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Registration of a Charge

Company name: LOUGHBOROUGH LE11 LIMITED
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Received for Electronic Filing: 01/05/201

Details of Charge

Date of creation:  25/04/2018
Charge code: 1119 5337 0002
Persons entitled: ASSETZ CAPITAL TRUST COMPANY LIMITED AS SECURITY TRUSTEE

Brief description:.  THE FREEHOLD LAND BEING THE ROYAL GEORGE HOTEL, THE
CONERIES, LOUGHBOROUGH, LE11 1IDZWITH TITLE NUMBER LT331366

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.

Certified by: LYNN CANTWELL, GUNNERCOOKE LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11195337

Charge code: 1119 5337 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 25th April 2018 and created by LOUGHBOROUGH LE11
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 1st May 2018 .

Given at Companies House, Cardiff on 3rd May 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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DATED lﬁ-m A{?ﬁ& o018

LOUGHBOROUGH LE11 LIMITED {1}
and

ASSETZ CAPITAL TRUST COMPANY LIMITED {2}

LEGAL CHARGE
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THIS DEED is dated %Q‘}”%"‘* Gﬁ\?ﬂ’ Bl and made between:

{1 LOUGHBOROUGH LE{11 LIMITED (company number 11195337) a company registerad in
England and whose registered office is at Pentax House, South Hill Avenue, South Harrow, HAZ
ODU (the "Chargor'y, and

(2) ASSETZ CAPITAL TRUST COMPANY LIMITED {company number 08336441} (& company
registered in England and Wates whose registered office is at Assetz House, Manchester Gréen,
335 Styal Road, Manchester, M22 5LW acting In 8 capacity as security frustee for itself and
the Lending Syndicate Mombers (the “Security Trustee”).

1. DEFINITIONS AND INTERPRETATION
1.1 In this deed:

"Agent” means Asselz SME Capltal Limited, & company registersd in
England and Wales with company number 08007287,

“Applicable Flanning means the planning permission issued by Charmwood Borough

Permission” Council under reference FN7M0647/2 in respect of the
Development as the same may be revised, amended or
updated from time o Hmey

“Authorisation” means -an authorisation, approval, lcence, filing, consent,
resolulion, exemption, notarisation or registration;

“Buiiding Contract” means.any bullding contract from time 1o ime anterad info by
the Chargor in conneclion with the carrving oul of the
Developmeant;

‘Business Day” means a day, ofher than a Saturday or.a Sunday, on which

banks are open for general business in London;

“Delegate” means each and any delegate, sub-delsgate, agent, altarney.
of frilstes appointad by the Security Trustae from fime to tme;

"Defauit Rate” means four per cent per annum above the rate of Interest
applicabie to the Securad Obligations from tme to time;

"Develapment” the construction of four semi-detached four-bed properties on
the site of the Properly;

“Discharge Date” means the date upon which the Security Trustee confirms in
writing that all the Secured Obligations have been
unconditionally and irevocably paid ahd discharged in full;

“Enforcement Party” means each and any of the Secuiity Trustee, & Recelver or a
Delegate;
“Envirommant” means humans, animals, plants-and all other fiving organisms

ireludig the socological systems. of which they form part and
the. following media:- (i air (including, but not fimited to, air
within natural or man-made structures whether above or below
ground); (i} water (inciuding but not limited to, tertitorial, coastal
and inland waters water under or within land and water in drains.
and sewers); and {ify land (including, but riot Bmited fo, land
under water);

"Environmental Law” means any applicable law or regulation which relates to (i the
pollufion of the Environmeonl, ()} the conditions of the
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"Event of Default”

"Expenses”

“Finance Party”

o

“Finance Document

"neolvency Act’

“‘Interest’

‘Lending Syndicate

Members”

a Lga n.ii

"Loan Agreement”

“LPA"

"Mebwork”

"Qleligor”

# P & ﬁy_u-

“Permits”

]

"Planning Acts
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workplace; or (i} the generalion, handiing, storage, use,
release or spilage of any substance which alone or in
contribution with any other is capabie of causing harm i the
Envirenment including but hotlimited to any waske;

shall have the meaning given 1o itin the Loan Agresrment;

means all fees, discounts, commisgions and other charges of
whatever nature, legal and othor professional fees, any other

costs and expenses, in oach case talculated on a full indemnity

masis and fogether with VAT, incorred by any Enforcemiant

Party directiy or indirectly in conroction with this deed;

means the Security Trustee, the Agentor a Lending Syndicate
Member and “Finance Parties” shall be construed accordingly,

means this deed, the Loan Agreement, the Security Documents
{as delined in the Loan Agreement) and any ofher dooument
which may be designated as a Finance Dosument by the Agent.
mezans Insolency Act 1986;

medns interest rate a3 sgréed belwesn The Finance Parlies and

the Chargor from Hime o time, and it not so agreed, in
‘acnordance with the practice of the Finance Parties from time

to tivee hoth before and after judgement;

means the Lending Members {as defined on the Waebsile)
providing a Loan o the Chargor using the Networlk;

