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859J of the Companies
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| L
A fee 1s payable with this form You can use the WebFiling service to file this form online.
Please see 'How to pay' on the Please go to www comp|
last page
< What this form 1s for ¥ What this form 1s NOT
You may use this farm to register You may not use this fo
a charge created or evidenced by register a charge where
an instrument instrument Use form M] 0210.”20 14

COMPANIES HOUSE —_

This form must be delivered to the Registrar for registration withi

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 1t 1s accompanied by a
court 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 public record Do not send the orniginal

II Company details _U @’6 ’j For official use
Canperyumser_fo [ [ |1 [s [ ]e |3 . > Hlngntwiom

Company name in full [Ablllty Botels (Cambridge) Limited - bold black capitals

l All fields are mandatory unless
specified or indicated by *

E Charge creation date
Charge creation date E- [c? W W ‘? FO— W l? /
n 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 1o the charge

-

Name IMount Street Loan Solutions LLP V

Name

Name

Name

|
|
|
|
[
|
|

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

{71 1 confirm that there are more than four persons, secunty agents or
trustees entifled to the charge
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MRO1

Particulars of a charge

Brief description

Please give a short descnption of any land, ship, arrcraft or intellectual property
regislered 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 /

Garden House Hotel, Granta Place, Mill Lane,
Cambridge CB2 1RT registered with title number
CB330388

Please submit only a short
descnption If there are a number of
plots of land, arrcraft and/or ships,
you should simply descnbe some
of them in the text field and add a
statement along the lines of, “for
more details please refer io the
nstrument”’

Please limit the description to the
available space

Other charge or fixed security

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

[ Yes

] No

Floating charge

is the instrument expressed to contam a floaling charge? Please tick the
appropnate box

[+] Yes Continue
{1 No Goto Section7

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

{1 Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnict the company from creating
further secunty that will rank equally with or ahead of the charge?
Please bick the appropriate box

[*1 Yes
] No

Trustee statement @

You may tick the box i the company named in Section 11s acting as trustee of
the property or undertaking which 1s the subject of the charge

O

@ This statement may be filed after
the registration of the charge {use
form MROG}

Signature

i Please sign the form here

Signature

e

Signature

X DA A lic WP X

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

CHFPO25
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MRO1

Particulars of a charge

B Presenter information

Mportant information

You do not have to give any contact information, but if
you do, it wll 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

|conmname Preeya Gupta

l Company name

I“ddress 3 Noble Street

|
[

| Postiom T snddon

DL.A Piper UK LLP

| CountyRegon

{fT_FFFWVFFF

|DX [3).4

33866 Finsbury Sguare

|mumw 020 7796 6107

Certificate

We will send your certificate to the presenter's address
if given above or to the company's Registered Office i
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

foliowing.

(L] The company name and number match the
information held on the public Regisler

[_J You have included a certified copy of the
instrument with this form

[L] You have entered the date on which the charge
was created

[] You have shown the names of persons entitled fo
the charge

[] You have ticked any appropriate boxes in
Sections 3,5,6,7&8

[J You have given a description in Section 4, 1f

appropnate

You have signed the form

You have enclosed the correct fee

Please do not send the ongimal instrument, it must

be a certified copy

oo

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

EHow to pay

A fee of £131s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques cr postal orders payable to
'‘Companies House '

EWhere 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 Comparies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, 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 Ireland, BT2 8BG

DX 481 N R Belfast 1

HFurther information

For further informatton, please see the guidance notes
on the webstte at www companieshouse gov uk or
emall enquines@companieshouse gov uk

This form 1s available in an
alternative format Please visit the
forms page on the website at
www.companieshouse gov uk

CHFP025
06/14 Version 2 0




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6418183
Charge code: 0641 8183 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 26th June 2014 and created by ABILITY HOTELS

(CAMBRIDGE) LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 2nd July 2014

Given at Companies House, Cardiff on 7th July 2014 D
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Execution Verston

DATED 26 JUNE 2014

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

(2) MOUNT STREET LOAN SOLUTIONS LLP
as Security Agent

SECURITY AGREEMENT
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THIS SECURITY AGREEMENT 15 made on 76 JuNE 2014

BETWEEN:

1 THE COMPANIES LISTED IN SCHEDULE 1 TO THIS DEED (the "Chargors"), and

2 MOUNT STREET LOAN SOLUTIONS LLP (as secunty trustee for the Secured Parties (as
defined below) (1n such capacity, the "Security Agent™)

IT IS AGREED:

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions
In thus Deed.

