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Registration of a Charge

Company name: ABILITY HOTELS (LUTON INN) LIMITED
Company number: 05342812
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Received for Electronic Filing: 13/12/2016

Details of Charge

Date of creation:  08/12/2016
Charge code: 0534 2812 0007
Persons entitled: MOUNT STREET LOAN SOLUTIONS LLP

Brief description:. HAMPTON BY HILTON HOTEL, 50 KIMPTON ROAD, LUTON LU2 ONB,
REGISTERED AT LAND REGISTRY UNDER TITLE NUMBER BD281325.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S. 859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: TARIK SHARIF, SOLICITOR, DLA PIPER UK LLP, LONDON
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5342812

Charge code: 0534 2812 0007

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 8th December 2016 and created by ABILITY HOTELS
(LUTON INN) LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 13th December 2016 .

Given at Companies House, Cardiff on 14th December 2016

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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EXECUTION VERSION

7, DATED & De_cwml: e 2016 =)

(1) THE COMPANIES NAMED IN THIS DEED AS CHARGORS
-and -

(2) MOUNT STREET LOAN SOLUTIONS LLP
as Security Agent

SECURITY AGREEMENT

This Security Agreement is subject to and has the benefit of an Intercreditor Agreement dated 26
June 2014 as amended on 21 April 2016 and as amended and restated on or about the date of this
Deed and originally made between, Mount Street Loan Solutions LLP as Senior Agent, (2) the
financial institutions named on the signing pages as Senior Lenders, (3) LaSalle Invesiment
Management as Mezzanine Agent, (4) the financial institutions named on the signing pages as
Mezzanine Lenders (5) Ability Hotels (Luton) Holdings Limited as the original mezranine
shareholder, (6) Ability Hotels (Luton) Limited as the Megzanine Borrower, (7} Ability Hotels
(Luton Inn) Limited and Ability Hotels (Cambridge) Limited as Senior Borrowers, (8) the entities
named on the signing pages to it as original debtors, (9) the entities named on the sigring pages to
it as vriginal subordinuted creditors, (10) Mount Street Loan Solutions LLP as Security Agent and
(11) LaSalle Investment Management Limited as securily trustee Jor the mezzanine credifors; as

each such term is defined in this Deed.

| certify that, save for material redacted
. _ 1d pursuant to
$859G of ihe Companies Act 2006, this is a lrue,

complete and correct copy of the original inst
Dale...... L. A com for -22% 2 instrumenl.
Signed__._. e 2t
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THIS SECURITY AGREEMENT is made on & Vecam bav 2016

BETWEEN: |
(1)  THE COMPANIES LISTED IN SCHEDULE 1 TO THIS DEED (the " Chargors™); and

2) MOUNT STREET LOAN SOLUTIONS LLP (as security trustec for the Secured Parties (as
defined below) (in such capacity, the "Security Agent"').

IT IS AGREED:
1 DEFINITIONS AND INTERPRETATION

1.1 Definitions
In this Deed:

(a) until the Senior Discharge Date, terms defined in, or construed for the purposes of,
the Senior Facility Agreement (as defined below) have the same meanings when used
in this Deed (unless the same are otherwise defined in this Deed);

(b) after the Senior Discharge Date, terms defined in or construed for the purposes of the
Mezzanine Facility Agreement (as defined below) have the same meanings when
used in this Deed (unless the same are otherwise defined in this Deed); and

(© at all times the following terms have the following meanings:

" Account Bank" means Allied Irish Bank plc or such other bank with which an Account is
held pursuant to clauses 16.2(b), 16.2(c) and 16.2(d) of the Senior Facility Agresment or
(afier the Scnior Discharge Date) pursuant to clause 16 of the Mezzanine Facility Agreement;

"Act" means the Law of Property Act 1925;

"Assigned Assets" means the Security Assels expressed to be assigned pursuant to clause 4.2
(Security assignments),

"Cash Collateral Accounts" means cach Account other than each General Account, each
FF&E Account, each Operating Account and, including but not limited to the accounts (if
any) specified as such in part 3 of schedule 2 (Defails of Securily Assets},

"Charged Accounts" means:

(a) each Cash Collateral Account;

(b) the General Account;

{c) the FF&E Account (Cambridge);

(d) the FF&E Account (Luion);

(e the Operating Accounts (Cambridge);

® the Operating Accounts (Luton);

TS/TSAT1610/3FUKM/ 16015011 .4




(&) each Collection Account; and
{h) each other account charged by or pursuant to this Deed;

“Charged Investments" means the Charged Sccurities and all present and future Related
Righls accruing to all or any of the Charged Securities; ",

"Charged Property" means all estates and interests in freehold, feuhold, leasehold, heritable
and other immovable property (wherever sitnated) together with:

(a) all buildings, fixtures (including trade fixtures), fittings and fixed plant or machinery
at any time on that property;

{b) all easements, servitudes, rights and agreements in respect of that properiy;
() all rents from and proceéds of sale of that property; and
(&) the benefit of all covenants given in respect of that property;

"Charged Securities” means:

(a) the securities specified in part 2 of schedule 2 (Details of Security Assets); and

(b) all other stocks, shares, debentures, bonds, warrants, coupons, negoliable instruments,
certificates of deposit or other securities or “investmenis” {as defined in parctII of
schedule II to the Financial Services and Markets Act 2000 as in force at the date of
this Deed) now or in future owned (legally or beneficially) by a Chargor or held by a
nominee, trustee, fiduciary or clearance system on its bebalf or in which such Chargor

has an interest at any time;
"Collection Account" has the meaning given to that term in clause 11.7(a);

"Default Rate” means the rate of interest determined in accordance with clause 8.3 Default
interest) of the Senior Facility Agreement or (after the Senior Discharge Date) in accordance
with clause 8.3 Default interest) of the Mezzanine Facility Agrecment except that references
to an Obligor are to be construed as references to a Chargor;

"Delegate” means any delegate, sub-delegate, agent, atomney or co-frustee appointed by the
Security Agent or by a Receiver;

"Finance Documents” means the Senior Finance Documents and the Mezzanine Finance
Documents;

"Insurances” means all policies of insurance {and all cover notes) which are at any time held
by or written in favour of a Chargor, ot in which a Chargor from time to time has an interest
(including, without limitation the policies of insurance (if any) specified in part5 of
schedule 2 (Details of Security Assels));

"Intellectual Property” means all logal andlor equitable interests (including, without
limitation, the benefit of all licences in any part of the world} of cach Chargor in, or relating

to:

(a) any patents, frade marks, service marks, designs, business names, copyrighis,
database rights, design rights, domain names, moral rights, inventions, confidential

TS/TS/A71619/3fUKM/T6015011.4




information, know-how and other intellectual property rights and interests (which
may now or in the future subsist), whether registered or unregistered; and

b the benefit of all applications and rights to use such asseis of each Chargor (which
may now or in the future subsist); ;

"Intercreditor Agreement" means the intercreditor agreement dated 26 June 2014 as
amended on 21 April 2016 and as amended and restated on or about the date of this Deed and
originally made between, Mount Street Loan Solutions LLP as Senior Agent, (2) the financial
institnlions named on thc signing pages as Senior Lenders, (3) LaSalle Investment
Management as Mezzanine Agent, (4) the financial institutions named on the signing pages as
Mezzanine Lenders (5) Ability (Luton) Holdings Limited as the original mezzaninc
shareholder, (6) Ability Hotels (Luton) Limited as the Mezzanine Borrower, (7) Ability
Hotels (Luton Inn) Limited and Ability Hotels (Cambridge) Limited as Senior Borrowers, (8)
the entities named on the signing pages to it as original debtors, (9) the entities named on the
signing pages to it as original subordinated creditors, (10) Mount Street Loan Solutions LLP
as Security Agent and (11) LaSalle Tnvestment Management Limited as sccurity trusiee for

the mezzanine creditors;

"Mezzanine Agent” mcans the "Agen" as that lerm is defined in the Mezzanine Facility
Apreement;

"Mezzanine Borrower" means the "Borrower" as that term is defined in the Mezzanine
Facility Agrecment;

"Mezzanine Facility Agreement" means the mezzanine facility agreement dated 20 Junc
2014 as amended on 21 April 2016 and as amended and restated on or about the date of this
Deed and made between (1) Ability Hotels (Luton) Limited as borrower, (2) Ability Hotels
(Luton Inn) Limited and Ability Hotels (Cambridge) Limited as guarantors, (3) LREDS 11

Sterling Holdings 2 8. r.l. (as original lender) and (4) LaSalle Investment Management as
agent and sccurity agent, pursuant to which certain credit facilities werc made available to

Ability Hotels (Luton) Limited;

"Mezzanine Finance Documents” means each "Finance Documeni™ as that term is defined
in the Mezzanine Facility Agreement;

"Mezzanine Finance Party" means each "Finance Party” as that term is defined in the
Mezzanine Facility Agreement; :

"Mezzanine Lender” means the "Lender" as that term is defined in the Mezzanine Facility
Agreement;

"Party" means a party to this Dead,

"Permitted Security” means any Security permitted pursuant to clause 21.3(c) of the Senior
Facility Agrecment prior to the Senior Discharge Date, and thereafter any Security permitted

pursuant to clzuse 21.3(c) of the Mezzanine Facility Agreement:

"Real Property" means all Charged Property now or in future belonging to any Chargor, or
in which any Chargor has an inferest at any time (including the registered and unregistered
land (if any) in England and Wales specified in part 1 of schedule 2 (Details of Security

Assels)),
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"Receivables” means all present and future book debts and other debts, royalties, fees, VAT
and monetary claims and all other amounts at any lime recoverable or receivable by, or due or
owing to, any Chargor (whether actual or contingent and whether arising under contract or in
any other manner whatsoever), other than Rental Income, together with:

(a) the benefit of all rights, guarantees, Security and remedies relating to any of the
foregoing (including, without limitation, negotiable instruments, indemnilies,
reservations of property rights, rights of tracing and unpaid vendor's liens and similar
associated rights); and

(b) all proceeds of any of the foregoing;

"Receiver™ means any receiver or receiver and manager or administrative receiver appointed
by the Security Agent of the whole or any part of the Security Assets under this Deed;

"Related Rights" means, in relation to any Charged Security:

(a) all dividends, distributions and other income paid or payable on the relevant Charged
Security or on any asset referred to in paragraph (b) of this definition; and

) all rights, monies or property accruing or offered at any time in relation to such
Charged Security whether by way of redemption, substitution, exchange, bonus or

preference, under option rights or otherwise;

"Relevant Agent" means:

(a) until the Senior Discharge Date, the Senior Agent; and
()] thereafter, the Mezzanine Agent;

"Relevant Contract" means:

(a) the Cambridge Hotel Management Agreement;

(b) the Luton Hotel Management Agreement;

(9] any Lease Document;

(d) each Development Document (other than a Collateral Warranty),

{c) the Performance Bond; and

(£ each agreement specified in part 5 of schedule 2 (Details of Security Assets),

together with cach other agreement supplementing or amending or novating or replacing the
same;

"Restrictions Notice” means a "resirictions notice” as defined in paragraph 1(2) of Schedule
1B of the Companies Act 2006;

"Secured Liabilities" means afl present and future obligations and liabilities (whether actual
or contingent and whether owed joinily or severally or alone or in any other capacity
whatsoever) of each Transaction Obligor to the Security Agent and/or the other Secured
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1.2

Parties (or any of them) under or pursuant to any Finance Document (including all monies
covenanled to be paid under this Deed);

"Secured Parties” has the meaning given to thal term in the Intercreditor Agreement;

"Security Agreement Security" means (he Security created or evidenced by or pursuant to
this Deed;

"Security Assets" means all property and asscts from time to time mortgaged, charged or
assigned (or expressed to be mortgaged, charged or assigned) by or pursvant to this Deed;

"Security Period" means the period beginning on the date of this Deed and ending on the
date on which:

{a) all the Secured Liabilities have been unconditionally and irrevocably paid and
discharged in full; and

(b) no Secured Party has any further commitment, obligation or liability under or
pursuant to the Finance Documents;

"Senior Agent" means the "Agens" as that term is defined in the Senior Facility Agreement;

"Senior Borrowers" means the “Borrowers" as that term is defined in the Senior Facility
Agreement;

"Senior Discharge Date' has the meaning given to that term in the Intercreditor Agrecment;

"Senior Facility Agreement” means the senior facility agreement dated 20 June 2014 as
amended on 27 January 2015 and 21 April 2016 and as amended and restated on or about the
date of this Deed and made between (1) the Senior Borrowers, (2) GAM International
Management Limited as Investment Manager, (3) the financial institution listed in part 2 and
part 3 of schedule 1 thereto as the Original Lenders, (4) Mount Sireet Loan Solutions LLP as
Agent and (5) the Security Agent, pursuant to which the Original Lenders agreed to make
certain facilities available o the Senior Botrowers;

"Semior Finance Documents” means cach "Finance Dacument™ as that term is defined in the
Senior Facility Agreement;

"Senior Finance Party" means any "Finance Party" as such term is defined in the Senior
Facility Agreement;

"Senior Lenders" means the "Lenders" as that tenm is defined in the Senior Facility
Agreement;

"Transaction Obligor" mcans cach "Trausaction Obligor" as such term is defined in the
Senior Facility Agreement together with each "Transaction Obligor" as such term is defined

in the Mezzanine Facility Agreement; and

"Warning Notice” means 2 "warning notice” as defined in paragraph 1(2) of Schedule 1B of
the Companies Act 20006,

Interpretation

(@) Unless a contrary indication appears, in this Deed:

TSTSATL610/AUTKMITER5011.4




(D until the Senior Discharge Date, the provisions of clause 1.2 (Consfruction)
of the Senior Facility Agreement (other than clause 1.2(c)) apply to this Deed
as though they were set out in full in this Deed, except that references to "this
Agreement” will be construed as references to this Deed; and

{ii) afler the Senior Discharge Date, the provisions of clause 1.2 (Consiruction)
of the Mezzanine Facility Agreement (other than clause 1.2(c) will apply to
this Deed as though they were set out in full in this Deed, except that
references to "this Agreement” will be consirued as references to this Deed.

(b) Unless a contrary indication appears, any reference in this Deed to:

(D a "Chargor", the "Security Agent” or any other "Secured Party" or any
other person shall be construed so as fo include its successors in title,
permitted assigns and permitted transferees and, in the case of the Security
Agent, any person for the time being appointed as Security Agent or Security
Agents in accordance with the Finance Documents;

(iD) "this Deed", the "Senior Facility Agreement”, the "Mezzanine Facility
Agreement", any olher "Finance Document” or any other agreement or
instrument is a reference to this Deed, the Senior Facility Agreement, the
Mezzanine Facility Agreement that other Finance Document or that other
agreoment of instrument as amended, supplemenied, extended, restated,
novated and/or replaced in any manner from time to time (however
fundamentally and even if any of the same increases the obligations of any
Transaction Obligor or provides for further advances};

(i)  "Secured Liabilities* includes obligations and liabilities which would be
treated as such but for the liquidation, administration or dissolution of or
similar evenl affecting any Transaction Obligor;

(iv)  "reasonable endeavours™ includes payment by the relevant person of all its
own and any third party's reasenable and necessary cosls, fees and expenses;

) “including" or "includes" means including or includes without limitation;
and

(vi}  the singular includes the plural and vice versa.

(©) References to clauses and the schedule are to be construed, unless otherwise stated, as
references to clauses and the schedule to this Deed and references to this Deed

include its schedule unless otherwise stated.

(d) Each undertaking of a Chargor (other than a payment obligation) conlained in this
Deed: ,

(i) must be complied with at all times during the Security Period; and

(ii) is given by such Chatgor for the benefit of the Security Agent and each other
Sccared Party.

(e) The terms of the other Finance Documents, and of any side letters between any of the
parties to them in relation to any Finance Document, are incorporated in this Deed to
the extent required to ensure that any disposition of the Real Property contained in
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1.3

14

1.5

1.6

1.7

21

this Deed is a valid disposition in accordance with section 2(1) of the Law of Property
{Miscellaneous Provisions) Act 1989,

) If the Security Agent or the Relevant Agent reasonably considers that an araount paid
by any Transaction Obligor to a Secured Party under a Finance Document is capable
of being avoided or otherwise set aside on the liquidation or administration of such
Transaction Obligor, then that amount shall not be considered fo have been
irrevocably paid for the purposes of this Deed.

(g) The Partics intend that this document shall take effect as a deed notwithstanding the
fact that a Party may only execute this document under hand.

Joint and several

The liabilities and obligations of each Chargor under this Deed are joint and several. Each
Chargor agtees to be bound by this Deed notwithstanding that any other Chargor which was
intended to sign or be bound by this Deed did not so sign or is not bound by this Decd.

Inconsistency between this Deed and the Intercreditor Agreement

If there is any conflict or inconsistency between any provision of this Deed and any provision
of the Intercreditor Agreement, the provision of the Intercreditor Agreement shall prevail.

Trust

Ali Securily and dispositions made or created, and all obligations and undertakings contained,
in this Deed to, in favour of or for the benefit of the Security Agent are tvade, created and
entered into in favour of the Sccurity Agent as trustce for the Secured Parties from time to

time on the terms of the Intercreditor Agreement.

Third party rights

A person who is not a Party has no right under the Contracts (Rights of Third Parties) Act
1999 to enforce or enjoy the benefit of any term of this Deed.

Delivery

The Parties intend this Deed to be delivered on the first date specified on page 1 of this Deed.

COVENANT TO PAY

Covenant to pay

(a) Each Chargor, as principal obligor and not merely as surety, covenanis in favour of
the Security Agent that it will pay and discharge the Secured Liabilities from time to

time when they fall due.

(b) Every payment by a Chargor of a Secured Liability which is made to or for the
benefit of a Secured Party to which that Secured Liability is due and payable in
accordance with the Finance Document under which such sum is payable to that
Secured Party, shall operate in satisfaction to the same extent of the covenant

contained in clause 2.1(a).
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Default interest

Any amount which is not paid under this Decd when due shall bear interest (both before and
after judgment and payable on demand) from the due date until the date on which such

. amount is unconditionally and irrevocably paid and discharged in full on a daily basis:

(a} at the rate and in the manner agreed in the Finance Document under which such
amount is payable; or

b) (in the absence of such agreement) at the Default Rate from time (o fime. In such a
case default interest will accrue from day to day on a year of 365 days and will be
compounded at such intervals as the Security Agent (acling on the instructions of the
Relevant Agent) states are appropriate.

GRANT OF SECURITY

Nature of security

All Security and dispositions created or made by or pursuant fo this Deed are created or made:

() in favour of the Security Agent;

(b) with full title guarantee in accordance with the Law of Property (Miscellaneous
Provisions) Act 1994; and

(c) as continning security for payment of the Secured Liabilities.

Qualifying floating charge

Paragraph 14 of Schedule Bl to the Insolvency Act 1986 applies (o any floating charge
created by or pursuant to this Deed (and each such floating charge is a qualifying floating
charge for the purposes of the Insolvency Act 1986).

FIXED SECURITY

Fixed charges

Each Chargor charges and agrees to charge all of its present and fisture right, title and interest
in and to the following assets which are at any time owned by it, or in which it from time to

time has an interest:
(a) by way of first legal mortgage:

1) the Real Properly specified in part1 of schedule2 (Details of Security
Assels); and

(ii) all other Real Property (if any) at the date of this Doed vested in, or charged
to, such Chargor (not charged by clause 4. 1(a)(1));

(b) by way of first fixed charge:

{ all other Real Property and all interesis in Real Property (mot ‘charged by
clause 4.1(a));
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(i) all licences (o enter upon or use land and the benefit of all other agreements
relating to land;

(iii)  the proceeds of sale of all Real Property; and

(iv)  the benefit of nny renial deposit given or charged éo the Chargor by any
occupier of any Real Property;

ic) by way of first fixed charge all plant and machinery (not charged by clause 4.1(a) or
4.1(b)) and the benefit of all contracts, licences and warranties relating to the same;

(d) by way of first fixed charge:

(1) all computers, vehicles, office equipment and other equipment (not charged
by clause 4.1(c)); and

(ii) the benefit of all contracts, licences and warranties relating to the same;

(e)' by way of first fixed charge:

(i) the Charged Securitics referred to in part 2 of schedule 2 (Defails of Security
Assets); and

(i) all other Charged Securities (not charged by clause 4.1(e)(1)),

in each case, together with (A) all Related Rights from time to time accruing to those
Charged Securities and (B) all rights which such Chargor may have at any time
against any clearance or settlement systcm or any custodian in respect of any Charged

Investments;

6] by way of first fixed charge:

(L the Cash Collateral Accounts and all monies at any time standing to the credit
of the Cash Collateral Accounts;

{ii) the Collection Accounts and all monies at any time standing to the credit of
the Collection Accounts;

(iii)  all other accounts of such Chargor (other than the Genera] Account, each
FF&E Account and each Operating Account) with any bank, financial
institution or other person at any time (not charged by clause 4.1(f)(i) or
4.1(f)(ii)) and all monies at any time standing to the credit of such accounts,

in each case, together with all interest from time to time accrued or accruing on such
monies, any investment made out of such monies or account and all nghis to

repayment of any of the foregoing;
(&) by way of first fixed charge the Intellectual Property;

(h) to tho extent that any Assigned Asset is not effectively assigned under clause 4.2
(Security assignments), by way of first fixed charge such Assigned Asset;

Q] by way of first fixed charge (to the extent not otherwise charged or assigned in this
Deed):
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4.2

4.3

(Y] the benefit of all licences, consents, agreements and Authorisations held or
used in connection with the business of such Chargor or the use of any of its

assels; and

(i) all building contracts, appointments of professionals, collateral warranties
and all rights in respect of any of them;

(iii)  any letter of credit issued in favour of such Chargor and all bills of exchange
and other negoliable instruments held by it; and

G) by way of first fixed charge all of the goodwill and uncalled capital of such Chargor,

Security assignments

Each Chargor assigns and agrees {o assign absolutely (subject lo a proviso for reassignment
on redemplion) all of its present and future right, title and interest in and to:

(a) all Rental Income (to the extent not validly mortgaged or charged within any of
clause 4.1(a) or 4.1(b));

{3)] the Relevant Contracts, all rights and remedies in connection with the Relevant
Contracts and all proceeds and claims arising from them;

(c) cach of the following;

@ all Insurances specified in part 5 of schedule 2 (Defails of Security Assefs);
and

(i) all other Insurances {not assigned by clause 4.2(c)(i)),
and all claims under the Insurances and all proceeds of the Insurances; and
{d) all other Receivables (not otherwise assigned under this clause 4.2).

To the extent that any Assigned Asset described in clause 4.2(c) is not assignable, the
assignment which that clause purports to effect shall operate as an assignment of all present
and future rights and claims of such Chargor to any proceeds of such Insurances.

Notice of assignment and/or charge - immediate notice

Immediately upon execution of this Deed (and immediately upon.the obtaining of any
Insurance or the execution of Occupational Lease or the opening of any Charged Account

after the date of this Deed) each Chargor shall:

(a) in respect of each Charged Account deliver a duly completed potice (o the Account
Baok and procure that the Account Bank executes and delivers to the Security Agent
an acknowledgement, in each case in the respective forms set out in schedule 3 (Form
of notice to and acknowledgement from Account Bank);

(b)  in respect of each Occupational Lease to which it is a party, deliver a duly completed
notice to each tenant and each other party to that Occupational Lease and shall use its
reasonable endeavours to procure that each such party exceutes and delivers to the
Security Agent an acknowledgement, in each case in the respective forms sct out in
schedule 4 (Form of notice fo and acknowledgement by tenant),
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4.4

6.1

6.2

{c) in respect of each other Relevant Contract, defiver a duly completed notice of
assignment to each other party to that document, and procure that cach such party
executes and delivers (o the Security Agent an acknowledgement, in each case in the
respective forms set out in schedule 5 (Form of notice fo and acknowledgement by

parly lo Relevant Coniract); and

{d) in respect of each of its Insurances, deliver a duly completed notice of assignment to
each other party to that Insurance, and shall use ils reasonable endeavours fo procure
that each such party executes and delivers fo the Security Agent an
acknowledgement, in each case in the respective forms set out in schedule 6 (Form of

notice lo and acknowledgement by insurers),

or, in each case, in snch other form as the Security Agent shall agree.

Assigned Assets

The Security Agent is not obliged to take any steps necessary to preserve any Assigned Asset,
to enforce any term of a Relevant Contract against any person or to make any enquiries as to
the nature or sufficiency of any payment received by it pursuant to this Deed.

FLOATING CHARGE

Each Chargor charges and agrees to charge by way of first floating charge all of its present
and future assets and undertaking (wherever located) not otherwise effectively charged by
way of fixed mortgage or charge or assigned pursuant to clause 4.1 (Fixed charges),
clause 4.2 (Security assignments) or any other provision of this Deed.

CONVERSION OF FLOATING CHARGE

Conversion by notice

The Security Ageni may, by written notice to a Chargor, convert the floating charge created
under this Deed into a fixed charpe as regards all or any of the assets of such Chargor

specified in the notice if:
(a) an Event of Default has occurred and is continning; or

(b) the Security Agent considers any Security Assets to be in danger of being seized or
sold under any form of distress, attachment, execution or other legal process or to be

otherwise in jeopardy.

Small companies

The floating charge created under this Deed by any Chargor shall not convert inte a fixed
charge solely by reason of a moratorium being obtained under the Insolvency Act 2000 (or
anything done with a view to obtaining such a moratorium) in respect of such Chargor.

TS/TS/A71610/3/UKM/76015011.4
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6.3

6.4

7.1

7.2

7.3

Automatic conversion

‘The floating charge created under this Deed shall (in addition to the circumstances in which
the same will oceur under general law) automatically convert into a fixed charge:

(a) in relation to any Security Asset which is subject to a floating charge if:

(i) such Chargor creates {or attempts or purporls to creatc) any Security {other
than a Permitted Security) on or over the relevant Security Asset without the

prior written consent of the Security Agent; or

@in any third party levies or attempts to levy any distress, execution, attachment
or other legal process against any such Security Asset; and

(b) over all Security Asseis of a Chargor which are subject to a floating charge if an
administrator is appointed in respect of such Chargor or the Sccurily Agent receives
nolice of intention to appoint such an administrator (as comtemplated by the

Insolvency Act 1986).

Partial conversion

The giving of a nolice by the Security Agent pursuant to clause 6.1 (Conversion by nolice) in
relation to any class of assets of any Chargor shall not be construed as a waiver or
abandonment of the rights of the Security Agent to serve similar notices in respect of any
other class of assels or of any other right of the Security Agent and/or the other Secured

Parties.
CONTINUING SECURITY

Continving security

The Sccurity Agreement Security is continuing and wilk extend to the ultimate balance of the
Secured Liabilities regardless of any intermediate payment or discharge in whole or in part.
This Deed shall remain in full force and cffect as a continuing security for the duration of the

Security Period.

Additional and separate security

This Deed is in addition to, without prejudice to, and shall not merge with, any other right,
remedy, guarantee or Security which the Security Agent and/or any other Secured Party may
at any time hold for any Secured Liability.

Right to coforce

This Deed may be enforced against each or any Chargor without the Security Agent and/or
any Secured Party first having recourse to any other right, remedy, guarantee or Security held
by or available to it or any of them.,

LIABILITY OF CHARGORS RELATING TO SECURITY ASSETS

Notwithstanding anything contained in this Deed or implicd to the contrary, each Chargor
remains liable to observe and perform all conditions and obligations assumed by it in relation
to the Security Assets. The Security Agent is under no obligation fo perform or fulfil any
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14.

10.1

10.2

10.3

104

10.5

such condition or obligation or lo make any payment in respect of any such condition or
obligation.

ACCOUNTS

No monies at any time standing to the credit of any account (of any type and however
designated) of any Chargor with the Securily Agent and/or any Secured Party (or any of
them) or in which any Chargor has an interest (and no rights and benefits relating thercto)
shall be capable of being assigned (o any person other than a Secured Party.

REPRESENTATIONS

General

Each Chargor makes the representations and warranties set out in this clause 10 to the
Security Agent and each other Secured Party.

Ownership of Security Assets

Each Chargor is the solc legal and beneficial owner of all of the Security Assefs identified
against its name in schedule 2 (Details of Securily Assets).

Charged Securities

The Charged Securitics listed in part 2 of schedule 2 (Details of Security Assets) are fully paid
and constitute the entire share capital owned by each Chargor in the relevant company.

Real Property

Part 1 of schedule 2 (Petails of Security Asseis) identifies all freehold and leasehold Real
Property which is beneficially owned by each Chargor at the date of this Deed.

Time when representations made

(a) All the representations and warranties in this clause 10 are made by each Chargor on
the date of this Deed and (except for those in clause 10.3 (Charged Securities) and
clause 10.4 (Real Proper(y)) are also deemed to be made by each Chargor:

(1] on the date of each Utilisation Request and each Ultilisation Date under the
Senior Facility Agreement and the Mezzanine Facility Agreement; and

(i) on the first day of each Interest Period under the Senior Facilify Agrcement
and the Mezzanine Facility Agreement.

(b) Each representation or warranty deemed to be made afier the date of this Deed shall
be deemed to be made by reference to ihe facls and circumstances existing at the date

the representation or warranty is deemed to be made.

13
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11.

111

1.2

11.3

UNDERTAKINGS BY THE CHARGORS

Negative pledge and disposals

No Chargor shall do or agree to do any of the following without the prior written consent of
the Securily Agsnt:

(a)

(b)

creafe or permit to subsist any Security or Quasi-Security on any Security Asset
except a Permitted Security as permilted by the Senior Facility Agreecment (on or
before the Senior Discharge Datc) and thereafter the Mezzanine Facility Agrecment;

or

sell, Iransfer, lease, lend or otherwise dispose of (whether by a single {ransaction or a
number of transactions and whether rclated or not) the whole or any part of its interest
in any Securily Asset (except as permitted by the Senior Facility Agreement {on or
before the Senior Discharge Date) and thereafler the Mezzanine Facility Agreement).

Deposit of documents and notices

Each Chargor shall:

(a)

(b)

unless the Seourity Agent otherwise confinms in writing (and without prejudice fo
clause 11.9(a)), deposit with the Security Agent:

(D all deeds and documents of title relating to the Security Assets; and

(ii) all local land charges, land charges and Land Registry search certificates and
similar documents received by or on behalf of a Chargor,

(each of which the Security Agent may hold throughout the Security Period); and

immediately on request by the Sccurity Ageat, affix to any plant, machinery, fixtures,
fittings, computers, vehicles, office equipment, other equipment and other asset for
the time being owned by it (in a prominent position) a durable notice of this Decd (in

any form required by the Security Agent.

Real Property

(a)

(b)

Each Chargor shall, in respect of any frechold or leasehold Real Property which is
acquired by it after the date of this Deed, the title which is registered at the Land
Registry or the title to which is required fo be so registered:

(i) give the Land Registry written notice of this Deed; and

(i)  procure that notice of this Deed is clearly noted in the Register to each such
title.

Each Chargor shall grant the Sccurity Agent on request all facilitics within the power
of such Chargor to cnable the Scourity Agent (or its lawyers) to camy out
investigations of title to the Real Property and to make all enquirics in relation to any
partof the Real Property which a prudent morigagce might carry out. Those
investigations shall be carried out at the expense of such Chargor.

TS/T5/371610/3/UKMIT6015011.4
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114

11.5

©

As soon as reasonably possible following demand by the Security Agent, each
Chargor shall at its own expense provide ihe Security Agent with a report as to title of
such Chargor to its Real Property (concerning those items which may properly be
sought to be covered by a prudent mortgagee in a lawyer's report of this naturc).

Insurance

()

(c}

(d)

Each Chargor shall at all times comply with its obligations as to insurance and the
proceeds of insurance contained in the Senior Facility Agreement (and in particular,
clause 22.10 (Insurances) of the Senior Facility Agreement) and (after the Senior
Discharge Date) clause 22.10 (fasurances) of the Mezzanine Facility Agreement.

Each Chargor shall notify the Security Agent if any claim arises or may be made
under the Insurances.

Fach Chargor shall, subject to the rights of the Security Agent under clause 11.4(d),
diligently pursue its rights under the Insurances.

In relation to the proceeds of Insurances:

® unless otherwise provided in the Senior Facility Agrcement or (after the
Senior Discharge Date) the Mezzanine Facility Agreement, the Seccurity
Agent shall be first loss payee under any such claim and it shall have the sole

right to:

(A) settle or sue for any such claim (but before a Default shall do so as
agent for the relevant Chargor); and

(B)  give any discharge for insurance monies; and

(ii) subject to the Intercreditor Agreement, all claims and monies received or
receivable under any Insurances shall (subject to the rights or claims of any
lessor or landlord of any part of the Security Assets) be applied:

(A)  inaccordance with the Senior Facility Agreement or (after the Senior
Discharge Date) the Mezzanine Facility Agreement; or

®) after any notice has been given or rights exercised under clause 23.22
(Acceleration) of the Senior Facility Agreement, or (after the Senior
Discharge Date) clause 23.18 (dcceleration), of the Mezzanine
Facility Agreement, in permanent reduction of the Secured Liabilitics
in accordance with the Senior Facility Agrecment before the Senior
Discharge Date and thereafter, in accordance with the Mezzanine

Facility Agreement.

Rental Income

Each Chargor shall:

()

without prejudice to clause 11.1 (Negative pledge and disposals) (but in addition to
the restrictions in that clause), not, without the prior writter consent of the Security
Apgent, sell, assign, charge, factor or discount or in any other manner deal with any

Rental Income;
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(b) collect all Rental Income promptly and, prior to the Senior Discharge Date, deal with
it in accordance with the Senior Facility Agreement, and in particular, clause 16
(Bank Accounts) of the Senior Fucility Agreement and, thereafter in accordance with
the Mezzanine Facility Agreement and, in particular clause 16 (Bank Accounts) of the

Mezzamine Facility Agreement.

11.6  Operation of Cash Collateral Acconnts

No Chargor shall withdraw or attempt or be entitled to withdraw (or direct any transfer of) all
or any part of the monies in any Cash Collateral Account unless expressly permitted to do so
(before the Senfor Discharge Date) under the Senior Facility Agreement and thereafter under
the Mezzanine Facility Agreement, or with the prior written consent of the Sccurity Agent
and the Security Agent shall be entitled (in its absolute discretion) to refuse (o permit any

such withdrawal or transfer,

11.7  Dealings with Receivables and operation of Collection Accounts

(a) Each Chargor shall:

(1) without prejudice fo clause 11.1 (Negative pledge and disposals) (but in
addition to the restrictions in that clause), noi, without the prior wrilten
consent of the Security Agent, scll, assign, charge, factor or discount or in
any other manner deal with any Receivable;

(i) collect all Receivables promptly in the ordinary course of trading as agent for
the Security Agent; and

(iii)  immediately upon receipt pay all monies which it receives in respect of the
Receivables into:

(A)  such specially designated account(s) with the Security Agent as the
Scewrity Agent may from time ¢o time direct; or :

(B) such other account(s) with such other bank as the Security Agent
may from time to time direct,

(eack such accouni(s) together with all additions fo or renewals or
replacements thereof (in whatever cumrency) being a “Collection Account™)

and

(iv)  pendiag such payment, hold all monies so received upon trust for the Security
Agent;

provided that clause 11.7(a)(ii) to 11.7(a)(iv) will not take effect:

(A)  in relation fo the proceeds of any Insurances, if and for so long as the
requirements of the Senior Facility Agreemenl (prior to the Senior Discharge
Date) and thereafler, of the Mezzanine Facility Agreement, are complied

with;
(B) inrelation to any other Receivable unless and until the Security Agent gives a

writien notice to that effect, which notice may not be given until a Default
has occurred.
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11.8

119

(b)

{c)

(d)

Subject 1o the terms of the Senior Facility Agreement (prior to the Senior Discharge
Dalc) and thereafter, of the Mezzanine Facility Agreement, and clause 11.7(a), cach
Chargor shall deal with the Receivables (both collected and uncollected) and the
Collection Accounts in accordance with any directions given in writing from time to
time by the Security Agent and, in default of and subject to such directions, in

accordance with this Deed. '

No Chargor shall withdraw, attempt or be entitled to withdraw (or direct any transfer
of) all or any part of the monies in any Collection Account without the prior written
consent of the Security Agent and the Security Agent shall be entitled (in its absclute
discretion) to refuse to permit any such withdrawal or transfer.

Each Chargor shall deliver to the Security Agent such information as to the amount
and nature of its Receivables as the Security Agent may from time to fime reasonably
require (taking into account the requircments of the Finance Documents).

Account Bank and notices

(a)

(b)

The Account Bank may only be changed to another bank or financial institution with
the consent of the Security Agent.

Each Chargor shall take any action which the Agent requires to facilitate a change of
Account Bank and any transfer of credit balances (including the execution of bank
mandate forms) and irrevocably appoints the Security Agent as its attorney to take
any such action if that Chargor should fail to do so.

Charged Investments - protection of security

(@)

(b)

Each Chargor shall, immediately upon exccution of this Deed or (if later) as soon as
is practicable after its acquisition of any Charged Securities, by way of security for
the Secured Liabilities:

6] deposit with the Security Agent (or as the Security Agent may direct) all
certificates and other documents of title or evidence of ownership to the
Charged Securities and their Related Rights; and

(ii) execute and deliver to the Security Agent:

(A)  instruments of transfer in respect of the Charged Securities {execuled
in blank and left undated); and/or

B) such other documents as the Security Agent shall require to enable it
(or its nominees) to be registered as the owner of or otherwise lo
acquire a legal title to the Charged Securitics and their Related Rights

(or to pass legal title to any purchaser).

Each Chargor shall:

(i) prompily give natice to any custodian of any agrecment with such Charger in
respect of any Charged Investment in a form the Security Agent may requ ire;
and

(ii) use its rcasonable endeavours to ensure that the custodian acknowledges that
notice in a form the Security Agent may require.

17
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(c)

(d)

(M

(&)

(b

Each Chargor shall promptly pay all calls or other payments which may become due
in respect of its Charged Invesiments.

No Chargor shall nominate another person to enjoy or exercisc all or any specified
rights of the Chargor in relation to its Charged Investments, as contemplated by
section 145 of the Companies Act 2006 or otherwise.

Without limiting its obligations under clause 11.11(f), each Chargor shall comply
with all requests for information within its knowledge relating to the Charged
Investments which are made under section 793 of the Companies Act 2006 or which
could be made under section 793 if the relevant company were a public limited
company or under any similar provision contained in the articles of association of
other constitutional documents of the relevant company relating to the Charged
Investments and, if it fails to do so, the Security Agent may provide such information
as it may have on behalf of such Chargor.

Each Chargor represents and warrants to the Security Agent that no Waming Notice
or Resirictions Notice has been issued to it in respect of all or any part of the Charged

Securities and remains in effect.

Each Chargor shall comply with any notice served on it in respect of all or any part of
the Charged Sccuritics pursuant to part 21A of the Companies Act 2006 within the
timeframe specified in that notice and shall deliver a copy of any such notice to the
Security Agent promptly upon receipt.

11,10 Rights of the Parties in respect of Charged Investments

(@)

(b)

()

Until an Event of Default occurs, each Chargor shall be entitled to:

(M receive and retain all dividends, disiributions and other monies paid on or
derived from its Charged Securities; and

(i) exercise all voting and other rights and powers atiaching to its Charged
Securitics, provided that it must not do so in a manner which:

(A)  has the effect of changing the terms of such Charged Securities (or
any class of them) or of any Related Rights unless permiited by the

Finance Documents; or

(B) s prejudicial to the interests of the Security Agent and/or the other
Secured Parties.

At any time following the occurrence of an Event of Default, the Security Agent may
(if the relevant Event of Default is then continuing) complete the instrumeni(s) of
transfer for all or any Charged Securities on behalf of any Chargor in favour of itself
or such othet person as it may select. -

At any time when any Charged Security is rcgistered in the name of the Security
Agent or its nominee, the Security Agent shall be under no duty to:

TS/T8ATIAI0AUKM/76015011 4
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(i) ensure that any dividends, distributions or other monies payable in respect of
such Charged Security are duly and promptly paid or received by it or its
nominee;

{ii) verify that the correct amounts are paid or received; or

(iii)  take any action in connection with the laking up of any (or any offer of any)
Related Rights in respect of or in substitution for, any such Charged Security.

11.11 Security Assets generally

Ench Chargor shall:

(a)

(b)
(©)

(d)

(e)

&)

(4]

potify the Scourity Agent within 14 days of receipt of every material notice, order,
application, requirement or proposal given or made in relation to the Security Assets
by any competent authority, and (if required by the Security Agent):

o immediately provide it with a copy of the same; and

(ii) either (A) comply with such notice, order, application, requirement or
proposal or (B) make such objections to the same as the Security Agent may
require or approve;

pay all rates, rents and other outgoings owed by it in respect of the Security Assets;

comply with:
M all obligations in relation to the Security Assets under any present or future

regulation or requirement of any competent authorily or any Authorisation;
and

(ii} all covenants and obligations affecting any Security Asset (or its manner of
use),

maintain in good and substantial working order and condition (ordinary wear and tear
excepted) all of the Security Assets necessary or desirable for the conduct of its

business;

not, except with the prior written consent of the Security Agent (acting reasonably),
enter into any onerous or restrictive obligation affecting any Security Assets {(except
as expressly permitted under the Senior Facility Agreement (prior to the Senior
Discharge Date) and thereafter under the Mezzanine Facility Agreemtent;

provide the Security Agent with all information which it may reasonably request in
relation to the Security Assels; and

not do, cause or permit to be done anything which may in any way depreciate,
jeopardise or otherwise prejudice the value or marketability of any Security Asset (or
make any omission which has such an effect).

TS/TSAT1610AUKM/76015011.4
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11,12  Access

12.

12.1

12,2

123

13.

131

13.2

133

Esch Chargor shall permit the Security Agent and any person nominated by it at all
reasonable times with reasonable notice to enter any part of the Real Property and view the

state of it
POWER TO REMEDY

Power to remedy

If at any time a Chargor does not comply with any of its obligations under (he Finance
Documents, the Sccurity Ageni (without prejudice to any other rights arising as a
consequence of such non-compliance) shall be entitled (but not bound) to rectify that default.
The relevant Chargor irrevoeably authorises the Security Agenl and its employees and agents
by way of security to do all such things (including entering the propesty of such Chargor)

which are necessary or desirable to rectify that default.

Mortgagee in possession

The exercise of the powers of the Security Agent under this clause 12 shall not render it, or
any other Secured Party, liable as a morigagee in possession,

Monies expended

The relevant Chargor shall pay to the Security Ageat on demand any monies which are
properly expended by the Security Agent in exercising ils powers under this clause 12,
together with interest at the Default Rate from the date on which those monies were expended
by the Security Agent (both before and after judgment) and otherwise in accordance with

clause 2.2 (Default interest).

WHEN SECURITY BECOMES ENFORCEABLE

When enforceable

This Security Agreement Security shall become immediately enforceable upen and at amy
time after the occurrence of an Event of Default.

Statutory powers

The power of sale and other powers conferred by section 101 of the Act (as amended or
extended by this Deed) shall be immediately exercisable upen and at any time after the
occurrence of any Event of Default.

Enforcement

After this Security Agreement Security has become enforceable, the Security Agent may in its
absolute discretion enforce all or any part of the Security Agreement Security in such manner

as it sees fit.
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14. ENFORCEMENT OF SECURITY

14.1 General

For the purposes of ali rights and powers implied by statute, the Secured Liabilities are
deemed to have become due and payable on the date of this Deed. Sections 93 and 103 of the
Act shall not apply to the Security Agreement Security.

14.2  Powers of leasing

The statutory powers of leasing conferred on the Security Agent are extended so as to
authorise the Security Agent to lease, make agreements for leases, accept surrenders of leases
and grant options as the Security Agent may think fit and without the need to comply with

section 99 or 100 of the Act.

143  Powers of Security Agent

(a) At any time afier the Security Agreement Security becomes enforceable (or if so
requested by any Chargor by wrillen notice at any time), the Security Agent may

without further notice (unless required by law):

(i} appoint any person (ot persons) to be a recciver, receiver and manager or
administrative receiver of all or any part of the Security Asscts and/or of the
income of the Security Assets; and/or

(1) appoint or apply for the appointment of any person who is appropriatély
qualified as administrator of a Chargor; and/or

(i)  exercise all or any of the powers conferred on mortgagees by the Act (as
amended or extended by this Deed) and/or all or any of the powers which are
conferred by this Deed on a Receiver, in each case without first appointing a
Receiver or notwithstanding the appointment of any Receiver; and/or

(iv)  exercise (in the name of any Chargor and without any further consent or
authority of such Chargor) any voting rights and any powers or rights which
may be exercised by any person(s) in whose name any Charged Investment is
registered or who is the holder of any of them.

(b) The Security Agent is not entitled to appoint a Receiver in respect of any Security
- Assets of any Chargor which are subject to a charge which (as created) was a floating
charge solely by reason of a moratorium being obtained under the Insolvency Act

2000 (or anything done with a view to obtaining such a moratoriumy) in respect of

such Chargor.

144  Redemption of prior mortgages

At any time afler the Security Agreement Security has become enforceable, the Security
Agent may: _

(a) redeem any prior Security against any Sccurity Asset; and/or

(b) procure the {ransfer of that Security to itself; and/or
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(©)

settle and pass the accounts of the holder of any prior Security and any accounts so
settled and passed shall be conclusive and binding on each Chargor.

All principal, interest, cosls, charges and expenses of and incidental to any such redemption
and/or transfer shall be paid by the relevant Chargor to the Security Agent on demand.

14,5  Privileges

(a)

(b)

©

Each Receiver and the Security Agent is entitled to all the rights, powers, privileges
and immunities conferred by the Act on mortgagees and receivers when such
receivers have been duly appointed under the Act, except that section 103 of the Act

does not apply.

To the exent that the Security Assets constitute "financial collateral” and this Deed
and the obligations of the Chargors under this Deed conslitute a "security financial
collateral arvangement" (in each case for the purpose of and as defined in the
Financial Collateral Arrangements (No. 2) Regulations 2003) (S12003 No 3226) each
Receiver and the Security Agent shail have the right after this Security has become
enforceable to appropriate all or any part of that financial collateral in or towards the

satisfaction of the Secured Liabilities.

For the purpose of clause 14.5(b), the value of the financial collateral appropriated
shall be such amount as the Receiver or Security Agent reasonably delermines having
taken into account advice obtained by it from an independent investment or
accouttancy firm of national standing selected by it.

146  Noliability

{2)

(b)

Neither the Security Agent, any other Secured Party nor any Receiver shall be liable
(A) in respect of all or any part of the Security Asscts or (B) for any loss or damage
which arises out of the exercise or the atiempted or purported exercise of, or the
failure to exercise any of, its or his respective powers {unless such loss or damage is
caused by its or his gross negligence or wilful misconduct).

Without prejudice to the geaerality of clause 14.6(a), neither the Security Agent, any
other Sccured Party nor any Receiver shall be liable, by reason of entering into
possession of a Security Asset, to account as mortgagee in possession or for any loss
on realisation or for any default or omission for which & mortgagee in possession

might be liable.

14.7  Protection of third parties

No person (including a purchaser) dealing with the Security Agent or any Receiver or
Delegate will be concemed to enquire:

(@
®)

©
(d)

whether the Secured Liabilities have become payable;

whether any power which the Security Agent or the Receiver is purporting to excrcise
has become exercisable;

whether any money remains due under any Finance Document; or

how any money paid to the Security Agent or to the Recetver is to be applicd.
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15,

15.1

15.2

15.3

154

15.5

16.

16.1

RECEIVER
Removal and replacement

The Security Agent may from lime io time remove any Receiver appointed by it (subject, in
the case of an administrative receivership, to section 45 of the Insolvency Act 1986) and,
whenever it may deem appropriate, may appoint a new Receiver in the place of any Receiver

whose appointment has terminated.

Multiple Receivers

If at any time there is more than one Receiver of all or any past of the Security Assels andfor
the income of the Security Assets, each Receiver shall have power to act individually (unless

otherwise stated in the appointment document).

Remuneration

Any Receiver shall be entitled to remuneration for his services at a rate to be fixed by
agreement between him and the Security Agent (or, failing such agreement, to be fixed by the

Security Agent),
Payment by Receiver

Only monies actually paid by a Receiver to the Security Agent in relation to the Secured
Ligbilities shall be capable of being applied by the Security Agent in discharge of the Secured

Liabilities.
Agent of Chargors

Any Receiver shall be the agent of the Chargor in respect of which it is appointed. Such
Chargor shall (subject to the Companies Act 2006 and the Insolvency Act 1986) be solely
responsible for his acts and defaults and for the payment of his remuneration. No Secured
Party shall incur any liability (either to such Chargor or to any other person) by reason of the
appointment of a Receiver or for any other reason.

POWERS OF RECEIVER
General powers

Any Receiver shall have:

(a) all the powers which are conferred on the Security Agent by clause 14.3 (Powers of
Security Agent);

(b all the powers which are conferred by the Act on mortgagees in possession and
teceivers appoinied under the Act;

(© (whether or not he is an administrative receiver) all the powers which are listed in
schedule 1 of the Insofvency Act 1986; and

(d) all powers which are conferred by any other law conferring power on teceivers,
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16.2  Additional powers

In addition to the powers referred to in clause 16.1 (General powers), a Receiver shall have
the following powers:

()

(b)
©

CY

(e)

®

(®

(h)

®

to take possession of, collect and get in all or any part of the Security Assets and/or
income in respect of which he was appointed;

to manage the Security Assets and the business of any Chargor as he thinks fit;

to redeem any Security and to borrow or raise any money and secure the payment of
any money in priority to the Secured Liabilities for the purpose of the exercise of his
powers and/or defraying any costs or liabilitics incurred by him in such exercise;

to sell or concur in selling, leasing or otherwise disposing of all or any part of the
Security Assets in respect of which he was appointed without the need to observe the
restrictions imposed by section 103 of the Act, and, without limitation,

(i) fixtures may be severcd and sold separately from the Real Property
containing them, without the consent of any Chargor;

(ii) the consideration for any such transaction may consist of cash, debentures or
other obligations, shares, stock or other valuable consideration (and the
amount of such consideration may be dependent upon profit or lurnover or be

determined by a third party); and

(i)  any such consideration may be payable in a lump sum or by instalments
spread over such period as he thinks fit;

to olter, improve, develop, complete, construct, modify, refurbish or repair any
building or land and to complete or undertake or concur in the completion or
undertaking (with or without medification) of any project in which any Chargor was
concerned or inlerested before his appointment (being a project for the alteration,
improvement, development, completion, construction, modification, refurbishment or

repair of any building or land);

to carty out any sale, lease or other disposal of all or any part of the Sccurity Assels
by conveying, transferring, assigning or leasing the same in the name of the relevant
Chargor and, for that purpose, to enier into covenants and other contractual
obligations in the name of, and so as 1o bind, such Chargor;

fo take any such proccedings (in the name of any of the relevant Chargors or
otherwise) as he shall think fit in respect of the Securily Assets and/or ingome in
respect of which he was appointed (including proceedings for recovery of rent or
other monies in arrears at the date of his appointment);

io enter into or make any such agreement, arrangement or compromise as he shall
think fit;

to insure, and to rencw any insurances in respect of, the Security Assets as he shall
think fit (or as the Security Agent shall direct); )

24
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17.

171

17.2

17.3

() to appoint and employ such managers, officers and workmen and engage such
professional advisers as he shall think fit (including, without prejudice to the
generality of the foregoing power, to cmploy his partners and firm);

(k) to form one or more Subsidiaries of any Chargor and to transfer to any such
Subsidiary all or any part of the Security Assets;

) to operate any rent review clause in respect of any Real Property in respect of which
he was appointed (or any part (hereof) and to apply for any new or extended leass;

and
(m) to:

() give valid receipts for all monies and to do all such other things as may scem
to him to be incidental or conducive to any other power vested in him or
necessary or desirable for the realisation of any Security Asset,

(i) exercise in relation to each Security Asset all such powers and rights as he
would be capable of excrcising if he were the absolute beneficial owner of

the Security Assets; and

(iii)  use the name of any Chargor for any of the above purposes.

APPLICATION OF PROCEEDS AND INTERCREDITOR AGREEMENT

Application

All monies received by the Scourity Agent or any Receiver after the Security Agreement
Security has become enforceable shall (subject to the rights and claims of any person having a
security ranking in priority to the Scourity Agreement Security and subject fo the Intarcreditor
Apreement) be applied in the foilowing order:

(a)  first, in satisfaction of, or provision for, all costs, charges and expenses properly
incurred and payments properly made by the Security Agent, any other Secured Party
or any Receiver or Delegale and of all remuneration due to the Receiver in connection
with this Deed or the Security Assets;

(b) secondly, in or towards satisfaction of the remaining Secured Liabilities in
accordance with clause 17.3 (Appropriation, Intercreditor Agreement and suspense

account); and

© thirdly, in payment of any surplus to any Chargor or other person entitled to it.

Contingencies

If the Security Agreement Security is enforced at & time when no amounts are due under the
Finance Documents (but at a time when amounts may become so due), the Security Agent or
a Recciver may pay the proceeds of any recoveries effected by it into a blocked suspense
account (bearing interest at such rate (if any) as the Security Agent may determine),

Appropriation, Intercreditor Agreement and suspense account

@) Subject to the Intercreditor Agreement and clause 17.1 (Application), the Security
Agent shall apply all payments received in respect of the Secured Liabilities in
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reduction of any part of the Secured Liabilities in any order or manner which it may
determine.

(b) Any such appropriation shall override any appropriation by any Chargor.

(©) All monies received, recovered of realised by the Security Agent under or in
connection with this Deed may at the discretion of the Security Agent be credited to a
separate interest-bearing suspense account for so long as the Secunty Agent
determines (with interest accruing thereon at such rate (if any) as the Security Agent
may determine without the Security Agent having any obligation to apply such
monies and interest or any part of it in or towards the discharge of any of the Secured

Liabilities unless such monies would clear all Secured Liabilities in full.

18. SET-OFF

18,1  Set-off rights

(a) The Security Agent and each other Secured Party may (bui shall not be obliged to) set
off any obligation which is due and payable by any Chargor and unpaid (whether
under the Finance Documents or which has been assigned to the Security Agent or
such other Secured Party by any other Chargor) against any obligation (whether or
not matured) owed by the Security Agent or such other Secured Pary to such
Chargor, regardless of the place of payment, booking branch or currency of either

obligation,

(b) At any time after the Security Agreement Security has become enforceable {and in
addition to its rights under clause 18.1(a)), the Sceurity Agent and each other Secured
Party may (but shall not be obliged to) set-off any contingent liability owed by a
Chargor under any Finance Document against any obligation (whether or not
matured) owed by the Security Agent or such other Secured Party to such Chargor,
tegardless of the place of payment, booking branch or currency of gither obligation.

(c) If the obligations are in different currencies, the Security Agent or such other Secured
Party may convert cither obligation at a market rate of exchange in its usual course of

business for the purpose of the set-off.

(d) If either obligation is unliquidated or unascertained, the Security Agent or such other
Secured Party may set off in an amount estimated by it in good faith (o be the amount

of that obligation.

18.2  Time deposits

Without prejudice to clause 18.1 (Set-off), if any time deposit matures on any accouat which
any Chargor has with the Security Agent or any other Securcd Party at 2 time within the

Security Period when:

(2) this Security Agreement Security has become enforceable; and

(b) no Secured Liability is due and payable,

such time deposit shall automatically be renewed for such further maturity as the Security
Agent or such other Secured Party in its absolute discrction considers appropriate unless the
Security Agent or such other Secured Party otherwisc agrees in wiriting,
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19.

20.

201

20,2

DELEGATION

Each of the Security Agent and any Receiver may delegate, by power of attomey (or in any
other manner) to any person, any right, power or discretion exercisable by them under this
Deed upon any terms (including power to sub-delegate) which it may think fit, Neither the
Security Agent nor any Receiver shall be in any way linble or: responsible to any Chargor for
any loss or liability arising from any act, default, omission or misconduct on the part of any

such delegate.
FURTHER ASSURANCES

Farther action

Each Chargor shall at its own expense, immediately do all acts and execute all documents as
the Security Agent or a Receiver may reasonably specify (and in such form as the Security
Agent or a Receiver may reasonably require) for:

{a) creating, perfecting or protecting the Security intended to be created by this Deed or
any other Security Document;

(b) facilitating the realisation of any Security Asset,

() facilitating the exercisc of any rights, powers and remedies excicisable by the
Security Agent, any other Secured Party or any Receiver or any Delegate in respect of
any Security Asset or provided by or pursuant io the Finance Documents or by law;

or

{d) creating and perfecting Security in favour of the Security Agent or the other Secured
Parties over any property and assets of that Chargor located in any jurisdiction
outside England and Wales equivalent or similar to the Security intended to be
created by or pursuant to this Deed or any other Security Document.

This includes:
i) the re-execution of this Deed or such Security Document;

(i) the exccution of any legal mortgage, charge, tronsfer, conveyance,
assigninent, assignation or assurance of any property, whether to the Security
Agent or to its nominee; and

(iii)  the giving of any notice, order or direction and the making of any filing or
registration,

which, in any such case, the Security Agent may think expedient.

Finance Documents

Each Chargor shall take all such action as is available to it (including making all filings and
rogistrations) as may be necessary for the purpose of the creation, perfection, protection or
maintenance of any Security conferred or intended to be conferred on the Security Agent or
the Secured Partics by or pursuant to the Finance Documents.
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20.3

21.

22.

23,

231

23.2

24.

241

Specific security

Without prejudice to the penerality of clause 20.1 (Further action), each Chargor will
immediately upon request by the Security Agent execute any document contemplated by that
clause over any Security Asset which is subject to or intended to be subject to any fixed
security under this Deed (including any fixed security arising or intended to arise pursuant 10
clause 6 (Conversion of floating charge)).

POWER OF ATTORNEY

Each Chargor, by way of security, irrevocably and severally appoints the Security Agent,
cach Receiver and any Delegate to be its attorney to take any action whilst an Event of
Default is contituing or enforcement of the Security Agreement Security has occurred which
such Chargor is obliged to take under this Deed, including under clause 20 (Further
assurances) or, if no Event of Default is continuing, which such Chargor has failed to take.
Each Chargor ratifies and confirms whatever any atlorey does or purporis to do pursuant to

its appointment under (his clanse.

CURRENCY CONVERSION

All monies received or held by the Security Agent or any Receiver under this Deed may be
converted from their existing currency into the currency of account pursuant to the Senior
Facility Agreement prior to the Senior Discharge Date and the Mezzanine Facility Agreement
thereafter at the Relevant Agent's spot rate of exchange. Each Chargor shall indemnify the
Security Agent against all costs, charges and expenses incurred in relation to such conversion.
Neither the Security Agent nor any Receiver shall have any liability to any Chargor in respect
of any loss resulting from any fluctuation in exchange rates after any such conversion.

CHANGES TO THE PARTIES

Chargors

No Chargor may assign any of its rights or obligations imder this Deed.

Security Agent

The Security Agent may assign or transfer all or any part of its rights under this Deed
pursuant to the resignation or removal of the Sccurity Agent in accordance with the
Intercreditor Agreement. Each Chargor shall, immediately upon being requested to do so by
ihe Security Agent, enter inlo such documents as may be necessary or desirable to effect such

assignment or tmusfcr.
MISCELLANEQUS

New accounts

(a) If the Security Agent or any other Secured Party receives, or is deemed to be affected
by, notice, whether actual or constructive, of any subsequent Security (other than a
Permitted Security) affecting any Security Asset and/or the proceeds of sale of any
Security Asset or any guarantee under the Finance Documents ceases to continue in
force, it may open a new account or accounts for any Chargor. If it does not open a
new account, it shall nevertheless be treated as if it had done so at the time when it
received or was deemed to have received such notice.
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(b) As from that time all payments made to ihe Security Agent or such other Secured
Party will be credited or be ireated as having been credited to the new account and
will not operate to reduce any amount of the Secured Liabilities.

24.2 Tacking

(a) Each Senior Finance Party and each Mezzanine Finance Party shall perform its
obligations under the Semior Facility Agreement and the Mezzanine Facility
Agreement (including any obligation to make available further advances).

{(b) This Deed sccures advances already made and further advances to be made.

243  Land Registry

(@) Each Chargor shalt apply to the Chief Land Registrar (and consents to such an
application being made by or on behalf of the Security Agent) for a restriclion in the
following tetms to be entered on the Register of Title relating to any property
registered at the Land Registry (or any unregistered land subject to first registration}

and against which thig Deed may be noted:

“No disposition of the registered estate by the proprietor of the registered estate is to
be registered without a writlen consen! signed by the proprietor. for the time being of
the charge dated [ & ] 20f @] in favour of Mount Street Loan Solutions

LLP referred to in the charges register or their conveyancer."

(b) Each Chargor:

0] authorises the Security Agent to make any application which the Security
Agent deems appropriate for the designation of this Deed, (he Senior Facility
Agrecment, the Mezzanine Facility Agreement or any other Finance
Document as an exempt information document under rule 136 of the Land

Registration Rules 2003;

(i) shall use its best endeavours to assist with any such application made by or
on behalf of the Security Agent; and

(iii)  shall notify the Security Agent in writing as soon as it receives notice of any
person's application under rule 137 of the Land Registration Rules 2003 for
the disclosure of this Deed, the Senior Facility Agreement, the Mezzanine
Facility Agreement or any other Finance Document following its designation

as an exempl information document.

{c) No Chargor shall make any application under rule 138 of the Land Registration Rules
2003 for the removal of the designation of any such document as an exempt

information document.

(d) Each Chargor shall promptly make all applications to and filings with the Land
Registry which are necessary or desirable under the Land Regisiration Rules 2003 to

protect the Security Agreement Security.

244 Protective clauses

(a) Bach Chargor is deemed (o be a principal debtor in relation to this Deed. The
obligations of cach Chargor under, and the Security intended to be created by, this

TSITSA71610//UKM/T6015011.4 29




25.

25.1

25.2

25.3

Deed shall not be impaired by any fotbearance, neglect, indulgence, extension or
lime, release, surrender or loss of securities, dealing, amendment or arrangement by
the Security Agent or any other Secuted Party which would otherwise have reduced,
released or prejudiced this Security Agreement Security ot any surety liability of a
Chargor (whether or not known to it or to the Security Agent or to any other Secured

Party).

Clause 17 of the Senior Facility Agreement (Guarantee and indemnity) and clause 17

(b)
(Guarantee and indemnity) of the Mezzanine Facility Agreement apply in relation to
this Deed as if references to the obligations referred to in such clauses respectively
were raforences to the obligations of each Chargor under this Deed.

NOTICES

Senior Facility Agreement

Uniil the Senior Discharge Daie and subject o clause25.3 (Nofices through Senior
Borrowers/Mezzanine Borrower);

(2)

(b)

clause 31 of the Senior Facility Agreement (Natices) (other than clause 31.3(c} and
31.5 (Electronic commumication)) is incorporated into this Deed as if fully set out in

this Deed; and

the address and fax numbers of each Parly for all communications or documents
given under or in connection with this Deed are those identified with its name in the
execution pages to this Deed or subsequently notified from time to time by the
relevant Party for the purposes of the Senior Facility Agreement or this Deed.

Mezzanine Facility Agreement

After the Senior Discharge Date and subject to clause 253 (Notices through Senior
Borrowers/Mezzanine Borrower):

(a)

(b)

clause 33 of the Mezzanine Facility Agrecment (Notices) (other than clause 33.3(c)
and 33.5 (Electronic communication)) is incorporated into this Deed as if fully set out

in this Deed; and

the address and fax aumbers of each Parfy for all communications or documents
given under or in connection with this Deed are thosc identified with its name in the
execution pages to this Deed or subsequently notified from time to time by the
relevant Party for the purposes of the Mezzanine Facility Agreement or this Deed.

Notices through Senior Borrowers/Mezzanine Borrower

(a)

(b)

All communications and documents from the Chargors shall be sent through the
Senior Borrowers (prior to the Senior Discharge Date) and thereafter through the
Mezzanine Borrower and all communications and documents to the Chargors may be
sent through the Senior Borrowers (prior to the Senior Discharge Date) and thereafter

through the Mezzanine Borrower.

Any communication or document made ot delivered to the Senior Borrowers (prior to
the Senior Discharge Date) and thereafter to the Mezzanine Borrower in accordance
with this clause 25 will be deemed to have been made or delivered to each of the

Chargors.
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26,

27.

28.

29,

30.

3.
311

31.2

CALCULATIONS AND CERTIFICATES

Any certificate of or determination by a Secured Party, the Securily Agent or the Relevant
Agent specifying the amount of any Secured Liability due from the Chargors (including
details of any relevant calculation thercof) is, in the absence of manifest emor, conclusive
evidence against the Chargors of the matters to which it relates.

PARTIAL INVALIDITY

All the provisions of this Deed are severable and distinct from one another and if at any fime
any provision is or becomes illegal, invalid or uneaforceable in any respect under any law of
any jurisdiction, neither the legality, validity or enforceability of any of the remaining
provisions nor the legality, validity or enforceability of such provision under the law of any
other jurisdiction will in any way be affected or impaired.

REMEDIES AND WAIVERS

No failure to exercise, nor any delay in exercising, on the part of the Security Agent (or any
other Secured Party), any right or remedy under this Deed shall operate as a waiver, nor shall
any single or partial exercise of any right ar remedy prevent any further or other exercise, or
the exercise of any other right or remedy. The rights and remedies provided are cummlative
and not exclusive of any rights or remedics provided by law.

AMENDMENTS AND WAIVERS

Any provision of this Deed may be amended only if the Security Agent and the Chargors so
agree in writing and any breach of this Deed may be waived before or after it occurs only if
the Security Agent so agrees in writing. A waiver given or consent granted by the Security
Agent under this Deed will be effective only if given in wriling and then only in the instance

and for the purpose for which it is given,

COUNTERPARTS

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

RELEASE

Release

Upon the expiry of the Security Period (but not otherwise) the Security Agent shall, at the
request and cost of the Chargors, take whatever action is necessary to release or re-assign
(without recourse or warranty) the Security Assets from the Security.

Reinstatement

Where any discharge (whether in respect of the obligations of any Chargor or any Secarity for
those obligations or otherwise) is made in whole or in part or any arrangement is made on the
faith of any payment, security or other disposition which is avoided or must be restored on
insolvency, liquidation or otherwise (without limitation), the liability of the Chargors under
this Deed shall continue as if the discharge or arrangement had not occurred. The Security
Agent may concede or compromise any claim that any payment, security or other disposition
is liable to avoidance or restoration.

3l
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32. GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with it shall be
governed by English law.

IN WITNESS of which this Deed has been duly exccuted by each Chargor as a deed and duly
executed by the Security Agent and has been delivered on the first date specified on page 1 of this

Deed.
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SCHEDULE 1: THE CHARGORS

Company name

Registered number

Registered office

Ability Hotels (Luton Inn) Limited

05342812

Top Floor, Hampton By Hilton, 42-
50 Kimpton Road, Luton,
Bedfordshire LU2 ONB

Ability Hotels (Cambridge) Limited

06418183

Top Floor, Hampton By Hilton, 42-
50 Kimpton Road, Luton,
Bedfordshire LU2 ONB
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SCHEDULE 2: DETAILS OF SECURITY ASSETS

Part 1: Real Properiy

Registered land
Chargor Address Administrative area Title number
Ability Hotels | Hampton by Hilton Luton BD281325
(Luton Inn) Hotel, 50 Kimpton
Limited Reoad, Luton LU2
ONB
Ability Hotels | Garden House Hotel, | Cambridge CB330388
(Cambridge ) | Granta Place, Mill
Limited Lane, Cambridge
CB2 IRT
Part 2: Charged Securitics
None

Part 3: Charged Accounts

Cash Collateral Accounts
Account Account Type Account Account bank branch:
holder numhber Bank address and sort code
Ability Hotels | Slil#148 | Deposit Account Allied Irish | Allied Irish Bank
(Cuton Ion) Bank 10 Berkeley Square
Limited and Mayfair
Ability Hotels London
{Cambridge ) WI1J 6AA
Limited

Sort code: 23-83-97
Ability Hotels .304 Disgposals Account Allied Irish | Allied Irish Bank
(Luton Inn) Bank 10 Berkeley Square
Limited and Mayfair
Ability Hotels London
(Cambridge ) WIJ GAA
Limited A
Sart code; 23-83-97

Ability Hotels Rent Account Allicd Irish | Allied Irish Bank
(Luton Inn) o221 Bank 10 Berkeley Square
Limited and Mayfair
Ability Hotels London
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{Cambridge ) WI1J6AA
Limited

Sort code: 23-83-97
Ability Hotels | @194 | Covenant Cure Allied Trish | Allied Irish Bank
(Luton Inn) Account Bank 10 Berkeley Square
Limited and Mayfair
Ability Hotels London
(Cambridge ) WIJ 6AA
Limited

Sort code: 23-83-97
Ability Hotels .563 VAT Account Allied Trish | Allied Irish Bank
(Cambridge) Bank 10 Berkeley Square
Limited Mayfair

London

WI1F6AA

Sort code: 23-83-97
Ability Hotels | @747 | Retentions Account | Allied Irish  { Allied Irish Bank
{Cambtidee) Bank 10 Berkeley Square
Limited Mayfair

London

WI1J 6AA

Sort code; 23-83-97
Ability Hotels |@#734 | Interest Reserve Allied Irish | Allied Irish Bank
(Luton Inn) Account Bank 10 Berkelcy Square
Limited and Mayfair
Ability Hotels London
(Cambridge ) WI1J 6AA
Limited

Sort code: 23-83-97

General Account
Account holder Account number | Account Account bank branch address and
Bank sort code
Ability Hotels (Luton .)64 Allied Irish | Allied Irish Bank
Inn) Limited and Bank 10 Berkeley Square
Ability Hotels Mayfair
(Cambridge ) Limited London
WITGAA
Sori code: 23-83-97
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FF&E Accounts

Account holder Account number | Account Account bank branch address and
Bank sort code

Ability Hotels P50 Allicd TIrish | Allicd Irish Bank
(Cambridge) Limiied Bank 10 Berkeley Square

Maylair

London

WI1J6AA

Sort code: 23-83-97
Ability Hotels (Luton | @125 Allied Irish | Allied Irish Bank
Tnn) Limited Bank 10 Berkeley Square

Mayfair

London

WI1J6AA

Sori code: 23-83-97

Operating Accounts
Account holder Account nomber | Account Account bank branch address and
Bank sort cade

Ability Hotels Qo Allied Irish  { Allied Irish Bank
(Cambridge) Limited Bank 10 Berkeley Square

Mayfair

London

WI1J 6AA

Sort code: 23-83-97
Ability Hotels @24 Allied Irish | Allied Irish Bank
{Cambridge) Limited Bank 10 Berkeley Square

Mayfair

London

WIJ 6AA

Sort code: 23-8397
Ability Hotels (Luton | (@042 Allicd Irish | Allied Irish Bank
Inn} Limited Bank 10 Berkeley Square

Mayfair

London

WI1J6AA

Sort code; 23-83-97
Ability Hotels (Luton | @208 Allied Irish | Allied Irish Bank
Inn) Limited Bank 10 Berkeley Square

Mayfair ‘
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London
WIJ6AA

Sort code: 23-83-97

Part 4: Relevant Contracts

Deitails of Relevant

Chargor Date of Relevant Parties
Confract Contract

Ability Hotels (Lufon 8 January 2014 (1) Ability Hotels Lease of the 5th Floor
Inn) Limited (Luton Inn) Limited

(2) Anderson Business

Holdings Limited
Ability Hotels (Luton 27 October 2014 (1) Ability Hotels Lease of part of the 6th
Inn) Limited (Luton Inn} Limited Floor

(2) Anderson Business

Holdings Limiled
Ability Hotels (Luton 21 April 2016 (1) Ability Hotels Loan Agreement
Inn) Limited (Luton Inn) Limited

(2) Ability Hotels

{Luton) Holdings

Limited
Ability Hotels 7 October 2016 (1) Ability Hotels Building Coniract
(Cambridge) Limited (Cambridge) Limited

(2) RG Carter Building

Limited
Ability Hotels 1 October 2016 (1) Ability Hotels Consultant
(Cambridge) Limited (Cambridge) Limited | Appointment

(2) Campbell Reith

HillLLP
Ability Hotels 1 Oclober 2016 (1) Ability Hotels Consultant
(Cambridge) Limited (Cambridge) Limited | Appointment

(2} Infinity Architects

Limited
Ability Hotels 1 October 2016 (1) Ability Hotels Consultant
(Cambridge) Limited (Cambridge) Limifed | Appointment

(2) Kehr and Tucker
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Chargor Date of Relevant Parties Details of Relevant
Contract

Limiled
Ability Hotels 1 October 2016 (1) Ability Hotels Consultant
(Cambridge) Limited (Combridge) Limited | Appointment

(2) MDA Consulting

Limited

Part 5; Insurances
Chargor Insurer Policy number
Ability Hotels (Luton Inn) Limited | CNA Insurance Company 10149716
Limited

Ability Hotels (Luton Inn) Limited

Beech Underwriling

B013339/11/16 (Terrorism

Agencies Ltd policy)

Ability Hotels (Cambridge) Limited | CNA Insurance Company 10149716
Limited

Ability Hotels (Cambridge) Limited | Beech Underwriting BO013531/11/16 (Terrorism
Agencies Ltd palicy)
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SCHEDULE 3;: FORM OF NOTICE TO AND ACKNOWLEDGEMENT FROM ACCOUNT

BANK
To: [inser! name and address af Account Bank) -
Dated: [¢ 120[¢]
Dear Sirs .
Re:  Account holders: [¢ T[(the "Chargors")]
1. We give notice that, by a security agreement dated (* ] 20] @] {the "Security
Agreement"), we have charged to [¢ ] (the "Security Agent") as Security

Agent for certain banks and others (as referred to in the Security Agreement) ali our present
and future right, title and interest in and to:

{a) the Cash Collateral Accounts (as defined in the schedule to this letter), all monies
standing to the credit of the Cash Collateral Accounts and all additions to or renewals

or replacements thereof (in whatever currency);

(b) the General Account, the FF&E Accounts and the Operating Accounts (as defined in
the schedule to this letter), all monies standing to the credit of the General Account,
the FF&E Accounts and the Operaling Accounts and all additions to or renewals or
replacements thereof (in whatever curency); and

{c) [In respect of Collection Accounts - the Collection Accounts (as defined in the
schedule to this letter), all monies from lime to lime standing to the eredit of the
Collection Accounts and all additions to or renewals or replacements thereof (in

whatever currency); and]

(@) all other accounts from time to time maintained with you by each Chargor and all
monies at any time standing to the credit of such accounts,

(together the ""Charged Accounts™) and to all interest from time to time acerved or accruing
on the Charged Accouts, any investment made out of any such monies or account and all
rights to repayment of any of the foregoing by you.

2, We advise you that, under the terms of the Security Agreement, we are not entiiled to
wilhdraw any monies from:

(a) " the Cash Collateral Accounts without first having obtained the prior written consent
of the Security Agent;

(b) [In respect of Collection Accounts - the Collection Accounts without first having
obtained the prior written consent of the Security Ageni];

(c) the General Account, the FF&E Accounts or the Operating Accounts without first
having obtained the prior writien consent of the Security Agent except to the extent
that such consent is given in this nolice; or

(d) any other Charged Account without first having obtained the prior written consent of
the Security Agent. :
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3. The Security Agent, by its countersignature of this notice, agrees that:

(a) the [relevant] Chargor may continue to withdraw monies from the General Account,
the FF&E Accounts or the Operating Accounts; and

(b) [subject to the Interoreditor Agreement between us] you may debit to the General
Account amounts due to you from the [relevant] Chargor,]

until you receive notice from the Security Agent that it or you may no longer do so. The
Security Agent may by notice to you at any time amend or withdraw this consent.

4, We irevocably authorise and instruct you from time to tume:
)] unless the Security Agent so authorises you in writing, not to permit withdrawals
from:

() the Cash Collateral Accounts;
(iiy  the General Account;

(i)  the FF&E Accounts;

(iv} (ke Operating Accounts; or
(v) [the Collection Accounts],

or any other Charged Account excepl to the extent that any withdrawal is expressly
permitted by this notice and such permission has not been withdrawn;

(b) to hold all monies from lime to time standing to the credit of the Charged Accounts
(other than the General Account, the FF&E Accounts and the Operating Accounis
until you receive written notice from the Security Agent to that effect) to the order of

the Security Agent;

(©) to pay all or any part of the monies standing to the credit of the Charged Accounts to
the Security Agent (or as it may direct) promptly following receipt of writien
instructions from the Security Agent to that effect; and

{d) to disclose to the Security Agent such information relating to the Chargors and the
Charged Accounts as the Securily Agent may from time to time request you to

provide.

5. We agrec that you are not bound to enquire whether the right of the Security Agent to
withdraw any monies from any Charged Account has arisen or be concerned with (a) the
propricty or regularity of the exercise of that right or (b) notice to the contrary or (¢) to be
responsible for the application of any monies received by the Security Agent,

6. This notice may only be revoked or amended with the prior written consent of the Security
Agent.
7. Please confirm by completing the enclosed copy of this notice and returning it to the Security

Agent (with a copy to each Chargor) that you agree to the above and that:
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(@)

(b)

()

you accept the authorisations and instructions contained in this notice and you
undertake to comply with this notice;

you have not, at the date this notice is returned to the Security Agent, received notice
of any assignment or charge of or claim to (he monies standing (o the credit of any
Charged Account or the grant of any security or other interest over thosc monies or
any Charged Account in favour of any third party and you will notify the Security
Agent promply if you should do so in the future; and

you do not at the date of this notice and will not excepl as expressly permitied by this
notice, in the future exercise any right to combine accounts or any rights of set-off or
lien or any similar rights in rclation to the monies standing to the credit of the

Charged Accounts.

This notice, and any acknowledgement in conncclion with it, and any non-contracfual
obligations arising out of or in connection with any of them, shall be governed by English

law.

Yours faithfully

for and on behalf of
[NAME OF CHARGOR]

Name:

Title:

for and on behalf of
[NAME OF CHARGOR]

Name:

Title:

for and on behalf of
[NAME OF CHARGOR]

Name:

Tille:

Countersigned by

for and on behalf of

[NAME OF SECURITY AGENT]
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SCHEDULE

Cash Collateral Accounts (each a "Cash Collateral Account™)

Account holder Cash Collateral Account Account Bank branch
number and designation address and sort code
[® | [¢ ] Deposit (¢ 1
Account
[¢ ] [® ] Disposals e ]
Account
[® ] [® ] Rent Account | [# ]
[* 1 [® ] Covenant R4 1
Cure Account
(& ] (¢ ] VAT Account | [¢ 1
[® ] [¢ ] Retentions [¢ I
Account
[® 1 [¢ ] Interest [& ]
Reserve Account
General Account
Account holder General Account number Account Bank branch
address and sort code
[ ] (¢ i R4 1
FF&E Accounts
Account holder FF&E Account number Account Bank branch
address and sort code
[& 1 [& 1 (¢ 1
Operating Accounts
Account holder Operating Account number Account Bank branch
address and sort code
[ 1 [¢ 1 [¢ 1

[The Collection Accounts (each a "Collection Account™)]

Account holder

Collection Account number

Account Bank branch
address and sort code
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[¢ ] [¢ [®
(¢ ] (e [®
[¢ 1 [¢ [¢
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[On copy]

To: [+ ]
as Security Agent
[ADDRESS]
Copy to: [NAME OF EACH CHARGOR]

We acknowledge receipt of the above notice. We confinn and agree:

{a) that the matters referred to in it do not conflict with the terms which apply to any Charged

Account; and

(b) the matters set out in paragraph [7] of the above notice.

for and cn behalf of
[NAME OF ACCOUNT BANK]

Dated: [® 120[ &1
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SCHEDULE 4: FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY TENANT

To: [Insert name and address of relevani party]

Dated: [¢ 120[¢]

Dear Sirs

RE: [DESCRIBE LEASE| DATED [ | 20(¢] BETWEEN (1) YOU AND (2)

(¢ ] (THE "CHARGOR") (THE "LEASE")

1. We give notice that, by a seourity agreement dated [4 1 20{ @] (the "Security
Agreement"), we have pgranted a  security interest in  favour of
[® ](the "Security Agent") as Security Agent for certain banks and others (as

specified in the Security Agreement) over all our present and future right, title and interest in
and to the Lease including all rights and remedies in connection with the Lease and all monies

from time to time due to us arising under the Lease.

2. All monies payable by you to the Chargor pursuant to, under or in connection with the Lease
shall be paid into our account entitled Rent Account with Allied Irish Bank (Account number

21, Sort Code 23-83-97), unless and until you receive written notice from the Security

Agent to the contrary, in which event you should make all future payments as then directed by

the Security Agent. This authority and instruction is irrevocable without the prior written

consent of the Security Agent.
3. We irrevocably authorise and instruct you from time to time:

@ to disclose to the Security Agent at our cxpense (without any reference to or further
authority from us and without any enquiry by you as to the justification for such
disclosure), such information relating to the Lease as the Security Agent may from

time o time request;

()] to pay or release all or any part of the sums fiom time to time due and payable by you
to us under the Lease only in accordance with this notice or the written instructions
given to you by the Security Agent from time to time;

(c) to comply with any wrilten notice or insiructions in any way relating to, or purporting
to relate to, the Security Agreement or the Lease which you receive at any time from
the Security Agent without any reference to or further authority from us and wathout
any enquiry by you as to the justification for or validity of such notice or instruction;

and

(d) to send copies of all notices and other information given or received under the Lease
to the Security Agent.

4, We are not permitted to receive from you, otherwise than through the Security Agent, any
amount in respect of or on account of the sums payable to us from time to time under the
Lease or to agree any amendment or supplement to, or waive any obligation under, the Lease
without the prior writien consent of the Securily Agent,

5. We will remain liable to you to perform the obligations of the landlord under the Lease.
Neither the Security Agent nor any receiver, delegate or sub-delegate appointed by it shall at
any time be under any obligation or liability to you under or in respect of the Lease.
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6. This notice may only be revoked or amended with the prior written consent of the Security
Agent.

7. Please confirm by completing the enclosed copy of this notice and returning it to the Security
Agent {with a copy to us) that you agree to the above and that:

(a) you accept the instructions and authorisations contained in this notice and you
undertake to comply with this notice;

(b) you have not, at the date this notice is returned to the Security Agent, received notice
of the assignment or charge, the grant of any security ot the existence of any other
interest of any third party in or (o the Lease and you will notify the Security Agent

promptly if you should do so in future;

(c) you have made all necessary arrangements for all future payments under the Lease to
be made to the account specified in paragraph 2 of this notice; and

(d) you will not exercise any right to terminate the Lease or take any action to amend or
supplement the Lease without the prior wrtlten consent of the Security Agent,

8. This notice, and any acknowledgement in connection with it, and any non-contractual
abligations arising out of or in connection with any of them, shall be governed by English

law.

Yours faithfully

for and on behalf of
[NAME OF CHARGOR]

[On copy]

To: [® ]
as Security Agent
[ADDRESS]

Copy to: [NAME OF CHARGOR]

We acknowledge reccipt of the above notice and consent and agzee to its terms. We confirm and
agree to the matters set out in paragraph [7] of the above notice.

for and on behalf of
[¢ ]
Dated: [# 120[ ]
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SCHEDULE 5: FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY PARTY TO

To:

RELEVANT CONTRACT

[Insert name and address of relevant parly]

Dated: [# 120[®]

Dear Sirs

Re: [describe Relevani Confract] dated [4 ] 20[®] between (1) you and (2)

[®

1.

] (the "Cllargor“)

We give notice that, by a security agreement dated [# ] 20{#] (the "Security
Agreement"), we have assigned to [ ] (the "Security Agent") as Security
Agent for certain banks and others (as referred to in the Security Apreement) all our present
and fumre right, title and interest in and to [insert details of Relevant Coniract] together with
any other agreement supplementing or amending the same (fogether, the " Agrecment™)
including all rights and remedies in conncction with the Agreement and all proceeds and

claims arising from the Agreement,
We irrevocably authorise and instruct you from time to time:

(a) to disclose to the Security Agent at our expense (without any reference to or further
authority from us and without any enquiry by you as to the justification for such
disclosure), such information relaling to the Agreement as the Security Agenl may

from time to time request;

(b) to hold all sums from time to time due and payable by you to us under the Agreement
to the order of the Security Agent;

(c) to pay or release all or any part of the sums from time to time due and payable by you
to us under the Agreement only in accordance with the written instructions given to
you by the Security Ageat from time to time;

{d) to comply with any written notice or instructions in any way relating to, or purporting
to relate to, the Security Agreement or the Agreement or the debis represented
thereby which you receive at any time from the Security Agent without any reference
to or further authority from us and without any enquiry by you as io the justification
for or validity of such notice or instruction; and

{e) to send copies of all notices and other information given or received under the
Agrecement to the Securily Agent.

We are not permitted to receive from you, otherwise than through the Security Agent, any
amount in respect of or on account of the sums payable to us from time to time under the
Agreement or to agree any amendment or supplement to, or waive any obligation under, the
Agreement without the prior written consent of the Security Agent.

This notice may only be revoked or amended with the prior written consent of the Security
Agent,

Please confirm by completing the enclosed copy of this notice and returning it to the Security
Agent (with a copy to us) that you agree to the above and that:
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(@) you accept the instructions and authorisations contained in this notice and you
undertake to comply with this notice;

{b) you have not, at the date this notice is returned to the Security Agent, received notice
of the assignment or charge, the grant of any security or the existence of any other
interest of any third party in or fo the Agreement or any proceeds of it and you will
nolify the Security Agent promptly if you should do so in future;

(e you will not permit any sums to be paid to us or any other person (other than the
Security Agent) under or pursuant to the Agreement without the prior written consent

of the Security Agent; and

(d) you will not exercise any right to terminate the Agreement or take any action Lo
amend or supplement the Agreement without the prior written consent of the Security

Agent.

6. This notice, and any acknowledgement in connection with it, and any non-contractual
obligations arising out of or in connection with any of them, shall be governed by English
law. '

Yours faithfully

for and on behalf of

[NAME OF CHARGOR]
[On copy)
To: [¢ ]
s Securify Agent
[ADDRESS]
Copy to: [NAME OF CHARGOR]

We acknowledge receipt of the above notice and consent and agree to ils terms. We confirm and
agree to the maiters set out in paragraph [5] of the above notice.

for and on behalf of
[e 1
Dated: [¢ ]20[4]
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SCHEDULE 6: FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY INSURERS

To: [Insert name and address of insurer]
Dated: [® 120[ 4]

Dear Sirs

[DESCRIBE INSURANCE POLICIES] DATED [# ] 20{®] BETWEEN (1) YOU
AND (2) [® ] (THE "CHARGOR")

1. We give notice that, by a security agreement dated [ 1 20[ ] (tbe "Security
Apgreement"), we have [assigned] to [ ] (the "Security Agent") as Sccurily
Agent for certain banks and others (as referred to in the Security Agreement) all our present
and future right, litle and interest in and to the policies described above (together with any
other agreement supplementing or amending the same, the "Policies") including all rights
and remedies in connection with the Policies and all proceeds and claims arising from the

Policies.
2. We ircevocably autharise and instruct you from time to titne:

(a) to disclose to the Security Agent at our expense (without any reference to or further
authority from us and without any enquiry by you as fo the justification for such
disclosure) such information relating to the Policies as the Sccurily Agent may from

time to time request;

(b to hold all sums from time to time due and payable by you to us under the Policies to
the order of the Security Agent;

(c) to pay or release all or any part of the sums from Lime to lime due and payable by you
to us under the Policies only in accordance with the written instructions given to you

by the Security Agent from time to time,

(d) to comply with any writen notice or instructions in any way relating to (or purporting
to relate to) the Security Agreement, the sums payable to us from time to time under
the Policics or the debts represented by them which you may receive from the
Security Agent (without any reference to or further authority from us and without any
enquiry by you as o the justification for or validity of such notice or instruction); and

{e) to send copies of all notices and other information given or received under the
Policies to the Security Agent.

3. We irrevocably instruct you, wilh effect from the date of this notice, to note on the relevant
Policies the Security Agent's interest as first loss payee and as first priority assignee of the
Policies and the rights, remedies, proceeds and claims referred to above.

4, We are not permitted to receive from you, otherwise than through the Security Agent, any
amount in respect of or on account of the sums payable to us from time to time under the
Policies or to agree any amendment or supplement to, or waive any obligation under, the
Policies without the prior wrilten consent of the Security Agent.

5. This notice may only be revoked or amended with the prior wriften consent of the Security
Agent.
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6. Please confim by completing the enclosed copy of this notice and returning it to the Security
Agent (with a copy to us) that you agres to the above and that:

() you accept the instructions and authorisations contained in this notice and you
undertake to comply with this notice;

(b) you have not, at the date this notice is returned to the Security Agent, received notice
of the assignment or charge, the grant of any security or the existence of any other
interest of any third party in or to the Policies or any procceds of them or any breach
of the terms of any Policy and you will notify the Sccurity Agent promptly if you
should do so in future;

(c) you will not permit any sums to be paid to us or any other person under or pursuant to
the Policies without the prior written consent of the Security Agent; and

(d) you will not exercise any right to terminate, cancel, vary or waive the Policies or take
any action to amend or supplement the Policies without the prior written consent of

the Security Agent.

7. This notice, and any acknowledgement in connection with it, and any mon-contractual
obligations arising out of or in connection with any of them, shall be govemned by English

law.

Yours faithfully

for and on behalf of
[NAME OF CHARGOR]

[On capy]

To: [¢ 1
as Security Agent
[ADDRESS]

Copy to: [NAME OF CHARGOR]

Dear Sirs

We acknowledgo receipt of the above nolice and consent and agree to ils terms. We confirm and
agree to the matters set out in paragraph [6] in the above nofice.

for and on behalf of
[& ]
Dated: [¢ 120[®]
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EXECUTION PAGES

THE CHARGORS

Exccuted as a deed, but not delivered until the )
first date specified on page 1 by ABILITY )
HOTELS (LUTON INN) LIMITED acting by: )

Director

Witness signature
Witness name;
Witness address:

Address: Top Floor Hampton by Hilton, 42-50
Kimpton Road, Luton, Beds LU2 ONB

Fax No: 01582277 778

Executed as a deed, but not delivered until the )
first date specified on page 1 by ABILITY )
HOTELS (CAMBRIDGE) LIMITED acting )

by:
Director

Witness signature
Witness namg:

Witness address:

Address: Top Floor Hampton by Hilton, 42-50
Kimpton Road, Luton, Beds LU2 ONB

Fax No: 01582277778
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THE SECURITY AGENT

Executed as a deed, but not delivered until the )
first date specified on page 1, by MOUNT )
STREET LOAN SOLUTIONS LLP by an )
authorised signatory in the presence of a witness: )

)
Signature
Name
{block capilals)

Wilness
Signature: e

Witness Name:
(block capitals)  .oiin e

Witness Address: ..o e

Address: Third Fieor
New City Court
20 St Thomas Street
London SE1 9RS

Facsimile No: +44 (0) 20 3004 1472

Attention: Anna Jozsa

Authorised Signatory
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