means any loan made or to be made by Lending Syndicate
Members to the Chargor using the Network;

mzang the foan agreement entersd into balween the Chargor
angd the Agent, acting a5 agent for the Lending Syndicale
Members, and dated on or around the daie of this deed, as the
same may he amended, varied, novated or replaced from time
to time-and any other Joan agreement entered info from time to
time between the Chargor and the Agent, acling as agent for
Lending Members {as definad on the Website);

means Law of Property Act 1825

means the pser 1o peer lending nelwirk established by the
website operated at www.assetzcapital.co.uk and any ofher
internat address used to conduct the business activities of the
Agent and to-which the Lending Syndicate Members have
aooRss;

means the Chargor and any subsidiary or holding company of
tha Chargor;

means a party to this deed;

means any authorisation, permit, registration, cerdificate or
licenoe of any kind which s 0 force in respect of or in
sonhaction with the Property;

means the Town & Counfry Planning Act 1990, the Planning
{Listed Buildings and Conservation. Areas) Act 1980, the
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“Rertal Income”

“Secured Obligations’

"Securily Assets”

“Security Perlod”
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i

of

Planning (Hazardous Substances) Act 1890, the Planning
{Congequential  Provisions} Act 1890, the Planning &
Compensation Act 1991, the Planning & Compulsory Purchase
Al 2004 and the Planning Act 2008, logether with all other
stafules now or after the dale of this deed governing or
controlling the use of development of iand and property;

shall have the meaning givenio it in the Loan Agreement;

meaiis &, gach and any part of the propetty legally andfor
beneficially cwned by the Chargol, parficudars of which are-set

out in the Schedule 1 together with {(in every casse) any
‘bulidings, fixtures, fitlings, fixed plant or machinery from time {o

time situated on or forming part of such property, alt proceeds
of sale deriving from such properly, the benefit of all covenants,

whether monetary or otherwise given Ih respadt of such

property-and any monies paid or payable in respect of such

covenants;

méans any oHe of more recelvers. andior managers or similar
officers andior trustee in bankrupley {as the case may be}
appointed by the Securily Trustes pufsuant to this: deed in
respect of the Chargor or the Security Assels or any of fhem;.

means a designated account (it any} with the Security Trusles
into which all Rental Income is to be paid undeér Clause 3.2;

means aff rents liognce foes and othier moheys receivable now
or after the date of this deed by the Chargor under or arising
out of any lease or ficence of the Property or otherwise derived
by the Chargor from or in respect of the Property, and including
sarvice charges and-insurance renls;

means any Loan and all the indebledness and all obligations
and liabliities owing or incurred by the Chargor to the Finance
Partfes whether express of implied, present, fukire or
contingent, joint or several, incurred as principal or surety
datermined In whatever currénoy or currencies together wilh
interest {including any al the Defayl Rate (as the case may ba))
and Expenses pursuant 1o the terms of the Loan Agreement,
any other Finance Document andfor this deed or otherwise
howsoaver when the same become dus for payment or
discharge,

means each, any and all of the assels and. undertakings
charged purstiant to clause 3 or otherwise the subject of any
security created by or pursuant o this deed and includes any
part or parts of such assets,

migahs the period beginning on the date of this deed and ending
oty the Discharge Date;

means value added tax as provided for in the Value Added
Taxas Act 1894 and any other tax of & similar fiscal nature,
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1.2

Constraction

in this deed:

{a)

)

{c}

any reference to:

{i) the "Security Assets”, the "Properly” or the "Becured Obligations” includes
' -a reference 1o any parl of them or i

il the word "assets” includes present and future property, revenue, fights and

nferests of evaery desciintion;

{H} the word "guarantee” includes any guafantee or indamnity andlor any otter
financial support of 2hy nature in respect of any person’s indebladness;

{iify the word "Indebtedness” includes any obligation for the payment or repayment

of money, whether incurred as principal or as surely and whether present or
future, actual or contingent;

{iv} the word “taw” includes law established by or under statute, constitution, treaty,
decres, regulalion or judgment and common law as amended or re-enacted
from time to time and the word “lawful” and similar words and phrases dre to
ba construgd accordingly,

{v} the word "person” incdludes any person, company, limited Hability partnership,
carporation, governmertd, state or any association, trust or partnership (in each
vase, whethér or not It has separale legal personality};

i} the waord “regulation” includes all requests or guldelines, official directives,

' reguiations, rules {in each case, whether or not having the force of law) of any

govemmental, inter-governmental or supranational body or deparbment or of

any regutalory or othier authority or organisetion {whether statutory or non-
statutory, govemiiental or hon-governmental);

fvity  theword "secirity” includes any assignmant by way of security, charge, equity,
option to purchase, lien, morlgage, pledge or other securily interest securing
any obligalion of any persan and any other agresmant or arrangement haviny
a similar effect;

{viity  the word "set-ofT" includes analogous righls and obligations in other
jurisdictions; and

