled at any time to assign its rights or otherwise transfer all or any part of its rights
or chligations under this Dead or any notice and/for acknowledgerment referred to in clause 8.3 to any
party to whom it has assigned s rights or otherwise transferred its rights or obligations under any
financing agreement or arrangement.
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Mo right of Borrower to transfer

The Borrower is not entitled to assign its rights or otherwise transfer all or any part of its rights or
obligations under this Deed,

Disclosurs

The Borrower rrevocably authorizes the Lender to disclose any Information concerning the Borrower,
this Deed or the Secured Obligations to:

2131 any prospective assignee or {ransferce referred to In cdause 21.1 and any other person
considerad by the Lender 1o be concerned in the prospective assignment or transfer: and

21.3.2 any person who, as part of the arrangements made In connection with any transaction
referved to in clause 21.1, requires such information after the transaction has been effected.

Continuing and additional security
Continuing security

This Deed is a continuing securlty for the Secured Obligations in favour of the Lender and shall extend
to cover the uitimate balance due af any time from the Borrower 1o the Lender, notwithstanding any
Intermediate paymant or seftlement of account {whether in whole or in part) or any other matter
whatever.

Additional security

The security created by this Deed is in addition to and doss not prejudice, nor is it In any way
prejudiced by, any other Security Interest, guarantee or right of set-off, combination or other rights
exgrcisabie by the Lender against the Borrower or any Security interest, guarantee, indemnity and/or
negotisbie instrument now or in the future held by the Lender.

Opening of new accounts

if the lender receives notice {whether actual or constructive) that the Borrower has created a
Security Interast over any of the security created by this Deed, the Lender may rule off the Borrower's
account oF accounts and open one or more new accounts with the Borrower.

if the Lender does not open any such new account or accounts, it shall nevertheless be treated as if it
had done so at the time when it received such notice and, from that time, all payments made by
the Borrower (o the Lender shall be treated as having been credited to such new account or accounts
and shall not operate to reduce the Secured Obligations.

Notlces

Any notice or gther communication given by a party under this Deed must:
24.1.1  beinwriting and In English; and

24.1.2 besigned by or on behalf of the party giving it

Notices must be sent to:

24.2.1 Borrower: Old Palace Lodge, Church Street, Dunstable LUS 4RT ; and
24.2.2 lender: 1 Dalry Barns, Nuthurst Grange Lane, Hockiey Heath B94 SHL.

A party under this Deed may change any of its details given in clause 24.2 by giving not less than [5]
Waorking Days’ notice to the other party.

Motices may be given and will be deemed received:
24.4.1 by hand: on delivery;
24.4.2 by pre-paid first class post: at 5:00 am on the Znd Working Day after posting;

Clause 24 does not apply to any notice given n legal proceedings, arbitration or other dispute
resolution proceedings.

A notice given under this Deed is not validly served i sent by emall or fax.
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Enforceability

Each of the provisions of this Deed is severable and distinct from the others and if at any time one ar
more of such provisions is or becomes invalid, illegal or unenforceable the validity, legality and
enforceability of the remaining provisions shall not be affected or impaired.

Redemption of security and releases

Subject to and without prajudice to clause 27, on the Irrevocable and unconditional payment and
discharge in full of the Secured Obligations, the Lender shall, at the request and cost of the Borrower:

take whatever action s necessary 1o release and cancel the sscurity crested by or pursuant to this
Deed;

procure the reassignment to the Borrower of the property and assets assigned to the Lender pursuant
to this Deed; and

return all deeds and other documents of title delivered to the Lender under this Deed

In sach case without recourse o, or any representation or warranty by, the Lender or any of iis
nominges.

Conditional discharge

Any releass, settlement or discharge between the Lender and the Borrower will be conditional upon
no security, disposition or payment to the Lender by the Borrower or any other person in respect of
the Secured Obligations belng avoided, sat aside, reduced or ordered to be refunded by virtue of any
statutory provision relating to insolvency or liquidation or for any reason whatsoever,

if any such releasse, settlement or discharge s so avoided, set aside, reduced or ordered to be
refunded, the liability of the Borrower under this Deed shall continue or be reinstated and the Lender
shall be entitled to recover the valug or amount of any such security, disposition or payment from the
Borrower gs if the releass, settlement or discharge had not oocurred.

Lack of capachy

if this Deed is executed by or on behalf of maore than one person and any one or more of those
persons s not bound by its provisions (whether by reason of lack of capacity or improper execution or
for any other reason), the remaining parties shall continue to be so bound as if those who are not
bound had not been parties to the security.

Third party rlights

Unless expressly stated, nothing in this Deed will create any rights in favour of any person under the
Contracts {Rights of Third Parties] Act 1589,

Governing law and jurisdiction

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

Subject to dause 30.3, the parties under this Deed irrevocably agree, for the sole benefit of the
Lender, that the courts of England and Wales shall have exclusive jurisdiction to settle any dispute or
claim arlsing out of, or In connection with, this Deed, its subject matter or formation {including non-
contractual disputes or clalms).

Notwithstanding clause 30.2 the parties under this Deed irrevocably agree that the Lender shall have
the right 1o take, and shall not be prevented from taking, proceedings against the Borrower 1o setile
any dispute or claim arising out of, or in connection with, this Deed, its subject matter or formation
{including non-contractual disputes or claims) in any other court of competent jurisdiction and that
the Lender may take such proceedings in any number of jurisdictions, whether concurrently or not, to
the extent permitted by law.
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VAT

All sums payabie undar this Deed are exciusive of VAT and the Borrower must in addition pay any VAT
chargeabie or payable in respect of the Secured Obligations or otherwise pursuant to this Deed.

Limitation

For the avoidance of doubt, the [iability of Central Tax & Trustee Planning LLP under this Deed shall be
limited to the axtent of the assets and funds from time to time held for the said Lord Leycester LLP
55AS {registered with HMRE under reference PSTR Q0B15543RM) and Central Tax B Trustee Planning
LLP contracts as trustes only and shall incur no greater liahifity than It would otherwise have at law in
its capacity as trustes and shall Incur na personal lability and the directors and authorised signatories
of Central Tax & Trustee Planning LLP transact without and shall incur no liability whatsoever,



SCHEDULE 1
 REAL PROPERTY

Part A
The freehold Real Property {if any)

. Mame or ather short form identification | Description of freehold

~ of the freehold Real Property Real Property

The Cross Keys Castle Hill Dunstable LU6 . Fraehold
20A

Title number of freehold Real Property,

as evidence of Borrower's title

BDE91

Signed as a deed by MIGM HOTELS LIMITED acting by 2
director

in the presence of

Witness signature:

Name {in BLOCK CAPITALS):
Address:

Cecupation:

Signad as a desd hy CENTRAL TAX AND TRUSTEE
PLAMNING COMPANY LLP acting by two members

lan &mith, Member

Samantha Clarke, Member




Signed as a deed by PATRICK MURPHY
In the presence of

Witness signature:

hMame {in BLOCK CAPITALS):

Address:

Qccupation:

Signed as a deed by MARTYN MURPHY
in the presence of

Witness signatura:

Mame {in BLOCK CAPITALS):

Address:

Oecupation:

Signed as 3 deed by MICHAEL MURPHY
In the presence of

Witness signature:

Name {in BLOCK CAPITALS):

Address:

Qcoupation:




