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A fee i1s payable with this form. You can use the WebFiling service to file this form onllne
Please see ‘How to pay' on the Please go to www companieshouse gov uk
last page
J What this form 1s for X What this form i1s NOT for
You may use this form 1o register You may not use this form to
a charge created or evidenced by register a charge where there i
an instrument instrument Use form MROB
This form must be delivered to the Re istration wi 18”2’2014 #102
gistrar for registration within COMPANIES HOUSE

21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days it will be rejected unless it 1s accompanied by a
coun order extending the time for delivery

You must enclose a certified copy of the instrument with this form This will be
scanned and placed on the pubhc record Do not send the onginal.

ﬂ Company details y_ [— f_ For officel use
Copely Wb I—O— |? ’4_ ’1_ ’T ’4— |—7— IT gllglans?a I*:':1c1t1|11;:I‘e'tl:erlrrll‘typescrtpt orin

Company name in ful} | ABILITY HOTELS (DUNBLANE) LIMITED bold black capitals

| Ali fields are mandatory unless

specified or indicated by *

Charge creation date
Charge creation date Fl— H ’? l@ I—"_z— ﬁ E_ F
Names of persons, security agents or trustees entitled to the charge

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

Name I CBRE Loan Servicing Limited {as common secunity trustee)

Name

Name

|
|
|
Name |
|
|
|

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

[] 1confirm that there are more than four persons, secunty agents or
frustees entitled to the charge

CHFP025
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MRO1

Particulars of a charge

Brief description

Please give a short descnplion 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 secunty included in the Instrument

Brief description

By way of legal mortgage, the leasehold interest in
respect of land at the address Doubletree by Hilton
Dunblane Hydro, Perth Road, Dunblane, FK15 OHG
{ti1tle number PTH38647)

For more details on other charged land please refer
to the charging instrument

Please submit only a short
descnption If there are a number of
plots of land, aircraft andfor ships,
you should simply descrbe some
of them in the text field and add a
statement along the lines of, “for
more details please refer to the
instrument”

Please imit the description to the
available space

Other charge or fixed security

Does the instrument include a charge (which is not a floating charge} or fixed
secunty over any tangible or mtangible or (in Scotland}) corporeal or incorporeal
property not described above? Please tick the appropriate box

[¥] Yes

[] No

Floating charge

Is the instrument expressed to contain a floating charge™ Please tick the
appropnate box

[v] Yes Continue
[J No Goto Section?

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

[v] 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

[¥1 Yes
[J No

Trustee statement ©

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

O

© This statement may be filed after
the registration of the charge (use
form MROG)

Signature

| Please sign the form here

Signature

Signature

X X

BN éaarﬁkw Falres L2

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

CHFP025
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Particulars of a charge

B Presenter information

n important information

You do not have to give any contact information, but if
yau do, it will help Companies House If there 15 a query
on the form The contact information you give will be
visible to searchers of the public record

'Wm Jmex / 33589 00006 / 39224590

I Company name
Berwin Leighton Paisner LLP

IMdeSS Adelaide House

|London Braidge

lﬂmhw London

l County/Regon

e [z fcfal=] [ofu]~

|DX 92 LONDON/CHANCERY LN

|Te!ephone +44 (0)20 3400 1000

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 information missing

Please make sure you have remembered the

following:

[] The company name and number match the
information held on the public Register

] You have included a certified copy of the

instrument with this form

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 appropnale boxes in

Sections 3,5,6,7&8

You have given a description th Section 4, f

appropnate

You have signed the form

[] You have enclosed the correct fee

[} Please do not send the onginal instrument, it must
be a certified copy

0 Oooond

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

mow 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 '

E 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 Regstrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scottand

The Registrar of Companies, Compames House,
Fourth floor, Edmburgh Quay 2,

139 Fountambridge, 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, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Iretand, BT2 8BG

DX 481 NR Belfast 1

Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
ematl enquines@companieshouse gov uk

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

CHFP025
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6417474

Charge code: 0641 7474 0006

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 12th December 2014 and created by ABILITY HOTELS
(DUNBLANE) LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 18th December 2014.

Given at Companies House, Cardiff on 23rd December 2014

THE OFFICIAL SEAL OF THE

Co m panies H Ouse REGISTRAR OF COMPANIES




EXECUTION COPY

DATED - Decenvoer— 544

We hereby certify this to be
a true copy of the onginal

%7 Fr Bre,
Berwin Leighton Paisner LLP
Adelaide House
London Bridge
London EC4R 9HA

THE PARTIES LISTED IN SCHEDULE 1
as Chargors

CBRE LOAN SERVICING LIMITED
as Common Securnity Trustee

DEBENTURE

1i1ld PAISNER

Berwin Leighton Paisner LLP
Adelaide House London Bridge Londorn ECAR SHA
Tel +44 (0)20 3400 1000 Fax +44 (0)20 3400 1111

Bl BERWIN
. LEIGHTON
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EXECUTION COPY

DATED V& D€W2014

PARTIES

(1) THE PERSONS listed in Schedule 1 (Chargors) (the “*Chargors”)

2) CBRE LOAN SERVICING LIMITED as security trustee for each of the Finance
Parties (as defined below) (the "Common Security Trustee”)

BACKGROUND

(A) The Finance Parties have agreed to advance or to continue to advance monies or
otherwise arrange credit or afford other financial faciities to the Senior Borrower,
the Mezzanine Borrower and/or others on the basis of the security created by this
Deed.

(B) Each Chargor has agreed to charge certain of its assets as security to the Common
Security Trustee as set out in this Deed to secure the payment and discharge of
the Liabilibes

OPERATIVE PROVISIONS

1 DEFINITIONS AND INTERPRETATION
11 Definitions
In this Deed:

*“Accounts” means the accounts details of which are set out in Schedule 2, Part
2 (The Accounts).

“Act” means the Law of Property Act 1925

“Agent” means each of the Senior Agent and the Mezzanine Agent.

"Business” means:

(a) in respect of Ability Hotels (Liverpool) Limited, the business of running the
Hilten Liverpool City Centre hotel from the Liverpool Property (as defined in
Schedule 2, Part 1 { The Properties)),

(b) in respect of Abiiity Hotels (Syon Park) Limited, the business of running the
Hilton London Syon Park hotel from the Syon Property (as defined in
Schedule 2, Part 1 (7he Propertres)), and

(c) in respect of Ability Hotels (Dunblane) Limited, the business of running the
Doubletree by Hilton Dunblane Hydro hotel from the Dunblane Property (as
defined in Schedule 2, Part 1 ( The Properties)),

including, 1n each case, any ancillary operations expressly permitted under the
Senior Faality Agreement

Legal 37581030 14/LBO0O/33589 00006 1




EXECUTION COPY

"Charged Assets” means each and all of the assets, property, undertaking and
other interests from time to time assigned or charged or intended to be assigned or
charged by this Deed and the subject matter of each of them.

“Charged Property” means any freehold or leasehold property from time to time
charged pursuant to this Deed.

“Default” means each of a Senior Default or a Mezzanme Default.

"Development Documents” means each contract set out in Schedule 2, Part
4 (Development Documents) and each other contract with any building
contractors, architects, surveyors, quantity surveyors, mechanical and electrical
consultants, structural or other engineers or other professional advisers 1n respect
of any Property and/or any alterations made to or development of any Property
(including all bonds or guarantees relating to the performance of all or any of these
contracts} and all collateral warranties entered into in respect of any of the
foregoing, n each case in which a Chargor has an interest.

“Disposal Proceeds” means all capital monies or other sums oy other
consideration paid or payable in respect of the disposal of a Chargor’s interest in all
or any part of a Property.

“Event of Default” means each of a Senior Event of Default or a Mezzanine Event
of Default.

“Finance Document” means each of a Senior Finance Document and a
Mezzanine Finance Document.

“Finance Party” means each of a Senior Finance Party and a Mezzanine Finance

Party

"Insurance Policy” means any policy of insurance in which a Chargor may at any
time have an interest relating to any Charged Property.

“Intellectual Property” means any nghts in respect of any patent, copyright,
trade mark, trade name, service mark, invention, design, knowhow, confidential
information, domain names or any other kind of mntellectual property whether
registered or unregistered and any registration or application relating to any of the
foregoing.

*Intercreditor Agreement” means an intercreditor agreement dated on or about
the date of this Deed between, amongst others, the Common Security Trustee (1),
the Senior Agent (2), the Senior Borrower (3), the Mezzanine Agent (4) and the
Mezzanine Borrower (5) and any agreement entered into under or supplemental to
It or amending, restating or novating it
“Investments” means the existing or future interest of:
(a) the Senior Borrower in the entire 1ssued share capital of each of*

(1) Ability Hotels (Liverpool} Limited (company number 06291634),

{n) Ability Hotels (Syon) Limited {company number 06581169); and

(iin Ability Hotels {Dunblane) Limited {company number 06417474);

Legal 37581030 14/LBO0O/33585 00006 2
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{b) Ability Hotels (Syon) Limited in the entire issued share capital of Ability
Hotels (Syon Park) Limited (company number 01968852);

(<) the relevant person In any stocks, shares, bonds, units or any form of loan
or other capital of or in any legal entity; and

(d) the relevant person In any warrant or other right to acquire any such
investment,

in each case, including any income, offer, nght or benefit in respect of any such
investment.

| jabilities” means all monies, obligations and habilities which shall from time to
time (and whether on or at any time 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.

“Licences” means each and all of the grants, authonties, licences, quotas,
certificates and justices and exase licences now or in the future attached to the
Charged Assets and/or the business of a Chargor.

“Mezzanine Agent” means the “Agent” under and as defined in the Mezzamne
Faolity Agreement.

“Mezzanine Borrower” means Ability Hotels (III) Holdings Limited (registered n
England and Wales with number 09325606) whose registered office is at Top Floor,
Hampton by Hilton, 42-50 Kimpton Road, Luton, Bedfordshire, LUZ2 ONB, England.

“Mezzanine Default” means a “Default” under and as defined in the Mezzanine
Facility Agreement.

“Mezzanine Event of Default” means an “Event of Default” under and as
defined in the Mezzanine Facility Agreement.

“Mezzanine Facility Agreement” means a faclity agreement dated on or about
the date of this Deed and made between, amongst others, the Mezzanine Agent
(1) and the Mezzanine Borrower (2) and any agreement entered into under or
supplemental to it or amending, restating or novating It

“Mezzanine Finance Document” means a “Finance Document” under and as
defined in the Mezzanine Facility Agreement

“Mezzanine Finance Party” means a "Finance Party” under and as defined in the
Mezzanine Facility Agreement.

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

“Obligor” means each of a Senior Obligor and a Mezzanine Obligor
“Occupational Lease” means any lease, agreement for lease, icence or other
occupational interest subject to which a Chargor's interest in a Property i1s held now

or in the future incuding any guarantee and rent deposit arrangements entered
into under the terms of them

Legal 37581030 14/LBO0O/33589 00006 3
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“Operating Income” means all revenue and income of each Business and/or each
Property.

“Party” means a party to this Deed.

“Property” means each property details of which are set out in Schedule 2, Part
1 (The Propertfes) including all:

(a) land, cellars, vaults, underground tunnels, eaves, canopies, structures and
the like used or enjoyed in connection with it now or n the future;

(b) bulldings, fixtures {including trade fixtures) and fixed plant and machinery
and other structures now or In future on It, and

(c) easements, access-rights, rights of way, wayleaves and naghts attaching to
it.

“Receiver’” means any one or more recelver, administrator or receiver and
manager appointed by the Common Security Trustee under this Deed (whether
sole, Jjoint and/or several and including any substitute).

“Regulations” means the Financial Collateral Arrangements {(No 2) Regulations
2003 (S.I. 2003/3226) or equivalent legislation in any applicable jurisdiction
bringing into effect Directive 2002/47/EC on financial collateral arrangements.
“"Related Rights” means, in relation to any asset:

(a) the proceeds of sale of any part of that asset;

(b) all nghts under any licence, agreement for sale or agreement for lease in
respect of that asset;

{c) all nghts, powers, benefits, claims, contracts, warranties, remedies,
secunty, guarantees, indemnities or covenants for tftle in respect of that
asset, and

(d) all monies and proceeds paid or payable in respect of that asset,

both present and future (including all nghts against any trustee, nominee, fiduciary
or cdearing system)

"Relevant Contracts” means each and all of the following both present and
future:

(a) the Development Documents;
(b) the Hotel Management Agreements;

{c) each contract in respect of any disposal of any Charged Asset;

(d) each Occupational Lease;
(e) the Licences,
() any managing agent’s agreement, and

{q) all ather agreements, in which a Chargor has an (nterest,

Legal 37581030 14/L.BO0/33589 00006 4
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in each case, including any guarantees or sureties entered into In respect of them.

*Senior Agent” means the “Agent” under and as defined in the Senior Facility
Agreement.

“Senior Borrower” means Ability Hotels (III) Finance Limited (registered in
England and Wales with number 09325467) whose registered office Is at Top Floor,
Hampton by Hilton, 42-50 Kimpton Road, Luton, Bedfordshire, LU2 ONB, England.

“Senior Default” means a “Default” under and as defined in the Semor Facility
Agreement.

“Sanior Event of Default” means an “Event of Default” under and as defined n
the Senior Facility Agreement.

“Senior Facility Agreement” means a facility agreement dated on or about the
date of this Deed and made between, amongst others, the Senior 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
Senlor Facility Agreement.

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

“Subordinated Debt” has the meaning given to it in the Deed of Subordmation.
"Subordinated Loan Agreement” means each loan agreement detaills of which

are specfied in Schedule 2, Part 3 (Loan Agreements) and any other loan
agreement between any Chargor and any other Chargor.

“"WAT" means'

(a) any tax imposed in compliance with the Council Directive of 28 November
2006 on the common system of value added tax (EC Directive 2006/112);
and

{b) any other tax of similar nature, whether imposed in a member state of the

European Union in substitution for, or levied in addition to, such tax
referred to in paragraph (a) above, or imposed elsewhere.

Construction

Unless the contrary mtention 1s expressed, all defined terms in the Senior Facility
Agreement have the same meaning here

The construction provisions set out at clause 1.2 (Construction) of the Senior
Facility Agreement shall apply equally to this Deed.

If any provision of this Deed shall conflict with any term of the Senior Facility
Agreement then the relevant term of the Semior Facility Agreement shall prevail,

Legal 37581030 14/LBO0O/33589 00006 5
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Each Chargor gives the same representations and undertakings to the Common
Security Trustee as given by the Senior Obligors In clauses 17 (Representations),
20 (General Undertakings) and 21 (Property Undertakings) Including clause 20.3
(Negative pledge) of the Sentor Facility Agreement in each case as iIf set out in full
and as if each reference to the Senior Obhgors in those clauses was a reference to
that Chargor.

Clauses 23 (Accounts) and 31 (Set-off) of the Semor Facility Agreement are
incorporated in this Deed in each case as If set out in full and with necessary
changes

Disposition of Property

The terms of any ather Finance Document and of any side letters between the
parties to this Deed are incorporated into each Finance Document to the extent
required for the purported disposition of any Property contained in any Finance
Document to be a vald disposibion 1n accordance with section 2(1) of the Law of
Property (Miscellaneous Provisions) Act 1989,

Joint and several Chargors

Where two or more persons purport to create a Securty Interest over a Charged
Asset under this Deed then.

(a) they (or such of them as have the joint interest in the relevant Charged
Asset) shall be deemed to have jointly mortgaged, charged and/for
assigned, as appropnate, their joint interest in the relevant Charged Asset;

(b) each person shall be deemed to have mortgaged, charged and/or
assigned, as appropriate, its individual interest (if any) in the relevant
Charged Asset; and

(c) each person shall be deemed to have confirmed the Secunty Interest
granted by the others

COVENANT FOR PAYMENT
Covenant to pay
Each Chargor covenants with the Common Secunty Trustee that it will:

(a) on demand, pay and discharge each and all of the Liabilities when due in
accordance with the terms of the Finance Documents; and

(b} indemnify and keep each Finance Party indemnified from and against all
actions, charges, claims, costs, damages, proceedings and other hiabilities
occasioned by any breach of any covenants or other obligations of any
Chargor to that Finance Party.

Survival of cbligations

The payment obligations of each Chargor under the Finance Documents shall
survive the enforcement of the whole or any part of the Charged Assets

Legal 37581030 14/LBO0O/33589 00006 6




3.1

32

3.3

34

EXECUTION COPY

SECURITY

General

All the security created under this Deed 1s created in favour of the Common
Secunty Trustee as continuing security for the payment and discharge of the
Liabiliies with full title guarantee

Mortgage

Each Chargor charges by way of legal mortgage:

(a) each Property described opposite its name in Schedule 2, Part 1 (7he
Properties); and

(b) any other freehold or leasehold property now vested in that Chargor.
Fixed charge

Each Chargor charges by way of fixed charge each of the following Including all
nghts of enforcement of the same:

(a) its nterest in any freehold or leasehold property acquired after the date of
this Deed;

(b) its interest in the Relevant Contracts,

(c) all fixtures, fitbings, plant, machinery, manuals and other chattels present
and future in respect of any Charged Property and all guarantees and
warranties in respect of any of them;

(d) all easements, licences and other rights present and future relating to any
Charged Property in which it has an interest;

(e) the Accounts and any other accounts of that Chargor present and future to
the extent in either case that they are maintained with the Common
Security Trustee or any other Finance Party and the debts represented by
them;

{f) the Investments;

(g) its Intellectual Property present and future,

(h) if applicable its uncalled capital,

0] its goodwill; and

6)) all Related Rights in respect of the above and in respect of the properties
referred to in Clause 3.2 {Mortgage).

Assignment

Each Chargor assigns absolutely subject to the provisions of Clause 9 (Discharge)
each of the following including all nghts of enforcement of the same:

(a) all Operating Income present and future,

Legal 37581030 14/LBO0/33589 00006 7
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(b) the Disposal Praceeds;

(c) all book debts and other debts present and future payable to that Chargor;

(d) all of its rights and interests in respect of the Subordinated Debt;

{e) all of its nights and interest under each Subordinated Loan Agreement;

" the Accounts and any other accounts of that Chargor or in which that
Chargor has any interest, in each case present and future not charged by
Clause 3.3 (Fxed charge) and the debts represented by them;

(9} all monies payable to it under any Insurance Policies;

(h) the benefit of the copyright and similar nghts vested in 1t, present and
future, 1n connection with any Charged Property;

O] all causes of action and other nghts and remedies in which it has an
interest at any time;

)] the benefit of any manies paid or payable to it from time to time by way of
compensation, endowment, gift, grant or otherwise;

(k) Its interest from time to time 1n any VAT recovenes; and
)] all Related Rights in respect of the above.

3.5 Floating charge
Each Chargor charges by way of floating charge all its assets, property and
undertaking both present and future including, without imitation, all of its assets,
property and undertaking present and future located In Scotland or otherwise
governed by Scotiish law

3.6 Application of charges

The charges created under this Deed expressed to be:

(a) fixed charges, shall only apply to the extent that they create fixed security;
and

(b) floating charges, shall not apply to any Charged Asset which is the subject
of any fixed secunity under this Deed.

4 CRYSTALLISATION OF FLOATING CHARGE

41 Crystallisation by notice
The Comman Secunty Trustee may at any time by notice in writing to the Chargors
convert the floating charge created by Clause 3 5 (Floating charge) with immediate
effect into a fixed charge as regards any Charged Assets specified in the notice if:
(a) an Event of Default I1s continuing; or
(b) the Common Security Trustee considers {acting reasonably) that any of the

Charged Assets may be in jeopardy or in danger of being seized, attached,
charged, taken possession of or sold under any form of legal process.

Legal 37581030 14/LBOO/33589 00006 8
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Automatic crystallisation

Notwithstanding Clause 4.1 (Crystaflisation by notice’) and without prejudice to any
law which may have a simllar effect, the floating charge created by
Clause 3.5 (Floating charge) will convert automatically with immediate effect into
fixed charges as regards all the assets subject to the floating charge if*

(a) any Chargor creates or attempts to create any Security Interest (other
than a Permitted Security Interest) over any Charged Assets,

(b) any steps are taken (including the giving of notice, the presentation of a
petition, the passing of a resolution or the making of an application) to
appoint a liquidator, provisional liquidator, administrator or recewver in
respect of any Chargor or over all or any part of its assets, or if such
person is appointed, provided that this paragraph shall not apply to any
petition Instituted against a Chargor {but not by It) for the winding up of
that Chargor which the Agent agrees 1s frivolous or vexatious and which Is
diligently contested by the relevant party in good faith and is discharged
within 14 Business Days of the petition being made;

(c) any other floating charge over any of the Charged Assets crystallises, or
(d) in any other circumstances prescnbed by law.

PERFECTION OF SECURITY

Insolvency Act

For the purposes of paragraph 43 of schedule Al to the Insolvency Act 1986
nothing in this Deed shall provide for:

(a) the obtaining of a moratorium in respect of any Chargor pursuant to
section 1A of the Insolvency Act 1986; or

(b) anything done with a view to obtaining such a moratorium,

to be an event causing the floating charge created by this Deed to crystalise or
causing restricions which would not otherwise apply to being mposed on the
disposal of property by that Chargor or a ground for the appointment of a Receiver.

Further assurance

Each Chargor shall execute and do at its own cost and in such form as 1s
reasonably required by the Common Security Trustee:

{a) such further additional mortgages, charges, assignments, transfers and
conveyances; and

(b) such assurances, deeds, documents, acts and things,
as the Common Security Trustee may reasonably require to perfect or protect the

security created by this Deed and/or to faciitate or effect any dealing with the
Charged Assets in connection with this Deed
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Notices

On the date of this Deed or at any other time the Common Security Trustee so
requests or when any account is opened In which a Chargor has an interest, each
Chargor shall serve a notice n respect of any Charged Asset In the form set out in:

(a) Schedule 4, Part 1 (Notice of assignment or charge of contract) in respect
of the Relevant Contracts, and

(b) Schedule 4, Part 2 (Notice of account assignment) n respect of any
accounts assigned pursuant to Clause 3.4(f)

Each Chargor shall use reasonable endeavours to procure that the party to whom a
notice served pursuant to Clause 5.3.1 is addressed completes and returns to the
Common Secunty Trustee an acknowledgement in the form of Part B of the
relevant notice or in a form satisfactory to the Commaon Security Trustee.

Restriction

Each Chargor authonses the Common Security Trustee to make an application on
Form RX1 (or such other form as may be prescribed from time to time) to enter the
following restriction against the relevant registered estates:

“No disposition of the registered estate by the proprietor of the registered estate or
by the proprietor of any registered Charge, not being a Charge registered before
the entry of this restriction, is to be registered without a written consent sfgned by
the proprictor for the bme bemg of the charge dated
2014 in favour of CBRE Lloan Servicing
Limited referred to in the Charges Register (or its conveyancer).”

Each Chargor authorises the Common Secunty Trustee to apply to the Land
Registry to enter the oblgation to make further advances on the charges register
of the relevant registered estates.

INVESTMENTS
Investment title documentation

Upon execution of this Deed (or promptly (and in any event within 3 Business
Days) upon the acquisition of the relevant Investment if that acquisition follows the
date of this Deed) and notwithstanding any other term of the Finance Documents,
each Chargor will deposit with the Common Securnty Trustee In respect of each
Investment:

(a) all certificates, warrants or other documents of title;
{b) duly executed undated blank stock transfer forms; and
(c) forms of waiver of any pre-emption nghts and any other documents,

consents and monies necessary to enable such transfers to be registered
by the Common Security Trustee

Voting prior to an Event of Default
Prior to an Event of Default which s continuing, a Chargor may continue to

exercise all voting and other rights (including the right to collect dividends, interest,
principal or other payments of money) relating to the Investments provided that

Legal 37581030 14/LBOO/33589 00006 10
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such nghts are not exercised in a way which (and that Chargor shall not permit
anything which):

(a) jeopardises the security constituted by the Finance Documents;
(b) varies the rights attaching to the Investments; or

(c) relates to a participation 1n a nghts issue or to receiving dividends other
than in cash or concerns a merger, consoldation, allotment of shares,
change to constitutional documents, transfer of ownership (legal or
beneficial), insolvency or matters which would otherwise be prohibited by
the Finance Documents.

Voting after an Event of Default

At any tme an Event of Default 1s continuing, the Common Security Trustee may
(without notice to or consent from a Chargor and in that Chargor’'s name or
otherwise) exercise any rights (including the right to collect dividends, interest,
principal or other payments of money but excluding the nght to vote) in respect of
the Investments and may do anything necessary to complete any transfer form in
favour of itself or otherwise.

At any time an Event of Default is conbnuing and following the service of notice
upon the relevant Chargor, the Common Secunty Trustee may (without consent
from any Chargor and in the relevant Chargor's name or otherwise) exercise any
right to vote in respect of the Investments.

Obligations

Each Chargor shall promptly pay all calls, costs and/or other payments i respect of
the Investments and shall give to each Agent and the Common Security Trustee
copies of all information, offers, notices or other materials (other than any
information or notices of a routine or admimstrative nature) supplied to the
members of the issuers of the Investments promptly (and in any event within 3
Business Days) following the time they are dispatched and shall advise each Agent
and the Common Security Trustee promptly of any material occurrence affecting
the Investments or any other part of the security granted to the Common Security
Trustee and shall give to each Agent and the Common Security Trustee such
information as they may reasonably require relabing to the Investments

RIGHTS OF ENFORCEMENT
Enforcement

The Liabilities shall be deemed to have become due for the purposes of section 101
of the Act immediately upon the date of this Deed.

The enforcement powers of the Common Security Trustee in connection with this
Deed shall be immediately exeraisable:

(a) upon an Event of Default which 15 continuing; or

(b) at the Common Security Trustee’s discretion, at the request of the
Chargors.

The restrictions imposed by section 103 of the Act shall not apply to the security
created by this Deed
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In addition to all other protection afforded by statute, every purchaser (as defined
by section 205 of the Act) or other party dealing with the Common Security Trustee
or any Receiver shall be entitled to assume without enquiry that an Event of
Default has occurred, that the Liabilities are outstanding and have become due and
that the floating charge created by this Deed has crystallised.

Common Security Trustee's and Receiver's powers and rights

After this Deed has become enforceable n  accordance  with
Clause 7.1 (Enforcement), the Common Security Trustee shall have the power:

(a) to appoint a Receiver of the whole or any part of the Charged Assets and
(so far as the law allows) to remove and/or substitute any such appointee;

{b) to appropriate any Charged Assets In accordance with Clause 7.3 (Right of
appropriation); and

(c) if this Deed contains a qualfying floating charge for the purposes of the
Insolvency Act 1986, to appoint an admimstrator of any Chargor, and
paragraph 14 of schedule B1 of the Insolvency Act 1986 shall apply to this
Deed.

After this Deed has become enforceable in  accordance  with
Clause 7 1 (Enforcement), the Common Security Trustee {without becoming a
mortgagee 1n possession) and/or any Receiver (without personal liability) shall have
the power to exercise.

{a) all statutory and other powers and nghts (including the powers conferred
upon an administrative recelver by schedule 1 to the Insolvency Act 1986
whether or not the Common Secunty Trustee and/or any Recever i1s an
admunistrative recerver); and

{b) the powers and nghts specified in Schedule 3 (Common Securily Trustee’s
and Recewver’s powers),

and may exercise them i the name of the relevant Chargor and in such manner
and on such terms as the person exercising them shall in its sole absolute
discretion consider appropriate.

Right of appropriation

After this Deed has become enforceable in  accordance  with
Clause 7.1 (Enforcement), to the extent that any of the Charged Assets constitute
“financial collateral” and this Deed and the obligations of the Chargors under it
constitute a “financial collateral arrangement” (in each case as defined in, and for
the purposes of, the Regulations), the Common Security Trustee shall have the
nght to appropriate all or any part of it in or towards discharge of the Liabilities and
transfer title in and to it to the Common Security Trustee. For this purpose, the
Parties agree that the value of the financial collateral so appropriated shall be:

(a) in the case of cash, the amount standing to the credit of each account,
together with any accrued but unpaid interest, at the time the right of
appropnation 1s exercised; and

(b) in the case of Investments, the market price determined by the Common
Secunty Trustee by reference to a public index or by such other process as
the Common Security Trustee may select, including independent valuation
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In each case, the Parties agree that the method of valuation provided for in this
Deed shall constitute a commercially reasonable method of vaiuation for the
purposes of the Regulations.

Receiver as agent

So far as the law allows, a Receiver shall be the agent of a Chargor, who shall be
solely hable for his acts, defaults and remuneration, but the Common Secunty
Trustee shall be entitled to agree the fees and expenses of and the mode of
payment to the Receiver.

Further powers

If a Chargor defaults in the observance and performance of any obligation to the
Common Security Trustee, the Common Security Trustee or its agents (without any
of them becoming a mortgagee In possession) may at any time (but shall not be
obliged to) do such things as it considers necessary to remedy the default.

Power of attorney

Each Chargor by way of security irrevocably appoints the Common Security Trustee
and every Receiver Jointy and severally to be its attorney (with full power of
substitution) m its name and on its behalf to execute and deliver any documents
and do or perfect anything which the Common Security Trustee andfor the
Receiver shall consider appropnate for perfecting, maintaining, preserving,
enhancing or enforcing the secunty created by this Deed and/or the value of any of
the Charged Assets and/or for the purpose of enforcng the performance of that
Chargor’s obligations in connection with this Deed and whuch the relevant Chargor
has failed to do:

(a) within 10 Business Days following a request by the Common Secunty
Trustee at any tme when no Event of Default is continuing and the
Common Security Trustee does not consider (acting reasonably) that any
of the Charged Assets may be in jeopardy or i danger of being selzed,
attached, charged, taken possession of or sold under any form of legal
process;

(b) within 5 Business Days following a request by the Common Security
Trustee at any tme when no Event of Default 1s continuing but the
Common Security Trustee considers (acting reasonably) that any of the
Charged Assets may be in jeopardy or in danger of being seized, attached,
charged, taken possession of or sold under any form of legal process; or

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

Each Chargor ratifies and confirms all things done and all documents executed by
any attorney in the exercse or purported exercise of all or any of its powers.

APPLICATION OF RECEIPTS

Priority of payment

Subject to sums secured by charges having priorty to the charges created by this
Deed, all monies received by the Common Secunty Trustee and/or any Receiver in

the enforcement of this Deed shall (subject as follows) be applied in the following
order, in payment:
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{a) firstly, of all fees, costs, charges, taxes, llabilities and expenses in relation
tc any enforcement of this Deed (including n relation to the Commeon
Security Trustee, any Receiver whether on its own behalf or on behalf of a
Chargor or otherwise);

{b) secondly, (in so far as not contempiated by Clause 8.1(a)) of all fees,
costs, charges, taxes, labiibes and expenses and other sums of the
Common Secunty Trustee (In its capacity as trustee) in relation to the
Finance Documents; and

(<) finally, for distribution in accordance with Clause 14 (Application of
Praoceeds) of the Intercreditor Agreement.

Crediting to suspense account

The Common Secunty Trustee or any Recewver may credit any monies received
from the enforcement of this Deed to any suspense account in any manner and for
such period as the Common Security Trustee or that Recewer thinks fit, provided
that such proceeds are applied in discharge of the Liabilities where such proceeds
are sufficient to discharge the Liabikties in full.

DISCHARGE

If the Common Security Trustee i1s sabisfied that the Liabiliies have been
unconditionally and wrevocably paid, repaid and discharged in full, the Common
Secunity Trustee will, at the request and cost of the Chargors, discharge this Deed.

No discharge will be of any effect if any securlty or payment given or made in
respect of the Liabilities 1s rescinded, avoided, reduced or invalidated whether in
respect of any insolvency or otherwise

GENERAL PROVISIONS
Trust provisions

The covenants, undertakings and representations made by each Chargor under this
Deed are made in favour of the Common Security Trustee as secunty trustee for
the Finance Parties.

Common Securlty

The Common Secunty Trustee executes this Deed as security trustee for and on
behalf of the Finance Parties for whom It acts, in the exercise of its powers and
authority conferred and vested In it under the Intercreditor Agreement and any
other Finance Document. The Common Secunty Trustee will exercise its powers
and authority under this Deed in the manner provided for in the Intercreditor
Agreement and, in so acting, shall have the protections, immunities, rights, powers,
authorisations, indemnities and benefits conferred on it under the Intercreditor
Agreement and the other Finance Documents

Section 1 of the Trustee Act 2000 shall not apply to the duties of the Comman
Security Trustee n relation to the trusts constituted by this Deed. Subject to
Clause 1 2.3, where there are any inconsistencies between the Trustee Act 1925 or
the Trustee Act 2000 and the provisions of this Deed, the provisions of this Deed
shall, to the extent permitted by law and regulation, prevail and, in the case of any
inconsistency with the Trustee Act 2000, the provisions of this Deed shall constitute
a restriction or exclusion for the purposes of that act.
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Immediate recourse

It shall not be necessary for the Common Secunty Trustee before taking any
enforcement action under this Deed to enforce or seek to enforce any guarantee or
other security or other nghts whether from or against a Chargor or any other
person.

Exercise of powers and liability

This Deed 1s 1n addition to and will not merge in or in any way be prejudiced or
affected by the holding or release by the Common Secunty Trustee of any other
security at any time held by the Common Securlty Trustee.

The Common Security Trustee may, at any time after this Deed has become
enforceable and for so long as It is enforceable, redeem or transfer to itself any
prior Security Interest against the Charged Assets and may settle and pay the
accounts of the pror chargee (which shall be binding on each Chargor),  All
principal monies, Interest, costs, charges and expenses of and Incidental to such
redemption or transfer shall be pad by the Chargors to the Common Security
Trustee on demand.

None of the provisions of this Deed shall be deemed to impose on the Finance
Parties or imply on their part any obfigation or other habiity in relation to the
Charged Assets.,

Tacking

Each Finance Party must perform its obligations under the Senior Faclity
Agreement or the Mezzanine Facility Agreement {including any obhgation to make
further advances).

New Accounts

On receiving notice that the whole or any part of the Charged Assets has been
encumbered by any Security Interest or disposed of:

(a) a Finance Party may close the relevant Chargor's then subsisting account
and open a new account with that Chargor, and (unless the relevant
Finance Party gives that Chargor written notice otherwise) shall be deemed
to have done so;

(b) all payments made to a Finance Party after that date will be credited (or be
treated as having been credited) to the new account; and

{©) no money credited or treated as credited to the new account shall reduce
the Liabilibes

Consolidation

The restriction on the nght of consohdating mortgage securities contained in
section 93 of the Act shall not apply to the secunity created by this Deed.

Rights of third parties
Unless the right of enforcement 1s expressly granted, it is not intended that a third

party should have the right to enforce a provision of this Deed pursuant to the
Contracts (Rights of Third Parties) Act 1999.
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The Parties and any Recever may rescind, vary, wawe, release, assign, novate or
otherwise dispose of all or any of their respective nghts or obhgations under this
Deed without the consent of a third party to whom an express nght to enforce any
of its terms has been provided.

Effect as a deed

This Deed shall take effect as a deed even If It 1s signed under hand on behalf of
the Common Security Trustee

Counterparts

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

LAW AND JURISDICTION
Governing law

This Deed and any non-contractual obligations arising out of or In relaton to this
Deed shall be governed by English law.

This Deed has been executed as a deed and delivered on the date stated at the
beginning of this Deed.
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Chargors
Ability Hotels (Syon) Limited

Abillity Hotels  (Liverpool)
Limited

Abiity Hotels (Syon Park)
Limited

Ability Hotels (Dunblane)
Limited

Ability Hotels (III) Finance
Limited
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Jurisdiction of incorporation
England and Wales

England and Wales

England and Wales

England and Wales

England and Wales
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Schedule 1 Chargors

Registered number
06581169

06291634

01968852

06417474

09325467
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Schedule 2
Schedule 2
Partl
The Properties
Chargor Address Title number | Freehold/
leasehold

Ability Hotels | Hilton Liverpool City Centre, 3 MS568320 Leasehold
(Liverpool) Limited | Thomas Steers Way, Liverpool,

L1 8LW (the “Liverpool

Property”)
Ability Hotels (Syon | Hilton London Syon Park, Syon | AGL221333 Leasehold
Park) Limited Park, Middlesex, TW8 8IF (the | and

“Syon Property”) AGL228827
Ability Hotels | Doubletree by Hilton Dunblane | PTH38647 Leasehold
(Dunblane) Limited | Hydro, Perth Road, Dunblane,

FK15 OHG (the "Dunblane

Property”)
Abllity Hotels | West Lodge, Braeport, PTH27453 and | Heritable
(Dunblane) Limited | Dunblane, FK15 0AT PTH26112

(*Dunblane Lodge”)
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Schedule 2
Part 2
The Accounts
Sott Code Account number

General Account

Proceeds Account

Rectification Account

Operating Account

Cash Trap Account

Legal 37581030 14/LBOO/33589 00006
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Schedule 2

Part 3
Subordinated Loan Agreements

Intra-group loan agreement dated on or about the date of this Deed and made
between the Senior Borrower and each of Ability Hotels (Liverpool) Limited, Ability
Hotels (Syon Park) Limited and Ability Hotels (Dunblane) L.imited

Intra-group loan agreement dated on or about the date of this Deed and made
between each of Ability Hotels (I1I) UK Limited, the Senior Borrower, Ability Hotels
(Dunblane) Limited, Ability Hotels (Liverpool) Limited, Ability Hotels (Syon) Limited
and Ability Hotels (Syon Park) Limited (each as lender and borrower)

Interest bearing facility agreement dated 1 June 2008 made between Ability Hotels
(Syon) Limited (as lender) and Ability Hotels (Syon Park) Limited (as borrower) as
amended by a letter of extension and amendment dated on or about the date of
this Deed
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ABILITY Illl: REFINANCE OF LIVERPOOL, SYON PARK AND DUNBLANE

ABI9.U102-2

CONSTRUCTION SECURITY PACKAGE FOR LIVERPOOL

Part1
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1 Environment Report Rehance Letter a) Waterman Enwronmental 3 November 2009
b) Ability Hotels (Liverpool)
Limited
2 Acquisition Agreement a) Lwerpool Site Il Hotel | 14 August 2009
Limited
b) Ability Hotels (Liverpool)
Limited
c) Ahility Developments
Limited
d) Grosvenor Limited
Part 2
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1 Collateral Warranty from Bulding | a) Kier Regional Li Lmlted
Contractor to Purchaser
b) Ability Hotels (Liverpool)
Limited
2 Collateral Warranty from Architect to | @) Adeas Architects Limited
Purchaser
b) Ability Hotels (Liverpool)
Limited
3 Coilateral Warranty from Structural | a) Halcrow Group Limited
Engineer to Purchaser
b) Ability Hotels (Liverpool)
Limited
4 Collateral Warranty from Building [ a) Halcrow Group Limited
Services Engineer to Purchaser
b) Abiity Hotels (Liverpool)
Limited
5 Collateral Warranty from Lighting | a) Building Design
Consultant to Purchaser Partnership Limited
b) Ability Hotels (Lwerpool)
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6 Deed of Assignment of Constructton | a} Liverpool Site 11 Hotel | Undated
Agreements Limited
« Appointment of Services
Engineer b) Abilty Hotels (Liverpool)
e« Appointment of  Catening Limited
Consultant
e Appointment of Fire Engineer
¢ Appointment of interior
Designer
Part 3
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Coltateral Warranty from  Sub- | a) WMG Group Limited 9 ovember 2009
Contractor o Purchaser
by Ability Hotels (Liverpool)
Limted
8 Collateral Warranty from  Sub- | a) M Price Limited 9 November 2009
Contractor to Purchaser
b) Ability Hotels (Liverpool)
Limited
9 Collaterat  Warranty  from Sub- | a) Trent Concrete Cladding
Contractor to Purchaser Limited
b) Abiity Hotels (Liverpool)
Limited
10 Collateral Warranty from  Sub- | a) John Doyle Construction | 9 November 2009
Contractor to Purchaser Limited
by Ability Hotels (Liverpool)
Limited
" Collaterai Warranty from  Sub- | a) Otis Limited 9 November 2009
Contractor to Furchaser
b) Ability Hotels (Liverpool)
Limited
12 Collateral Warranty from  Sub- | a) Houston Cox Northern | 9 November 2008
Contractor to Purchaser Lirnited
b) Ability Hotels (Lverpool)
Limted
13 Collateral Warranty from  Sub-|a) Rosebery Group Limited | 22 Apni 2009
Contractor to Purchaser
b) Abilty Hotels (Liverpool)
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14 Collateral Warranty from  Sub-| a) Protect Camerfield | 9 November 2009
Contractor to Purchaser Limited
b) Ability Hotels (Liverpcol)
Limited
15 Collateral Warranty from Contractor to [ a) Kobi Limited 22 Apnl 2008
Purchaser
b) Abiity Hotels (Liverpoo)
Limited
16. Collateral Warranty from  Sub- | a) Briggs Amasco Limited g November 2009
Contractor to Purchaser
b) Ability Hotels (Liverpool)
Limited
17. Collateral Warranty from  Sub-|a) J Fleicher (Engineers) | 22 Aprnl 2009
Contractor to Purchaser Limited
b) Ability Hotels (Lwverpool)
Limited
18 Collateral Warranty from  Sub- | a) Senior Hargreaves | 9 November 2009
Contractor to Purchaser Limited
b) Ability Hotels (Liverpool)
Limited
19. Collateral Warranty from  Sub-| a) Rapell Switchgear | 22 April 2009
Contractor to Purchaser Limited
b) Abibty Hotels {Liverpool)
Limited
20 Collateral Warranty from  Sub- | a) Shawton Engineering | 22 Apnl 2009
Contractor to Purchaser Limited
b) Abihty Hotels (Liverpool)
Limited
21 Collateral Warranty from  Sub- | a) Alan Dawson Associates | 23 Apnl 2009
Contractor to Purchaser Limited
b} Abiity Hotels (Liverpool)
Limited
22 Incorrectly executed Collateral | a) D Wilson (Architecture | 9 November 2009
Warranty from Sub-Contractor to Metalwork) Limited
Purchaser
b) Ability Hotels (Liverpool)
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23 ollatera Warranty  from Sub- | a) Building Automaton | © November 2009
Contractor to Purchaser Solutions Limited
b) Ability Hotels (Liverpool)
Limited
24 Collaterat Warranty  from  Sub- | a) JHS (UK) Limited 9 November 2009
Contractor to Purchaser
b) Ability Hotels (Liverpoal)
Limited
25 Collateral Warranty from  Sub-|a) Levin UK  Lightning | 19 November
Contractor to Purchaser Protechon & Earthing | 2009
Limited
b) Ability Hotels (Liverpool)
Limited
26 Collateral Warranty from  Sub-|a) SES Developments | @ November 2009
Contractor to Purchaser Limited
b) Ability Hotels (Liverpool)
Limited
27 Collateral Warranty from Project | a) MDA Consulting Limited | 26 October 2009
Monitor in favour of Funder
b) AIB Group (UK) Limited
28 Collateral Warranty from  Sub- | a) C&C Catening Equipment | 24 February 2010
Contractor to Purchaser Limited
b) Abiity Hotels (Lwerpool)
Limited
29 Collateral Warranty from Contractor to | a) TSK Group Plc 24 February 2010
Purchaser
b) Abiity Hotels (Liverpool)
Limited
30 Collateral Warranty from Contractor to | a) Jade Communications 24 February 2010
Purchaser
b) Abiity Hotels (Liverpool)
Limited
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Schedule 3 Common Secunty Trustee’s and Recever’s powers

Schedule 3
Common Security Trustee’s and Receiver’'s powers

Conduct of business
Carry on business

To carry on, manage, develop, reconstruct, amalgamate, diversify and/or conduct
the business of a Chargor in all respects and for such purpose to-

(N enter upon and take possession, get n, collect or otherwise assume control
in respect of all or any of the Charged Assets; and/or

(ii) acquire any property, chattels, plant, machinery and matenals.

Formation of companies

To promote the formation of companies with a view to the same purchasing,
leasing, licensing or otherwise acquinng any of the Charged Assets and to arrange
for such companies to trade or cease to trade n all cases.

Compromise claims

To compromise any claim relating to the Charged Assets.

Botrowing and advancing

To borrow, raise or advance money whether or not in priority to the Liabilities and
with or without secunty.

VAT

To assume and exercise all or any of the power and nghts conferred on a Chargor
in respect of Its value added tax status, liabilities, advantages or arrangements.

Employees

To:

() enter into, adopt and/or terminate any contract of employment; and

(i) employ soliators, architects, surveyors, quantity surveyors, estate agents,

contractors, builders, workmen, stockbrokers and others
Dealing with a Chargor's assets
Possession

To enter upon and take possession of, get in, use andfor collect any Charged
Asset.

Payments

To pay any rent or other outgoings and payments charged on or ctherwise relating
to the Charged Assets or their ownership, occupation or use.

Receaipts
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(h)

)

(a)

(b)

EXECUTION COPY
Schedule 3 Common Security Trustee’s and Recelver's powers

To give receipts and releases for any sums received.

Carry on works

To undertake any works, demolition, buillding, reconstruction, improvement, repar
or decoration n respect of any of the Charged Assets which consist of property,
buildings, structures, plant, machinery or equipment as 1t thinks fit and whether or
not In accordance with any obligations imposed by the Senfor Facility Agreement or
the Mezzanine Facllity Agreement

Assumption of rights

To assume, exercise, cancel and/or vary all or any of the powers and nghts
conferred on a Chargor under any Charged Asset.

insurance

To effect insurances on such terms as it thinks fit.

Planning permissions and consents

To obtaln all necessary planning permissions, building regulation approvals and
other permissions, consents or licences 1n relabon to any development or use of the
Charged Assets.

Acquisition of property

To acquire any adjoining property and/or easements, interests or estates in
property and to grant easements and rights.

Negotiation

To negotiate and conclude reviews of rent and otherwise deal in relation to the
Qccupational Leases and the tenants’ and guarantors’ respective obligations under
them.

Disposals

Selling

To sell or otherwise realise and deal with, and transfer title to, the Charged Assets,
in return for such consideration as it thinks fit and whether or not:

{n for iImmediate or deferred consideration;
(m in return for a single payment or mstalments; and

{m) for consideration wholly or partly wn cash, property or securibes in
whatever form,

and n all cases the terms of which shall bind any subsequent mortgagee.

Leasing
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Schedule 3 Common Secunty Trustee's and Recelver’s powers

To grant, create or surrender any lease, tenancy, licence or other agreement
relating to the disposal of or other dealing with the Charged Assets on such terms
as 1t thinks fit and:

() with or without any rent, review of rent, fine or premium, and

() whether absolutely or for a term,

and in all cases the terms of which shall bind any subsequent mortgagee.

General

General powers

To do or abstain from doing all such things as it considers necessary or desirable
for perfecting, maintaining preserving or enhancing the value of any of the Charged
Assets or for or in connection with the enforcement of the security charges created
by this Deed or the realisation of any of the Charged Assets, whether or not in
accordance with the Senior Faclity Agreement or the Mezzanine Facility
Agreement, including:

()] executing, delivering and completing all or any deeds or other documents;

(i) using the name of a Chargor in connection with any of the purposes in this
Schedule 3 (Common Security Trustee’s and Recewver’s powers),

() commencing, carrying out and completing any acts, matters, proceedings
in relation to any Charged Asset as if it were the sole and absolute
beneficial owner of the Charged Assets, and

{v) obtaining, entering into and mantaining any bonds, covenants,
commitments, engagements, guarantees and indemniies or other hke
arrangements.

General

All its powers and discretions under this Deed shall be:

() exercisable on such terms and conditions and otherwise as it may think fit;
and
(i) as if it were the absolute and beneficlal owner,
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Schedule 4
Notices

Part1l
Notice of assignment or charge of contract

Part A
From: [Details of Chargor] (the “Chargor”)
To: [Details of Party to Contract]

Date: [o]

Dear Sirs
[Description of Relevant Document] (the “Contract™)
We refer to*
(a) the Contract; and

(b) debenture (the “Security Deed”) dated [¢] made between [e] (the "Common
Security Trustee™) (1) and [«] and the Chargor (2).

We give you notice that pursuant to the Security Deed, we have [charged/assigned] all of our
present and future nght, title, interest and benefit in, under and to the Contract (including all
monies payable to us under the Contract) to the Common Security Trustee.

We irrevocably and unconditionally instruct and authorise you:

(a) to make all payments in connection with the Contract as the Common Security
Trustee may direct;

(b) that all our nghts In connection with the Contract are exercisable by (or with the
consent of} the Common Security Trustee. [Untl you are notified otherwise by the
Common Secunty Trustee, the Common Security Trustee directs that all such nghts
powers, discretions and remedies shall continue to be exercisable by us]; and

{c) to disclose any information relating to the Contract which the Common Security
Trustee may from time to time request.

No amendment, wawer or release of any right or obligation In connection with the Contract
and no termination or rescission of the Contract by us shall be effective without the prior
written consent of the Common Security Trustee and in any event no such termination or
rescission shall be effective unless you have given notice to the Common Security Trustee.

Notwithstanding anything in this notice or otherwise we (and not the Common Secunty
Trustee nor its appointees) shall be liable under the Contract to perform all the obhgations
assumed by us under it.

The instructions and authorisations contained in this letter shall remain in full force and effect
until we and the Common Security Trustee together give you notice in writing revoking them.

This letter shall be governed by and construed in accordance with the laws of England

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed
copy letter and returning the same to the Common Security Trustee.
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Signed .

For and on behalf of the Chargor
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Receipt of notice of assignment or charge of Contract
PartB

From: [Details of party to Contract]
To: Common Security Trustee
[Address]
For the attention of [e]

Date: [e]

We acknowledge receipt of the notice in the above terms We confirm our acceptance of the
instructions and authorisations contained 1in the notice, and further confirm that’

(a) we have not receved notice of any previous assignments ar charges of or over the
Contract; and

(b) we agree and will comply with the matters set out in that notice.

Signed ... . L s,
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From:

To:

Dear Sirs

EXECUTION COPY
Schedule 4 Notices

Part 2
Notice of account assignment

Part A
[Details of Chargar] (the "Chargor”)
[Details of provider of the relevant Account]

Date:{e]

[Pescription of relevant Account] (the “Account™)

We refer to the:

(a)

(b)

the Account (which expression shall include all monies standing to the credit of
such account now or in the future);

a debenture (the “Security Deed”) dated [e] made between [e] (the *Common
Security Trustee™) (1) and [«] and the Chargor (2).

We give you notice that pursuant to the Security Deed, all of our present and future right,
title, interest and benefit in, under and to the Account were assigned to the Common Security

Trustee.

We irrevocably and unconditionally instruct and authorise you:

(a)

(b)

(©

[following notfication by the Common Security Trustee]* not to release any monies
from the Account without the prior written consent of the Common Security
Trustee;

[following notification by the Common Secunty Trustee]? that all our nghts in
connection with the Account are exercisable by (or with the consent of) the
Common Security Trustee, and

to disclose any information relabing to the Account which the Common Secunty
Trustee may from time to time request.

By countersigning this letter you confirm that:

(a)

(b}

you do not have, and will not make or exercise, any claims or demands, any rights
of counterclaim, nights of deduction, set-off or any other equities against us or the
Common Security Trustee in respect of the Account; and

no amendment, waiver or release of any right or obhgation in connection with the
Account and no termination or rescission of the Account by us shall be effective
without the prior written consent of the Common Security Trustee and In any event
no such termination or rescission shall be effective unless you have given notice to
the Common Security Trustee.

1

2

Insert in respect of floating charge accounts
Insert In respect of floating charge accounts
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Notwithstanding anything in this notice or otherwise we (and not the Common Security
Trustee nor its appointees) shall be hable to perform all the obligations assumed by us in
respect of the Account.

The instructions and authorisations contained in this letter shall remain in full force and effect
until we and the Common Security Trustee together give you notice n wnting revoking them.

This letter shall be governed by and construed in accordance with the laws of England.

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed
copy letter and returning the same to the Common Security Trustee

For and on behalf of the Chargor
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Receipt of notice of account assignment

Part B
From: [Details of provider of the relevant Account]
To: Common Security Trustee
\
‘ tAddress]

For the attention of [e]

Date: [e]

[Description of relevant Account]

We acknowledge receipt of the notice in the above terms. We confirm our acceptance of the
instructions and authorisations contained in the notice and confirm:

(a) we have not received notice of any previous assignments or charges of or over the
Account; and

(b) that we agree and will comply with the matters set out In that notice.

For and on behalf of [e]
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Chargors
Executed as a deed by Ability Hotels )
{Syon) Limited )
acting by*

Director

In the presence of: Loty GrieAinAn cAovtL )

)

)
Signature of witness:
Occupation: Sot-=CFT oML
Executed as a deed by Ability Hotels }
(Liverpool) Limited )
acting by.

Director

in the presence of; ey GRAMA CALOWATLL)
)
)

Signature of witness:

Occupation. £ovteotTof

Legal 37581030 14/LBOO/33589 00006 31

EXECUTION COPY




Executed as a deed by Ability Hotels (Syon )
Park) Limited )
acting by

Director

in the presence of: o055 GRALAL ShLLL )

)

)
Signature of witness:
Occupation: SCLETCTFON
Executed as a deed by Ability Hotels )
{Dunblane) Limited )
acting by.

Director

in the presence of: Ress Gewma Cadwsiney )

Signature of witness

o _

Occupation® go | peT 7o
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Executed as a deed by Ability Hotels (III} )
Finance Limited )
acting by:

Director

in the presence of: Rots GRra A CALOWELL)

)
)
Signature of witness:
Occupation, Lot-mcxTOR
Common Security Trustee
Executed as a deed by CBRE Loan )
Servicing Limited )
acting by:
Birector
Director/Secretary
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DTMCX / 23589, 0ol
R@rw L-e/f?ht—-oﬂ risner LLP

020 3« 204

Executed as a deed by Ability Hotels (III)
Finance Limited
acting by:

in the presence of:

Signature of witness:

Address:
Occupation:

Common Security Trustee

Executed as a deed by CBRE Loan
Servicing Limited

acting by:

Legal 37581030 14/LBOO/33589 00006

33

EXECUTION COPY

)
)

Director

N Mg Vgt

) -
SHOTR TOKARSKI

GERARD NATION DIRECTOR

Dxmﬁm-r_gwﬁ"ﬂw M