{ix} the word “tax” includes any tax, duty, impost or levy and any other charge or
withholding of a similar nature {including any interest or penalty for late payment
o non-paymenty;

each reference to the "Chargor”, "Obligor”, "Agent”, "Finance Parly". "Lending
Syndicate Member” or o the "Security Trustes” includes its successors in title and ks
permitled assigness-or pernitted transferees;

whars the "Chargoer” is more than one person-then all obligations and Habilities of
whatever nature, however so atising and whether past, present or fulure {actual or
contingent) shall be & joint and several lability between such persons and reference lo
*Chargor” shall include referance to each of them, joinlly and severally;

uniess this deed expressiy stales otherwizg-or the corlext requires otherwise:
] each reference inthis deed to any provision of any statute or of any suboidinate

legislation means, at any time, the rélevant provision as In force at thal time
{even If i has been amended o re-enacted since the date of this deed); and
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2.1

3.1

(it} each reference in this deed lo any provisien of any slatute al any time includes
any subordinale legislation made pursuant fo or in réspect of such provisions
-ag i foroe at stch ime (whether made before or after the date of this deed and
whether amended or re-enacted since the date of this deed};

(&) each reference o this desd or lo any other agreemant or deed means, at any time as
amended, assioned, novated or supplemented, at that lime;

{f} words importing the plural include the singular and vice versa, as the cantext requiras;

{g) sach heading in this deed s for reference only and does not affect the meaning of the
words thereunder;

{h) each referance 1o & clause ar Schedule s (unless sxpressly provided to the contrary)
1o be construed as a refersncs o the relevant clatss of or Schadule to this deed; and

i an Event of Default is "continuing” i it has not been waived.
COVENANT TO PAY

The Chargoer shall pay or discharge to the Securlty Trustee all the Secured Obligations when
due.

CHARGING CLAUSE
Charge

The Chargor, as a continuing security for the payment, discharge and performance of the
Secured Obligations:

{&) charges as seourity In favour of the Seaurity Truslee with full title guarantes:
by way of lagal morigage the Properly,
iy by way of fixed charge:

[ (to the extent that the Property is not for any reason effectively charged by way
of legal mortgage under this deed) the Property incliding all the Chargor's other
‘ivlerasts in the Property;

I all buildings and structures, plant and machinery and ehattels now or at any
fime jocated of, bul which are hot 3ffized 1o or d6 not form part of, the Property
ahd which are not of a nature regularly disposed of in e ordinary course of
Bllsiness; '

it alt benefits of aill condracts or policies of insurance taken out by or on behalf of
_tha Chargar in respect fo the Security Assets or {to the extent of the Chargor's
interest} in which the Chargor has an inferest, including all proceeds, claims and
returns of premium in respect of any insurance;

V. all present and future goodwill of any business carried on by the Chargor atthe
Proparty,

) assigns absolulely 1o he Secwily Trustee:

i) the Rental Income and the benefit of 4l rights and claims of the Chargor now or at.
an time ggainst ienants or coouplers of the Property or their guarantors;

fteference; 5984
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3.2

33

4.1

4.3

(i} the benefit of all dghts and clalms of the Chargor now or at an time against
managing agents, professional advisors suppliers, or contractors. in relation fo the
Propetty,

{Ay the benefit of ali Permils now or at any lime held by the Chargor In connection with
“any business carried on at the Properly,

{iv] ‘the benefit of all guaraniees insurances, or compensation monies now or at any
time relaling fo any of the Securily Assets,

(v} the benefit of any agreements or.arrangement's now or al any time entered into
with any porson for the purposs of or in conrection with the fixing capping or
nedging of the rade of inlersst payable by the Chargor in respect of any borrowing
from or indebledness to the Securiy Trustee and any right or option o enter into
any such agreement or arrangement;

(vl all monias now or af any time standing to the credit of the Rend Account;

{vii} any share or membarship rights In a residents’ assoclation or managament
company refating o the Property;

{viii} any other benefits or righits of any kind now or at any time relating to the Property,
its use, construction or tille; dand

{ix} the Building Contract.

The Chargor shall procure that all Rental Income (if any) is paid directly fo the Rent Account
and, immediately on demand by the Security Trustee at any time, shall give written notice to its
tenants and other cocupiers o the Property (o pay el Rental income directly to the Rent Account,
Upoen such demand, the Chargor shall hold any Rental income received by it upon trust for the
Security Truslee until payment to the Security Trustes,

All the security created or given under this deed is made with full fitle guarantes in accordance
with thie Laiw of Praperty (Miscellaneous Provisions) Act 1994.

LAND REGISTRATION
Land Reglstry

{a} The Charger within the applicable ime limits is (o apply to the Land Registrar o enter
on the ragister of the Title Nurmber or Tille Numbers specified in the Schedule (or, where
rio Title Number is specified in respect of the Property or any part of i, against the Title
Mumber or Title Numbers allocated to the Property or such part by the Land Registry)
of a restriction that:

*na disposition of the reglstered eslate by the proprietor of the registered éstals is fo be
registered withoul a writlen consent signed by the proprietor for the Hme heing of the.
charge dated [date of this deed) in favour of Asselz Capital Trust Company Limited
refarred o in the charges regisler or thair conveyancer.”

by The Securily Trustes, in its absolute discretion, may make the application referred o in
clause 4.1(a) in place of the Chargor. The Chargor consents to the entry of such
restriction and will pay the Expenses on demand incured in connection with such
application.

Further Assurance

The Chargor is (whether direclly or indirectly) at its own expense fo do whatever the Security
Trustes may reasonably require in perfecting, validating, registering andlor filing of the security

Reference: 5984 ' Initiats:
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6.1

7.1

constituted by this deed or any other matter in connection with the seourity constifuted by this
dead, ' o

NEGATIVE PLEDGE
The Chargor shall net:.

{a) create or permil 1o subsist any securty over all of or part-of the Securily Assels save
with the consent of the Chargon;

{n safl or ranster all of or part of the Security Assels.
REPRESENTATIONS AND WARRANTIES

The Chargor represents and warrants to the Security Trustee on the dale of this deed and on
each day on which the Secured Chligations are cuistanding thal:

(&) the axacution of this deed by the Chargor and the content of this deed will not:
{1 conffict with or result in any breach of any law or regulation;

{iiy constitute a defadlt, acceleralion of payment or termination event (however
desoribed) under any agreement or instrument binding upon it; and

{23! it has all necessary Authorisations. required or desirable for the execulion, delivery,
issue; validity or enforceability of this deed or of the performance of the Chargor's
obligations or the exercise of ifs rights under this deed.

PROPERTY WARRANTIES

Tha Chargor further represénts and warrants to the Security Trustee on the date of this deed
and on each day on which the Secured Obligations are owtsianding that {hat:

{a) it s the legal and beneficial owner of the Property;

{by alt Authorisations required or desirable for the continued use of the Property for its
present purpese have been oblalned and have not been {and the Chargor is not aware
of any circumstance having arisen whereby they might be) withdrawn;

{&) it has not received notice of any adverse clain by any person i respect of the ownership
of the Property or any irderest in the Property;

{d) thore is no bregeh of any law or regulation which materially and adversely affects the

value of the Security Assels;

(©} there are ho-covenants, agreements, reservations, conditions, interests, rights or other
matiers or any nature which materially and adversely aifects the Security Assels;

) no facility necessary for the use and enjoyment of the Property is subject to terms
o entitling any person to ferminate or curtait ts use;

{a) it has obtained all requisite environmental licences applicabie to it and has af all times
pomplied in sl matorial respacls with the tdrms of those environmentsl! licences and alf
othar applicable environmental law;

thy save ag disclosed fo the Becwity Trustes prio 1o the date of this dasd, no'dangerous
hazardous, toxic waste or substance or substance capable of damaging the
snvironmenl has beén usad disposed of, generated, stored, fransporied, dumped,
deposiied, buried or emitied at, on, from or under the Property in circumstances where
this results in- a liability on the Chargor;

Reference; 5984
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nothing has arisen or has been created or is subsisting which is or would be an
overiding interest or an unregistered inferest which overides first registration or a
registered disposition over the Property under the Land Registry Acts 1926 to 2002;

for the purposes of the Council of the European Undon Regulation no. 135672000 on
Insolvency Proceedings {the "Regulation”}, the Chargor's centre of main interests (as
thal term is used in Aricle 3{1) of the Regulation) is situated in England and Wales.

8. UNDERTAKINGS

8.1 Undertakings

Tha Chargor underiakes o the Security Trustes throughout the Security Period that:

{a)

)

{e)

{d)

{e)

g

(@)

(h}

it will comply in all respects. with the Insurance undertakings set out.in the Loan
Agreament and will ensure thal the inferest of the Securify Trustes is noted on the
refevant policy or policles;

it will upon the Secwrify Trustee's written request take all steps and executs all
rdocuments necessary:

{i} to render effective nd valid any securily or any right or power created-or
Intended to be created or evidenced under or by this deed but which is or may
be neffective or invalid;

{iiy In perfecl or profect any such secwlly or to facilitate ifs enforcement or

realisation;

it wilt pay all Expenses on demand and if it does not do so, the Expenses will bear
interest at the Defaull Rate from and including the date-of demand to and ineluding the
date of payment;

i shall comply T all respects with the provisions of all statules and subordinate
legislation {including, but nol limited to, those relaling to planning and environmental
miattersy which apply to the Property or aény ofher Security Asset or to any business for

the time baing carded on at the Property,

it shall if requested by the Seaurily Trusles prompliy give nolice to any persoh who is 8
party to & document or proceeding invelving the Chargor the benefit of which is assigned

‘or charged to the Security Trustee under this deed of the Security Trustes's interest in

the relevant Security Asset and shall use s reasonable endeavours to procure that
siich persen scknowledges receipt of such notics;

where the Property af any time is or includes promises in respect of which a Permit is
i farce, whether tmider the Licensing Act 2003 or any other lagisiation, it shall take aj
necessary sleps to ensure the renewal or continuation of any Permit and not do or alfow.
to happen anything which might adversely affect any such Permil;

the Security Trustee may (following an Event of Default or Poltential Event of Default)
enter the Property with its advisers, contractors, equipment and malterials at reasonable
fmes during the day toinspect and survey the Properly and any plant and machinery
on the Property and carry out any environmental survey in respect of the Property The
Security Trustee shali nat by doing so become a mortgagee in possession. The Security
Trustee may recover from the Chargor on demand all reasonable expenses incurred
and money spent in doing so, which shall form part of the Secured Obligations and shal
carry inlerest at the rate speciffed In the Loan Agreament;

it shall carry out and complote the Development withie 18 months of the date of this
deed in a good and workmaniike manner in accordance with the Planning Acts and all

- Reforonce: 5984
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8.2

8.2

1LiR

16.1

0.2

other appliceble laws and regulations relsting to the works o be carried oul as part of
the Doavelopment;

{1} it shall provide on request any information andfor documentation which is from time {o
fime requested by the Seourity Trustee in connection with the Developmeant;

) it shalt allow the Security Trustes and/or its advisers 1o enter upon the Properly upon
ressonable prior notice (except in case of emorgency) in order to inspect and survey
the Development;

{k} it shall not enter into any sale agresmaent or other agreement or deed in respect-of the
Property without the prigewrilten appiroval of the Securlty Trustee (acting reasonably;

Al it shall propetly discharge all duties or care and responsibilities pleced upon the Chargor

by Environmental Law and observe and perform all the requirements of Environrental
Law baoth in the conduct of s general business and in the management possession or
pecupation of the Property and shall apply Tor and obtain ail authorisations, licences
-and consents necessary fo ensure that it does not breach Environmental Law,

{m) to the axtent that this has not occlited prior to the date of this deed, it shall satisfy any
conditions to the Applicable Planning Permission which should be satisfied prior to the
pommencement of any development on the Progerty - {pursuart {o. such Applicable
Planning  Permizsion) and to-satiefy as soon. as practicable any conditions fo the
Applicable Planning Permission which ned to be satisfied prior fo any occupation of the
Development once completed and otherwise to carry out the Development in
acocordance with any other conditions {o the Applicable Planning Permissicn and to
srovide evidente on request of compliance or ongolng compliance with this clause.

Cure Rights

it the Chargor falls to comply with any of the covenants and-urderiskings set out under this
dead it will aflow and Heraby irevocably authorises the Security Trustes and any nomings of

the Securily Trustee fo take such action {including the making of payments} on behalf of the

Chargor that is necessary to ensure that such covenants andior undertakings are complisd with
andd if such payment is made by the Security Trustee or its nominee on behalf of the Chargor
such payment amount shall be added fo and form part of the Secured Obligations.

Further Advances under Existing Security

The Chargor shall neither request nor accept any further advance under any prior legal charge
in respact of the Praperty.

ENFORCEABILITY

This doed will become enforceable and the powsr of sale shall be exercisable upon the
ocourrence of an Event of Defaull.

ENFORCEMENT OF SECURITY

Power to appoint Recelver

At-any time after the Secwrity Trusies’s power of sale has become exercisable, the Security
Trustee may appoint one or more than one Receiver in respect of the Secuity Assels orany of
them and if more than one Receiver is appointed the Recelver may act joindly and severally or.
individualy.

Power to remove a Receiver

The Security Trustes may remove the Receiver and appoint another Receiver and may also
appoint an alfornative o additichal Recélver:

Reference: 5984 Thitials:
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10.3

1G4

105

10.6-

Recsiver as agent
The Receiver will, 50 far as the law permits, be the agent of the Chargor. The Chargor will be
golaly responsible for the acts o defaulls of the Reteiver and will be Bable on any contracts or

obligations made-or entered into by the Recsiver. No Finance Party witl be responsible for any
misconduct, neglizence or defaull of the Recebver,

Receiver's powers continue

The powers of the Receiver will continue in full force and effect following the liquidation or
bankruptcy of the Chargor {as the case may ba),

Remuneration of Receiver

The remuneration of the Receiver will be payable by the Chargor and will form part of the
Becured Obligations.

Receiver's powers.
The Receiver will have the power or behalf of the Chargor

fa) to do or omit to do anything which he considers appropriate in relation to.the Sacurity
Asselsin such manner as he thinks fit

{b} lo exercise all or any of the powers conferred on the Receiver or the Security Trustes
under this deed or conferred upon administrative receivers by the Insolvency Act (gven
if he iz ot an administrative receiver), of upon receivers by the LPA  or any other
statutory prdvision {even i hg is not appoinied undsr the LPA or such dther statutory
provision);

{£} o enter upon, take possession of and generally operate and manage the Security
' Assets;

) o commence and/or complete any building cperations or development on the Property
and apply for and obtain any planning permissions, building regulation approvals and
-any other permissions, consents or lieences and may appoint and enter into contracts
with bullding and enginesring contraciars or other contractors or professional advisors’
i each such cass as he may think fit;

{8}  to-collect and get i all rents, fess, charges or other income in respect of the Beaurity.
Assels,

i without resiriction, to sell, charge, grant, vary the ferms or accept surrenders of, leases

o or, tenancies of, licences to occupy, or options or franchises over or otherwise deal with
and dispose of the Security Assets or-any property acguired in exercise of its powers
-yader this deed;

{a} to exercise on behall of the Chargoer and without the consent of or notice fo the Chargor
‘all the powers corferred on & lendiord of @ tenant by any legislation from time to time in
forée In any rélevant jurisdiction relating to leaschold properly, landlord and tenant,
rents, housing or agriculture in respest of the Property;

i in tha nama of the Chargor; 1o bring, proseculs, enforce, defend ard discontinue all such
actions, sulls and proceedings, in relation to the Chargor, the Socurity Assefs or any
business carried on from the Property, as in any case he thinks fit;

iy, to seitle, adjust, refer fo arbitration or-expert determination, compromise and arrange
any claims, accounts, disputes, questions and demands with-or by any person ar body
who is ar claims to be a oreditor-of the Chargor or relating in any way o the Security
Assels
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{0 to give valid receipis for all moneys and execute all assurances and things which may
be proper or desirable for reslislng the Seaurily Assels,

(k) torinsure the Security Assets, any assels acquired by the Receiver in exercise of hig
powers, and any. business or works, and effect indemnity insurance or other gimikar
‘insurance, in every case in such amounts, against such fisks and with such offices as
the Recelver thinks B, and oblain bonds and give indemnilles and sscurdty to @ny
bHondsmern,

LES] it redeem any prior securify (or procure the transfer of such security to himself} and
seitle and pass the accounts of the person entitlied to the pricr security so that any
accounts 0 setfled and passed shall [subject to any manifest errar) be conclusive and
binding on the Chargor and the money so paid shall be deemed o be an expense
properly incurred by the Recelver, and

{m} .either in the namie of the Chargor or in the name of the Receiver lo execute dociments
and . do all other acts or things which the Reoceiver may consider to be incidental or
conducive to any of the Receiver's powers or to the realisation or use of the Security
Agsals,

Securlfy Trustes inay exercise powers

The Security Trustee may, at-any time after this deed has become enforceable pursuant to
clause 9, exarcise, to the fullest exdent permitted by law, all or any of the powers authorities arnd
discretions corferred on @ Raceiver by this deed, whether as attorney of the Chargor or
otherwise and whether or not a Recelver has Been appointed,

Ability to vary powers

The Securily Trustees may, In wiiting; sither in #s appointment of a Receiver or by subsequent
notice to that Receiver, restrict the right of such Receiver to exercise. all or any of the powers
coiderred on Receivers by this deed or by law.

APPLICATION OF PROCEEDS

COrder of appilcation

The proceeds arising from the exercise of the powers of the Recaiver will, subject to any claims
ranking in priority to the Secured Obligations, be applied by Or al the direction ¢f lhe Recelver
iror towards discharging or satisfying, in the Tollowing order of priority:

(ay  firslly, the costs, charges end expenses of and incidental to the Recsiver's appointment
and the payment of his remunoration;

M secondly, any costs, charges, expenses and Rablliiss of orincurred by-any Enforcement
Party in the exercise of any of its powers;

{c} thirdly, the Secured Obligations, in such order as the Security Trustee may datenmine;
and

{ef fourthly, the olaims of any other persons entifed fo any surplus.
Appropriation of proceeds

The Securily Trustee iz entitled to appropriate money and/or assels o Secured Obligations in
such manner or order as 1 Hinks it and any such appropriation shall override any dppropriation

by the Chargor.

“Suspense Account

Reference:; 5984
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13.3

The Securily Trustee may place {for such time as i thinks prudent with regard to applicable
laws) any monay received by i pursuant fo this deed to the credit of a suspense account {without.
fiability to account for nterest thereon? for 5o long and in such manner as the Securily Trustee
may from time to fime determine without having any obligation 1o apply that maney or any part
of it in or towards discharge of the Secured Obligations.

Ruding off accounts

if the Security Trustee recelves notice. of a subsequent morigage or charge relating to the
Security Assels, it will be entitled to close any sccount and to open a now account in respect of
the closed account. i the Security Trustes does not dperi such new account, it will in any event
te freated as i it had done so at the time when it received such notice,

Beltiements conditional

Any release, discharge or sellfement belween the Chargor and the Sscurity Trustee shall be
condifional tpoh no security, disposition or payment to the Secutity Trustea by the Chargor or
any other person being void, set aside orordered to be refunded pursuant to any enactment or
taw relating to quidation, administration or insolvency or for any other reason whatscever and
if such condition ig not fulfilled the Security Trustee shall be entitied to enfores this deed as if
such release, discharge or selilement had not otcurred and any such’ payment had not bigen
made,

PROTECTION OF THIRD PARTIES
Third party dealings

A buyer from, tenant or other person dealing with any Enforcement Party will not be concerned
o] @nqmm whether any of the powers which such Enforcement Party has exércised or purported
to exercise have arisen or becorie exeréisable and may assume that such Enforcement Party
is acting In accordance with this deed.

Receipt of procesds

Recelpt by the Security Trustee or any Receiver shall be an absolute and a conclusive discharge
to a purchaser of the Sacurity Assels and shall relieve such purchaser of any obligation 1o see
to the application of any monies paid fo or by the direction of the Security Trustee or any
Racelver.

PROTECTION OF SECURITY TRUSTEE/ ENFORCEMENT PARTY

No liakility for Enforcement Party

Mo.Enforcemeant Party will be liable to the Chargor for any expense, loss, Habllity or damage
incurred by the Chargor attsing out of the exerclse of its rights or powers or any atempt ar failure
to exsrcise those rights or powers excepl any expense, loss, liability or damage arising from its
gross risgligence, Traud or wilful miscondust,

Not morigagee In possession

If the Becurity Trustee or any Receiver enters into possession of the Security Assets, or any of
them, this will not obilige either the Security Trustse ar the Receiver to account as mortgages in
possession, and if at any time the Security Truslee enters into possession of the Security
Assets, or any of them, it may at any time at its discretion go out of such possession,

Inclemnity

The Ghargor hereby indemnifies each Finance Parly and any Receiver or Delegate on demand
against any costs, loss or llability incurred by any of them in respect of any exercise of the
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powers of the Secwily Trustee and any Recelver or Delegate or any attempt or failure o
exercise those powers and anything done or omitied to be done in the sxercise or purported-
oxarcise - of the powers under this deed or under any. appoiniment duly made under the

provisions of this-déed,
Preservation of rights

Neither tha lability of the Chargor rior the validity or enforceabllity of this deed shall -be
prejudiced, affected or discharged byl

{z) he grarting of any time or indulgence to any Obligor or any othar person;

(b} any varlation or modification of any facility letter or facility agreement relating to the
Secured Obligations or any other documents referred to therein or related thereto or
establishing financial indebledness that forms part of or relates fo the Secured
Oibligations;

(e} the invalidity or enforceability of any obligations or Hability of any party due to the Sacurity-
Trusles,

ih any invalidity or irregularity in the execution of any fagliity lelter or facility agresment or
any olher agreement establishing indebledness that forms. part of or relates to the
Secured Obligations or any other documents referred to therein or refated thereto;

{e} any lack of capacity or deficiency in the powsars of any Obligor or any other person to
enter into or parform any of its obligations due to & Finance Party or any irregularity in
-the exercise thereof or any lack of authority by any person purporting to act on behalf
of any Obligor or such other person;

{f} ‘the insolvency, baskrupicy or incapacity, disability or limitafion or any changs in the

congtitution or status of any Obligor or any other person;

gy any other security interest, encumbrance, guarantee or other security or surely or right
' or remedy being or becoming held by or available to a Finance Parly or by any other
person of by any of the same being or becoming wholly or partly void, voidabls,
unenforceable or impaired or by a Finance Parly at any time releasing, refraining from
enforcing, varying or in any other way dealing with any of the same or any power, fight
or remedy a Finance Party may now or hereafter have from or against any Obligor or

gy other person;

{h) ‘any walver, exercise, omission {0 exercise, compronise, renawal of release of ahy
thhts - aganst any Obligor or any other person or any compromise, afrabgement or
setftlement with any of the zame; or

i any act, omission, event or circumstance which would or may but for this provision
oparate (o prefudice, affect or discharge this deed or the liability of the Chargor under
ihis deed.

POWER OF ATTORNEY

The Chargor Ivevocably end by way of securlty appoints the Seclrity Trustes and eath
Recelver and any paison nominated for the purpose by the Seciirily Trustes or the Receiver to
ke the attorney of the Chargor {with full power of substitution and delegation) for any purpose
set out in this deed;

The power of altormey granted i this clause allows the Security Trustee, the Receiver or such
nominge in the name of the Chargor and on its behalf and as lis act and dead to:

_{a} perfect the securtty given by the Chargor under this deed; and
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174
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{b} axcoute, seal and deliver {using the Chargor's seal where appropriate} any document
ot do-any act or thing which the Chargor has agreed to exesute or do under this deed.

STATUTORY PROVISIONS

The covenants set out in sections 2.to 5 of the Law of Property (Miscellaneous Provisions) Act
1964 shall extend to bind the Chargor only if, in any case, the relevant covenant imposes upon
the Chargor a burden, liability or obligation that would not otherwise arise under this dead,

Far the purposes only of section 101 of the LPA, {but otherwise subject to the provisions of
clause 9), the conditions set out in that section as o when such powars arise do not apply.

The Sécurity Trustee and any Receiver may exercise the statutory power of sale conferred by
the LEA fres from the restriclions imposed by section 103 of the LPA, which shall nol apply fo
this dead.

The power of sale and the other powers conferred by the LIPA or otherwise are extended and
varled to authorise the Securily Trustee in its absolute discretion to do all or any of the things or
exercise all or any of the powers which a Receiver is empowerad to do-or exercise under this

teed,

The restriction on the consclidation of morfgages in Section 23 of the LPA does not apply to this
deed nor{o any skcurity given-to the Sécurily Trustee pursuant to this deed.

Thie restrictions on the powers of the Security Trustee or the Recelver to grant leases or o
accept the surrender of leases in sections 99 and 100 of the LPA do not apply 1o this deed.

Section 108{1} of the LPA shall not apply to this deed.

Sections 105, 107(2), 109(6) and 109(8) of the LPA will nol apply to the Security Trustee nor fo
# Receiver appoirted under this deed,

SET OFF

The Security Trustee may at any time without notice, notwithstanding any seltlemeant of account
or other matter whalscever, combine or consolidate all or any obligation it owes to any Obligor
in whatever currency and set-off any sun in respect of such obligation in or towards satisfaction
of the Secured Obligations.

MISCELLANEOUS PROVISIONS

Walvers

Time shall be of the essence under this deed but no Tallure or delay on the part of the Security
Trustes to exercise any power, right or remedy under this deed shall operale as a waiver thareof,
nor shall any single or partial exercise by the Security Trustes of any power, right or remedy
prechide any other or further exercise thereol or the axercise of any other power, right or
remady,

Remedies

The remedies provided in this deed are cumulative and are not exclusive of any remedies
provided by law.

Amendmaeant
Any amendment or waiver of any provision of this deed and-any waiver of any defaull under this

deed shall only be sffective if made in writing and signiad by the Security Trustes for and on
behalf of itsell and the Finance Parties.
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Statement of Avcount

Ay stefement of account signed.as correct by the Security Trustes showing any-amount dus
under this desd:shall, in the absencs of manifest error, b condugive svidence of the amount

o due,

Severability

I any provision of this deed is prohibited or unenforceable in any jurisdiction such prohibition or
vienforceabifity- shall not invalidate the remaining provisions hereol or affect the validity or
effareaanlity of such provision in any olfier Jurisdiction.

Assignment

Thie Security Trustee may assign andior fransfer any or all of its rights under this dead. The
Chargor shall nol assigrroriranster any of ils rights oF obligations under this deed,

‘Buccessors and Assigns

This deed shall bifid and shall inure for the benefit of each of the parties herato and each of fhelr
respuctive sustessors and permitted assions.

Third Party Rights

A person who i not a party to this deed has no right under the Contracts {Rights of Third Pariies)

Act 1980 ta.enforca or toenjoy theshenefitof any ferm ol this desd,

LGounterparts

This deed may be executed i any number of counterparts, all of which taken together shall
constituto one and [he sdme instrurmient, snd any party herato aay execute this deed by signing
Hhy such counterpart

Security Trustee

The securibyereated by this dead 5 oreated in favour of the Security Trislas a8 securily fustes
for isall and the Finende Parties.

Parpetuity Pariod
The perpetuity period Tor any tlsts creatad undet this deed shall ba 120 years.

NOTICES

Requirements for Notices

Every notice, reguest, demand or other communication under thig deed shall:

{a) be in writihg defivered personally or by firstociass pre-paid letter or facsimile
Sransinissiononly;
(b} be dedimad to have béeh recdived, sub]&r:st as otherwise provided In this deed, In

the case of a lelter, whan del svereﬁ:i and, in the case of & facsimile transmission,
when & camplets aird legibletopy 18 radeived hy the addressae (unless e tire

Refoerence: U4
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of despatch is after close of business in.which case it shall be deemed lo have
heen receled at-tha opaning of business on the next business day), and

{c} ba sant to the Chargor at the Propérty of {o such address or fax humber inthe
UK as may be notified by the Chargor to the Security Trustee from Hme (o time.

{d) be senl o the Security Trustee al such address or fax number as is nolified by
the Security Trustoe to the Chargor from time 1o time, '

19, Governing Law and Jurisdiction

19,1 This deed fs governed by English law.

19.2 The courts of England have nor-exclusive jurisdiction to settle any dispute arising out of or in
sontection with this deed {including & dispute regarding the existence, validgity or termination
of this deed),

This deed s madé and delivered as a dead on the date above first written.
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SCHEDULE 1
PROPERTY

 Addross

Title Number

“The freehold land being The Royal George Hatel, | LT331366

The Coneres, Loughborough, LE1T 102
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EXECUTION

THE CHARGOR

EXECUTED antd delivered as a doed by
LOUGHBOROUGH LEYT LIMITED
acting by Ms Olawuhmi Odunaiya-

in the presence of:

Clawu i Cidunaiya, Ditector

e .

Wilhess Signatore!

Winees Name: SERNTNE
m Bam House
Lo BRE w Way
Eamm. Fuislip
Ahdt

Witnees Address

Witness Cooopation

THE SECURITY TRUSTEE

EXECUTEL and delivered a8 a doed

jby a8 attmiwy far
ursrj&f apc;war zaf a%_mm;éy dated 21 Jul ¥ ?i}*l?

in the presence of:

a5 attormey for
Assetz Capial Trust Company Limited
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Withess Name:
Witness Address:

Witriess Oocupation:
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Reference: 5984 | agere | Indtials:




