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In accordance with
Sections 8594 and
859 of the Companies

G *_.

MROT

Act 2006
‘ Particulars of a charge Companies House

A fee 1s payable with this form You can use the WebFiling service to fite this form online
Please see 'How to pay’ on the Please go to www compameshouse gov uk
last page

./ What this form 1s for X What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where ther- '« nn www companieshouse gov uk
an instrument instrument Use form MR(

This form must be delivered ta the Registrar for registration
21 days beginning with the day after the date of creation of the ¢j
dejwered outside of the 21 days 1t will be rejected unless 1t 1s acco;
urt order extending the time for delivery

WEDNESDAY

ki

01/04/2015 #233
COMPANIES HOUSE

You must enclose a certified copy of the instrument with this form
scanned and placed on the public record Do not send the origina

Company number

—
Company details @j‘l—l— For ofcal use

IR R RIS g s o

Please complete in typescript orin

Company name in full

1 Abihty Hotels (Glasgow) Limited bold black capitals

| All fields are mandatory unless
specified or mdicated by *

2_

Charge creation date

Charge creation date

2t B[ Pl

s |

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees
entitled to the charge

Name CBRE Loan Servicing Limited (as Commaon Secunty Trustee for the
Finance Parties)

Name

Name

Name

If there are more than four names, please supply any four of these names then
tick the statement below

O 1confirm that there are more than four persons, security agents or
trustees entitled to the charge
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MROT

Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed security included in the instrument

Brief description

N/A

Please submit only a short
description 1f there are a number of
plots of land, awcraft and/or ships,
you should simply describe some
of them in the text field and add a
statement along the lines of, “for
more details please refer to the
Instrument”

Please limit the description to the
available space

Other charge or fixed security

Does the instrument include a charge (which 1s not a floating charge) or fixed
security over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not descnibed above? Please tick the appropriate box

Yes
O nNeo

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box

O Yes Continue
-[F]—No_Go to Section 7

Is the floating charge expressed to cover all the property and undertaking of
the company?

O Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further security that will rank equally with or ahead of the charge?
Please tick the appropriate box

Yes
O nNo

Trustee statement @

You may tick the box if the company named in Section 1 1s acting as trustee of
the property or undertaking which 1s the subject of the charge

O

O This statement may be frled after
the registration of the charge {use
form MRO6)

Signature

Please sign the form here

Stgnature

T b an bl 4 Bdidn Y

This form must be signed by a person with an interest in the charge
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MRO1

Particulars of a charge

HPresenter information

n Important information

You do not have to gve any contact information, but if
you do, 1t will help Companies House if there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

l Contact name KERRIE MCQUEEN
Company reme BOODIES LLP

Address
| BRODIES HOUSE
| 31-33 UNION GROVE

| Post town

ABERDEEN

County/Region

ABERDEENSHIRE

= R [

Y SCOTLAND

| AB10

Telephone

01224 392 294

Certificate

We will send your certificate to the presenter’s address
if given above or to the company’s Registered Office if
you have left the presenter’s information blank

Checklist

We may return forms completed incorrectly or
with infermation missing

Please make sure you have remembered the
following

[0 The company name and number match the
infarmation held on the public Register

You have included a certified copy of the
nstrument with this ferm

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropnate boxes in
Sections 3,5,6,7&8

You have given a description in Section 4, if
appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the oniginal instrument, it must
be a certified copy

ooo 0O O o o o

Please note that all information on this form will
appear on the public record

E How to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House’

@ Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return it to the appropriate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floer, Edinburgh Guay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Compames House,
Secand Fioor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the gusdance notes
on the website at www companieshouse gov uk or
email enquiries@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been prowided free of charge by Companies House

06/14 Version 20
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6238863
Charge code: 0623 8863 0008

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 25th March 2015 and created by ABILITY HOTELS
(GLASGOW) LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 1st Apnil 2015.

Given at Companies House, Cardiff on 13th April 2015
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BRODIES™

wwi,brodius com

ABILITY HOTELS (GLASGOW) LIMITED
(as Assignor)

-and -

CBRE LOAN SERVICING LIMITED
{as Common Securty Trustee for the Finance Parties)

ASSIGNATION IN SECURITY
re. Guarantee

Brodies LLP
Brodies House
31-33 Union Grove
Aberdeen AB10 1UQ
T: 01224 392 242
F: 01224 392 244

CERTIFIED A TRUE
COPY SAVE FOR THE
MATERIAL REDACTED
PURSUANT TC S858G
OF THE COMPANIES
ACT 2006

Salicitors

3] MARLH. 2043

DX AB10
Ref: AlG1 3 NSRAJW
FAS 0468
2015
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THIS ASSIGNATION IN SECURITY 1s made

8y

{1

(2)

ABILITY HOTELS (GLASGOW) LIMITED a limited company incorporated in England and
Wales with Company Number 06238883 and having its regstered office at Top Floor
Hampton by Hilton, 42-50 Kimpton Road, Luton, Bedfordshire LU2 ONE (the Assignor),

in favour

CBRE LOAN SERVICING LIMITED a mited company incorporated in England and Wales
with company number 05469838 and having its registered office at St Martin’s Court, 10
Paternoster Row, London EC4M 7HP as securty trustee for each of the Finance Partles (the
Common Security Trustee)

WHEREAS

{A)

&)

The Finance Parties have agreed to advance or to continue to advance monies or otherwise
arrange credt or afford other financial facilites to the Senior Borrower, the Mezzanine
Purchaser and/or others on the sacurty created by this Assignation

The Assignor has agreed to charge ceriain of its assets as securnty to the Common Security
Trustee as set out In this Assignation to secure the payment and discharge of the Liabilities

THEREFORE the partes hereby agree and declare as follows:

1

11

DEFINITIONS AND INTERPRETATION
Definitions

In this Assignation

Assignation means this assignation in secunty,

Assigned Rights means the assets and rights assigned or to be assigned in secunty by or

pursuant to this Assignation,

Default Rate means the rale of interest payable in accordance with the terms of the Senior
Facility Agreement in relation to any amount which is not pad on the due date for such

amount,

Event of Default means each of a Senior Event of Defauit or a Mezzanine Event of Default,




Finance Document means each of a Senior Finance Document and any Mezzanine Finance

Document,
Finance Party means each of a Semor Finance Party and the Mezzanmne Bank,

Guarantee means the guarantee contained in the Occupational Lease by the Guarantor in

favour of the landlord under the Occupational Lease,

Guarantor means Elm Hotel Holdings Limited {formerly known as Pilot Hotels Limited),
incorporated under the Companies Acts {Reglstered Number 04429036) and having its
Registered Office at Whitbread Court, Houghton Hall Business Park, Porz Avenue,
Dunstable, Bedfordshire, L2 5XE,

Intercreditor Agreement means an intercreditor agreement dated on or about the date of
this Assignation between, amongst others, the Common Secunty Trustee (1), the Sentor
Agent (2), the Senior Borrower {3) and the Mezzanine Purchaser {4) and any agreement

entered into under or supplemental to it or amending, restating or novating it

Liabilities means all momes, obligations and Labdities which shall from tme to tme {and
whether on or at any tme after any demand or judgment} be due, owing or incurred from each
Obligor to the Finance Parties under the Finance Documents whether actually or contingently
and whether solely or jointly with any other person and in whatever style or name and

whether as principal or surety,

Mezzanine Bank means any entily which accedes or has acceded to the Intercreddor
Agreement as an "Original Mezzanme Bank” (as such lerm 1s defined in the Intercreditor
Agreement) and/or any other entity to which such Onginal Mezzanine Bank assigns or
transfers or has assigned or transferred any of its nghts and/or obligations under any
Mezzanine Facility Agresment and the Intercreditor Agreement in accordance with the

provisions of the Intercreditor Agreement

Mezzanine Event of Default means an “Event of Default” under and as defined in any

Mezzanine Facility Agreement,

Mezzanine Facllity Agreement means a murabaha facility agreement entered into or o be
entered into between the Mezzanme Bank (1) and the Mezzamne Purchaser (2) in
accordance with the terms of the Intercreditor Agreement and any agreement entered mto

under or supplemental to it or amending, restating or novating It,

Mezzanine Finance Documant means a “Finance Document” under and as defined in any

Mezzanme Faciity Agreement,

R
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Mezzanine Obliger means a "Mezzanme Obligor” under and as defined in any Mezzanmne

Facility Agreement,

Mezzanine Purchaser means Abiity Hotels (IV) Holdings Limuted, a hmited company
incorporated 1n England and Walas with registration number 09333595 whose registered
office 13 at Top Floor Hampton by Hilton, 42-50 Kimpten Road, Luton, Bedfordshire LU2 ONB,

Obligor means each of a Senior Obligor and any Mezzanine Obligor;

Occupational Lease means the lease of the Property between Sydney & Ballater Propertias
Linited, Tullp Inn Glasgow Limsted, (having subsequently changed s name conform to
Certificate of Incorporation on Change of Name dated 16 November 2007} and the Guarantor
(therein named Pilot Hotels Limited, having subsequently changed its name on two occasions
conform to Certficate of Incorporation on Change of Mame dated 3 December 2007 and 20
May 2010) dated 21 Novembar 2002 and registered in the Books of Councll & Session on 21
April 2003 and in the Land Register of Scotland under Title Number GLA166043 (as the said
lease may he amended, varied or assigned from time to time},

Propsrty means the subjects known as Premier Inn, 80 Ballater Street, Glasgow G5 0TW
Rights in relation to any contract, agreement or arrangerent includes
(a) the right to receive all and any menies payable thersunder,

(b) the proceeds of any payment thereunder,

{3} all claims for damages for any breach thereof (except for a breach by the Assignor),
(d} the benefit of all warranties and indemnities contained therein,

(e} any nght to termnate or rescind the same, and

H the nght to perform and observe the provisions of the same and lo compel the

performance and observance of the same
Senior Agent means the "Agent” under and as defined in the Senior Facllity Agreement,

Senior Borrower means Ability Hotels {iV) Finance Limited, a lmited company registered in
England and Wales with registration number 09333622 whose registered office 1s at Top
Floor, Hampton by Hilton, 42 — 50 Kimpton Road, Luton, Bedfordshire, LU2 ONB,

Senior Event of Default means an "Event of Daefault” under and as defined in the Senior

Facility Agreement,




1.2

Senior Facility Agreement means a facility agreement dated on or about the date of this
Assignation and made between, amongst athers, the Senwor Agent (1) and the Senior
Borrower {2) and any agreement entered into under or supplemental to it or amending,

restating or novating it,

Senior Finance Document means a “Finance Document” under and as defined in the Senior

Facility Agreement,

Senior Finance Party means a "Finance Party” under and as defined in the Senior Facility

Agreemsnt, and

Senior Obligor means an “Obligor” under and as defined in the Senior Facility Agreement

Interpretation
121 Unless otherwise indicated any reference in this Assignation o

(a) a person includes any individual, firm, company, corporation, government,
state or agency of a state or any association, trust, Joint venture, consortium
or partnership (in each case whether or not having separate legal

personality),

{b) any person shall include that persons successors in litle, permitted assignees
or permitted transferees and, in the case of the Common 3scurity Trustee,
shall include such other person as may from tme to tme be appointed as
Common Secunity Trustee for the Finance Partes For the avoidance of
doubt, any reference to the Finance Parties shall, unless the context
otherwise mdicates, include the Commen Secunty Trustee in its undivided

capacity as a Finance Party,

{c) a provision of law 15 a reference to that provision as extended, appled,

amended or re-enacted and includes any subordinate legislation,

(d} words importing the singular shall include the plural and vice versa and words
denoting any gender shall include all genders,

)] a clause heading 15 a reference to a clause or a sub-clause of this

Assignation and Is for ease of reference only,

n the Schedule 1s a reference to the Schedule annexed to this Assignation and

references to this Assignation include its Schedule,

e — i w1




21

22

{0) this Assignaban (and any prowvisions of it} or any other document referred to
in this Assignation shall be construed as references fo it for the tme being as
amended, vaned, supplemented, restated, substituted, replaced or novated

from time to time, and

{h) an Event of Default or a Defauit which 18 "continuing” 15 continuing if it has
not been waived in writing by the Agent or remedied to the satisfaction of the
Agent

122 The date of delivery of this Assignation i1s the date of delivery stated below the
signature of the Assighor If no date of delivery s stated, the date of delivery 1s the
date of signing siated below the signature of the Assignor

123 | any provision of this Assignation shall conflict with any terms of the Semior Facility
Agreement then the relevant term of the Senior Facility Agreement shall prevail

LUNDERTAKING TO PAY
The Assignor undertakes with the Common Secunty Trustee that it will

211 on demand, pay and discharge each and all of the Liabilites when dus n
accordance with the terms of the Finance Documents, and

212 indemnify and keep each Finance Parly indemnified from and agamst all actions,
charges, ctaims, costs, damages, proceedings and other habidities occasioned by
any breach of any covenants or other obligations of the Assignor to that Finance

Party

The payment obligations of the Assignor under the Finance Documents shall survive the
enforcement of the whole or any pari of the Assigned Rights

ASSIGNATION IN SECURITY

In security of the payment and discharge of the Liabilties, the Assignor hereby assigns to the
Common Secunity Trustee its whole night, title, mterest and benefit in and to the Guarantee
and its Rights relative thereio

PERFECTION OF SECURITY ¢
41 Ths Assignor shall ensure that on execution of this Assignation

{a) notice of the assignation of the Assigned Rights pursuant to this Assignation
(in the form of the notice set out in the Schedule) 1s given to all such persons
to whom such nolice 1s required to be given in order to create a vald fixed




42

secunty over the Assigned Rights under the law of Scotland in the form of
the intimation set out in the Schedule, and

{b) when giving notice under clause 4 1(a}, all such persons shall be requested
by the Assignor to give an acknowledgement of receipt of such notice within
ten business days of receipt thereof in the form of the acknowledgement set
out in the Schedule

Without prejudice to clause 4 1, the Assignor undertakes to take all steps as are
within its power as the Common Secunty Trustee may request to perfect under any
appropriate law the secunty hereby intended to be granted or any secunty interest
caonstituted pursuant to this Assignation in respect of all or any of the Assigned Rights
or for the purposes of protecting such secunty or facilitating the realisatton of the
Assigned Rights or the exercise of the Common Secunty Trustee's nghts under this

Assignation

ADDITIONAL SECURITY PROVISIONS

51

52

53

The Assignor hereby warrants and undertakes to the Common Security Trustee that
at all tmes during the continuance of this Asstgnation the Assignor will comply with

the following prowvisions of this clause 5

The Assignor shall not, without the prior written consent of the Common Secunty
Trustee propose or agree to any amendment or vanation to the Guarantee

The Assignor shall

531 nobfy the Common Secunty Trustee of any default (whether by it or by any
other party) under the Guarantee as soon as reasonably practicable after

such default, and

532 institule and maintain all such proceedings and take such ather steps as may
be necessary to preserve or protect the mterests of the Assignor and of the
Common Secunty Trustee in and to the Assigned Rights

e TRTDAS AT I




54

55

The Assignor shall not without the prnior consent in wnting of the Common Secunty

Trustee

541 assign, transfer or otherwise dispose of or create any or mcur or permit to
subsist any secunty over any of the Assigned Rights (cther than pursuant to

this Assignation),

542 wawe, fal or delay to enforce any of the Assigned Rights or terminate or

agree to therr termination,

543 take or omit to take any action the taking or omisslon of which might result in
the alteration or impairment of this Assignation or the Assigned Rights or any
of the nghts thereunder

551 Notwthstanding any other provision of this Assignation, the Assignor shall
remamn liable under the Guarantee to perform all the obhigations (If any)
assumed by it thereunder and the Common Secunty Trustee shalf not be
under any obligation or iability to the Assignor ar any other person under or
n respect of the Guaraniee whether by reason of this Assignation or
otherwise and the Common Securnty Trustee shall not have any obligation or
lability fo enforce against any ather parly to the Guarantee any provision
thereof or to make any enquines as to the nalure or sufficiency of any
payment recewved by the Common Secunty Trustee by wvirtue of this

Assignation,

552 Without prejudice to clause 55 1, If the Assignor fails to perform any of its
obhigations under the Guarantee, the Common Security Trustee may, but
shall not be under any obligation to, perform or procure the performance of
such obligation If the Common Secunty Trustee shall perform or procure
the performance of any obligation of the Assignor under the Guarantee, the
Assignor shall, without prejudice to any other nght of the Common Securty
Trustee, forthwith on demand by the Common Secunty Trustee reimburse
the Common Securty Trustee for all reasonable cosis and expenses
incurred by it in so doing together with interest thereon at the Default Rate
from the date such costs and expenses are incurred untl the date of

payment by the Assignor to the Common Secunty Trustee




6 RIGHTS OF COMMON SECURITY TRUSTEE

61 At any time on or after the occurrence of an Event of Default which is continuing, the
Common Secunty Trustee shall be entitled (but shall not be obliged) without any
consent, notice or further notice, from or to the Assigner or any other person, erther in

its own name or in the name of the Assignor or otherwise and 1n such manner and

upon such terms and conditions as the Common Secunty Trustee thinks fit

611

to exercise all rights and powers 10 refation to the Assigned Rights which
could have been exercised by the Assignor, prior to the secunly hereby
granted or created pursuant hereto becoming enforceable, including ali
powers to take possession of ar sell or otherwise dispose of the Assigned
Rights or any part thersof as if the Common Secunly Trusiee was the
absolute owner of the same and, pending any such sale or other disposal, to
raceive and to apply in or towards satisfaction of the Liabilities any profits or
banefits or property of any kind denved from the Assigned Rights or accruing
by virtue of the exercise of such nghts or powers,

to setfle, adjust, refer to arbitration, compromuse and arrange any claims,
accounts, dispules, questions, demands with or by any person relating m any

way to the Assigned Rights;

to bring. prosecute, enforce, defend and abandon actions, suids and
proceedings in relation to the Assigned Rights,

to do all such other acts and things it may, acting bona fide, consider
necessary or expedient for the realisaton of the Assigned Righis or
incidental to the exercise of any of the rights conferred on the Common
Secunty Trustee under or by virtue of this Assignation and ¢ concur in the
doing of anything which the Assignor has the nght to do and to do any such
thing jointly with any other person

7 LIABILITY OF THE COMMON SECURITY TRUSTEE

71 The Common Secunty Trustee shall not i any circumstances

711

aither by reason of any dealing with the Assigned Rights or any part thereof
or for any other reason whatsoever, be iable to account to the Assignor for
anything except the Common Security Trustee's own actual receipts or be
hable to the Assignor for any loss or damage arlsing from any realisation by
the Common Security Trustee of the Assigned Rights or any part thereof or
from any act, default or omission of the Common Secunty Trustee in relation

SR S




72

7.3

to the Assigned Rights or any part thereof or from any exercise or non-
exercise by the Common Security Trustee of any power, authorty or
discretion conferred upon it in relation to the Assigned Rights or any part
thereof by or pursuant to this Assignation or otherwise by any applicable law

712  be hable to the Assignor or any other person for any costs, charges, losses,
damages, habiltles or expenses arising from or connected with any
realisation of the Assigned Righits or from any act, default, omission or
misconduct of the Common Secunty Trustee, its officers, employees or
agents i relafion to the Assigned Righls except to the extent that the same
1s caused by the Common Secunty Trustee's gross neghgence or wiifyl
defauit

The Common Security Trustee shall not by wirtue of clause 7 1 owe any duty of care
or other duty to any person to whom the duty would nol be owed in the absence of

that clause

The Assignor shall keep the Common Security Trustee indemnified from and against
all losses, costs, clams, proceedings, habilihes or demands suffered, reasonably
incurred or made by it 1n connechion with this Assignation or the Assigned Rights
other than any which anse as a resutlt of its wilful neglect or wiiful default

PROTECTION OF THIRD PARTIES

No person dealing with the Common Securnty Trustee shall be concerned to enquire whether

any Event of Default has occurred or 1s continuing, whether any censents, reguiations,

restnctions or directions relating to the nights of the Common Secunty Trustee have been

obtained or complied with or otherwise as to the propnsty or regulanty of acts purporting or

intended to be in exercise of any such nights or as to the application of any money borrowed

or ralsed

SET-OFF

91

92

The Assignor authorises the Common Secunty Trustee and each Fmance Party to
apply any credit balance {whether or not then due) to which the Assignor s at any
lime entitled on any account or accounts with the Common Secunty Trustee or any
Fmance Party towards satisfaction of the Liabilities If such balances are in different
currenctes, the Common Security Trustee and each Finance Party may convert either

balance at a market rate of exchange for the purpose of the set-off

The Common Securty Trustee and each of the Finance Parties shall nol be obliged
to exercise its nghts under this clause 9, which shall be without prejudice and n

T e i
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addition to any nght of set-off, compensation, combination of accounts, hen or other
nght to which it 1s at any bime otherwise entitled {(whether by operation of law, conlract

or otherwise}

10 APPLICATION OF PROCEEDS

101

02

Subject to sums secured by charges having prionity to the secunty created by this
Assignation, alt monies recewved by the Common Secunty Trustee In the enforcement
of this Assignation shall {subject as follows) be applied in the followsng order, 1n

payment -

1011 firstly, of all fees, costs, charges, taxes, fiabilities and expenses in relation to

any enforcement of this Assignation,

1012 secondly, {in so far as not contemplated by clause 10 1 1) cf all fees, costs,
charges, taxes, hablities and expenses and other sums of the Common
Secunty Trustee (in its capacity as truslee) In relation to the Finance

Documents, and

1013 thirdly, for distibution in accordance with Clause 14 (Appfication of
Proceads) of the Intercreditor Agreement

The Common Securty Trustee may credit any monles recelved from the enforcement
of this Assignation to any suspense account in any manner and for such pencd as
the Common Secunty Trustee thinks fit, provided that such proceeds are applied In
discharge of the Liabiltes where such proceeds are sufficient to discharge the

Liabilities n full

11 PROTECTION OF SECURITY

111

The Assignor agrees that

1111 this Assignation 15 and shall be in addition and without prejudice to any other
secunty or rights which the Commeoen Secunty Trustee holds or may hold in

respect of all or any of the Liabllities,

1112 the Common Secunty Trustee may give time for payment of any negotiable
mstrument, bill of exchange, promissory note or other security discounted for
or received by the Common Securily Trustee on the Assignor's account or on
which the Assignor shall or may be liable in any capacity to any party without
in any manner affecting this Assignation or releasing the Assignor from i,

and




This Assignation will be a continuing security for the Liabiifhes notwithstanding any

infermediate payment or seitiement of all or any part of the Liabihlies or any other

matter or thing whatsoever

The obligations of the Assignor under this Assignation will not be affected by any act,

omission, circumstance, matter or thing which but for this provision might cperate to

reloase or otherwise exonerate it from any of its obligations hereunder in whole or in

part, including (without Initation) -

1131

1132

1133

1134

1135

1136

1137

any varlation, extension, discharge, compromise, dealing with, exchange or
renewal of any nght or remedy which the Common Security Trustee may
have now or i the future from or against the Assignor or any other person n
respect of the Liabilites other than an irrevocable and absolute discharge in
writing of this Assignation by the Commen Secunty Trustee,

any act or omission by the Common Secunty Trustee or any other person in
taking up, perfecting or enforcing any secunty or guarantee from or agamst
the Assignor or any other person or the Invalidity or unenforceability of any

such secunty or guarantee,

any amendment, vanaton, restatement or supplement of or {o, or novation,
transfer or terminatian {in whole or in part) of, any document relating to the
Liabilites or any exercise by the Common Secunty Trustee {in s absolule
discretion} of its rights to refuse, grant, continue, vary, review, determine or

increase any credit or facilities to the Assignor,

any grant of bme, mdulgence, waver {except an express wriften absolute
waiver by the Common Secunty Trustee of the obligation concerned) or
concession to the Assignor or any other person,

any arrangement or compromise entered into between the Common Security
Trustee and the Assignor or any other person,

the adrmunstrabion, msolvency, bankrupicy, lquidation, winding-up,
recelvershup, dissolution, incapacity, lmitation, disability, discharge by
operation of law or any change in the constitution, name and style of, the

Assignor or any other person,

the invalidity, dlegabty, unenforceability, wregulanty or frustration of the
Liabiitties or any of the obligations of the Assignor,




12.

1138 any postponement, discharge, reduction, non-provabiity or other simidar
circumstance affecting any obligation of any other person resulting from any
administration, mnsolvency, lIquidation, recewvership or  dissolution

proceedings or from any law, regulahon or order

114 The Common Securniy Trustee shall not be obliged, before exercising any of the
nghts, powers or remedias conferred upon it by or pursuant to this Assignation or by

law to -

114 1 take any action or obtamn judgement or decree In any court agamst the

Assignor,

114 2 make or fde any claim to rank 1n a winding-up or a hquidation of the Assignor,

or

11.4 3 enforce or seek to enforce any other securnty taken, or exercise any right or
plea avalable to the Common Secunty Trustae, In respect of the Liabiiies

115  Anysetiement or discharge between the Assignor and the Common Secunty Trustee
shall be condittenal upon no security or payment granted or made to the Common
Secunty Trustee by the Assignor or any other person being avoided or reduced by
virtue of any provision or enactment relating to administration, bankrupicy, insolvency
or hquidation for the tme being in force and accordingly (but without prejudice to any
other nghts of the Common Secunty Trustee) the Common Security Trustee shall be
entifled to recover from the Assignor the value or amount of such security or payment
from the Assignor as If such settlement or discharge had not occurred

FURTHER ASSURANCE

The Assignor shall execute and deliver any further instruments and documents and do all
such assurances, acts and things as the Common Security Trustee may require for perfecting
of protecting the security created by or pursuant to this Assignation or for faciitating the
realisation of such assets and the exerciss of all powers, authonties and discretions conferred
on the Common Securty Trustee by thls Assignation and shall in particular {but without
hmtabion) promptly after being requasted to do so by the Common Secunty Trustee, execute
all assignations and transfers (in favour of the Common Securnty Trustee) of any Assigned
Rights which come into existence after the date of this Assignation and gtve all notices, orders
and directions which the Common Secunty Trustee may think expedient for the purposes

specified In this clause
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13.

14,

POWER OF ATTORNEY

131

132

The Assigrior by way of secunty irrevocably appoints the Common Secunity Trustee
to be its attorney {with full power of substitution) in its name and on s behalf to
execute and deliver any documents and do or perfect anything which the Common
Secunty Trustee shall consider appropnate for perfecting, maintammng, preserving,
enhancing or enforcing the secunty created by this Assignation and/or the value of
any of the Assigned Rights and/or for the purpose of enforcing the performance of the
Assignor's obligations In connection with this Assignation and which tha Assigner has
failed to do

{a) within 10 Business Days following a request by the Common Securdy
Trustee at any time when no Event of Default 1s conlinuing and the Common
Secunty Trustee does not consider {acting reasonably) that any of the
Assigned Rights may be in jecpardy or in danger of being amended, vared,
discharged or waived,

{b} within 5 Business Days following a request by the Common Secunty Trustes
at any time when no Event of Default 1s continuing but the Comimon Secunty
Trustee considers {acting reasonably) that any of the Assigned Rights may be
in Jeopardy or in danger of being amended, varned, discharged or waived, or

(c) promptly following & request by the Common Secunty Trustee at any time
when an Event of Default is continuing.

The Assignor rattfies and confirms all things dene and all documents executed by any

atlorney in the exercise or purported exercise of all or any of its powers

EXPENSES

141

142

The Assignor binds and obliges itself for the whole expenses of completing and
enforcing the secunty granted by this Assignation and the reasonable expenses of
any discharge thereof

All costs, charges and expenses Incurred and all payments made by the Commen
Secunty Trustee under this Assignation 1n the lawful exercise of the powers conferred
by this Assignation, whethar or not occastoned by any act, neglect or default of the
Assignor, shall carry interest from the date of the same being incurred or becoming
payable at the Default Rate The amount of all such costs, charges, expenses and
payments and all mnterest thereon and all remuneration payable under this
Assignation shall bs payable by the Assignor on demand and shall be a Liability
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16

17.

18,

19,

INDEMNITY

The Common Security Trustee, each of the Finance Parties and every altorney, manager,
agent or other person appointed by the Common Secunty Trustee In connection with this
Assignation shail be entltted to be indemnified out of the Assigned Rights in respect of all
habities and expenses incurred by it m the execution or purported execution of any of the
powers, authorifies or discretions vested in it pursuant fo this Assignation and against all
actlons, proceedmgs, costs, clams and demands in respect of any matter or thing done or
omitted in any way relating to the Assigned Rights and the Common Security Trustee may
retain and pay all sums In respect of the same out of any monies received under the powers
conferred by this Assignation

NOTICES

The provisions as to notices set out in clause 32 of the Senior Facility Agreement will apply to
thus Assignation as If set out in full here and as if each reference to a “Party” is a reference to
the "Assignor”

ASSIGNATION

17.1  The Common Secunty Trustee and each of the Finance Parfies may at any time
assign or transfar any of its nghts andfor obligations under this Assignation in
accordance with the terms of the Senior Facility Agreement

17 2 The Assignor may not assign or transfer any of its rights and/or obligations under this

Assignation
DISCHARGE

181 If the Common Securty Trustee I1s satisfied that the Liabilittes have been
unconditionally and irrevocably paid, repaid and discharged in full, the Common
Secunty Trustee will, at the request and cost of the Assignor, retrocess this

Assignation

182  No retrocession will be of any effect If any security or payment given or made in
respect of the Liabilites 1s rescinded, avoded, reduced or invaldated whether n

respect of any Insolvency or otherwise
TRUSTS

The Common Security Trustee hereby declares and acknowlsdges to the Finance Parties and
to the Assignor that it holds the benefit of the covenants, agreements and undertakings of the
Assignor contamed In this Assignation and all monies paid to the Common Security Trustee
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or held by the Common Security Trustee or received by the Common Secunty Trustee
pursuant o or In connection with this Assignation on trust for each of the Finance Parties

20. GOVERNING LAW AND JURISDICTION

This Assignation and any non-contraciual obligations arising out of or in coennection with
shall be gaverned by and construed in accordance with the law of Scotland

21, CONSENT TO REGISTRATION

211 A cerificate signed by any official of or person authorised by the Common Securty Trustee
shall, In the absence of manifest error, conclusively determine the Liabihties at any relevant
time and shall constitute a balance and charge against the Assignor, and no suspension of a
charge or of a threatened charge for payment of the balance so constituted shalt pass nor any
sist of execution thereon be granted excepl on consignation The Assignor hereby consents
to the registration of this Assignation and of any such certificate for preservation and

axecution

212  The Assignor hereby authorises the Common Security Trustee or its agent to insert the date

of delivery of this Assignation In the execution box below

IN WITNESS WHEREOF these presents on this and the precading 14 pages together with the

Schedule annexed hereto are execuled as folows

SUBSCRIBED for and on behalf of
ABILITY HOTELS (GLASGOW) LIMITED
acting by

“signature of signature of
direster/seeretary/authansed signatoryfwitness director/sscrstary/authensed-signatory
QEd R BEGKHAW AdbCzas, PanpavioToo

full name of above {print} full name of above (print)

XL - 0D - QoS

date of signing
H2- B iamlTon Zoad, Lotad, SaEns
place of signing 07 opdld

“Address of witness 25-0OFB-20\9
date of delivery







EXECUTED for and on behalf of
CBRE LOAN SERVICING LIMITED (as Common Security Trustee)
acting by

signalura of GERARD NATION signature o

authornsed signatory SENIOR DIRECTOR authonsed signatory PIOTR TOKARSK!
DIRECTOR

full name of above (print} full name of above (print)

2873/ 2018

date of signing
Loy vor/

place of signing

Address of witness




L e o 4
B ]
Qe iy




This is the Schedule referred to in the foregoing Assignation n Security by Abfity Hotels
{Glasgow)} Limited in favour of CBRE Loan Servicing Limited {as common security trustee)

SCHEDULE
Form of Intimation

From Ability Hotels {Glasgow) Limited {the Company}

To { ]
[ 12015
Pear Sirs

Pramier Inn, 80 Ballater Street, Glasgow (the Property)

We refer to the lease of the Property belween Sydney & Ballater Properties Limted, Tulp Inn
Glasgow Limited, (having subsequently changed its name conform to Certificate of Incorporation on
Change of Name dated 16 November 2007) and #ilot Hotels Limited, {having subsequently changed
its mame on two occasions conform fo Certificate of Incorporation on Change of Name dated 3
December 2007 and 20 May 2010) dated 21 November 2002 and registered m the Books of Council &
Session on 21 Apnt 2003 and in the Land Register of Scotiand under Titlie Number GLA166043 (as
the said lease may be amended, varied or assigried from time to time) {the Occupational Lease)

We enclose a certified {rue copy of an assignation in securty dated [ ] March 2015 (the
Assignation) by the Company in favour of CBRE Loan Servicing Limited {as common security trustee
for the Finance Parties) (the Commeon Security Trustee)} in terms of which all the Company’s rights,
yile, (nterest and benefit In and o the guarantee contained within the Occupational Lease were
assigned to the Common Security Trustee and accordingly hereby give you notice of the Assignation

Please note that in accordance with the terms of the Assignation

0] all payments dug or which may become due by you under and in terms of the guarantee
contamned with the Occupational Lease should be paid to the account held in the name of the
Company held with AIB Group (UK) pic at St Helen's, 1 Undershaft, London EC3A 8AB with
account number QEEEREND, sort code (P and account name (D (or

such other account as the Common Security Trustee may speciy), and

{11} the Company remains labla for the performance of its obligations and habilities {if any) under
fhe Occupational Leass




Please acknowledge raceipt of this letter and enclosures by signing the two enclosed duplicate
notices with acknowledgement and returming one to the Common Secunty Trustee at CBRE Loan
Servicing Limited, Henrietta House, Hennetta Piace, London W1G ONB (FAO Piotr Tokarski) and one
to Abihty Hotels (Glasgow) Limited at c/o Pinsent Masons LLP, 141 Bothwell Street, Glasgow G2 7EQ
{FAO Helen Wallace}) within 10 business days of receipt of this letter)

Yours fatthfully

\
%

Director, For a n behalf of Ability Hotels {Glasgow) Limited

Acknowledgement

We, [ ] acknowledge receipt of the foregoing Inttmation and a copy of the
Assignation referred to therein and acknowledge and accept the terms of such Intimation

for and on behalf of Dated

[ ]

Signed by

Is {Glasgow) Limited

Director, for and on hehalf of Al

GERARD NATIOP

Signed by SENIOR DIRECT

Authorised Signatoery, for behalf of CBRE Loan Servicing
Limited (as Common Secunty Trustee
{ g ) PIOTR TOKARSIG

z ?% %é (2 / DIRECTOR
Signed by 1 ot

Authorised Signatory, for and on behaif of CBRE Loan Servicing
Limited {as Common Security Trustee}
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