(a) until the Semor Discharge Date, terms defined 1n, or construed for the purposes of,
the Semor Facility Agreement (as defined below) have the same meamngs when used
m this Deed (unless the same are otherwise defined m this Deed),

(b) after the Semior Discharge Date, terms defined 1n or construed for the purposes of the
Mezzanine Facility Agreemnent (as defined below) have the same meanings when
used n this Deed (unless the same are otherwise defined 1n this Deed), and

(c) at all umes the following terms have the following meanings

"Account Bank" means in relation to the FF&E Account (Cambridge) and the Operating
Account (Cambridge), Barclays Bank ple, m relation to the FF&E Account (Luton), the
Operating Account (Luton) and the Bol BACs Account, Bank of Ireland ple and in relation to
the other Accounts, Allied Insh Bank pic or such other bank with which an Account is held
pursuant to clauses 16 2(b), 16 2(¢) and 16 2(d) of the Sentor Facility Agreement or (after the
Semor Discharge Datc) pursuant to clause 16 of the Mezzanine Facility Agreement,

"Act" means the Law of Property Act 1925,

" Assigned Assets” means the Secunity Assets expressed to be assigned pursuant to clause 4 2
(Secunty assignments),

"Bol BACs Account" means a deposit account held with Bank of Ireland in which a deposit
not exceeding £110,000 15 held,

"Cash Collateral Accounts" means each Account other than cach General Account, each
FF&LE Account, each Operating Account and the Bol BACs Account and, including but not
limuied to the accounts (if any) specified as such in part 3 of schedule 2 (Details of Security
Assets),

"Charged Accounts" means

{a) each Cash Collateral Account,

b) the General Account,

ENGLANDAFINANCD\SECURITY DOCS\ENBG003308
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(©) the FF&E Account (Cambridge),

(d) the FF&E Account (Luton),

{e) the Operating Account (Cambridge},

D the Operating Account (Luton),

(2) the Bol BACs Account,

() each Collection Account; and

(1) each other account charged by or pursuant to this Deed,

"Charged Investments” means the Charged Secunities and all present and future Related
Rughts accruing to all or any of the Charged Secunties,

"Charged Property" means all estates and interests in freehold, feuhold, leaschold, hertable
and other mumovable property (wherever situated) together with

{a) all buldings, fixtures {including trade fixtures), fitings and fixed plant or machinery
at any time on that property,

(b) all easements, servitudes, nghts and agreements 1n respect of that property;

(c) all rents from and proceeds of sale of that property, and

(@ the benefit of all covenants given 1n respect of that property,

"Charged Securities' means

(a) the securities specified 1 part 2 of schedule 2 (Detaus of Security Assels), and

(b) all other stocks, shares, debentures, bonds, warrants, coupons, negotiable instruments,
certificates of deposit or other secunties or "investments” (as defined 1n part IT of
schedule II to the Financial Services and Markets Act 2000 as in force at the date of
this Deed) now or in futurc owned (legally or beneficially) by a Chargor or held by a
nomunee, trustee, fiduciary or clearance system on its behalf or in whach such Chargor
has an interest at any time,

"Collection Account” has the meaning given to that term in clause 11.7(a),

"Default Rate" means the rate of interest determined mn accordance with clause 8 3 Default

interest) of the Semor Faciity Agreement or (after the Semor Discharge Date) n accordance

with clause 8 3 Defawlt interest) of the Mezzanine Facility Agreement except that references

to an Obligor are to be construed as references to a Chargor;

"Delegate" means any delegate, sub-delegate, agent, attorney or co-trustee appointed by the
Secunty Agent or by a Receiver,

"Finance Documents" means the Semor Finance Documents and the Mezzanine Finance
Documents,

AAJAASIS3013/9/UKM/61936095 | 2




"Insurances™ means all policies of insurance (and all cover notes) which are at any time held
by or wntten in favour of a Chargor, or 1n which a Chargor from time to tune has an 1nterest
(including, without limitation the policies of insurance (if any) specified mm part5 of
schedule 2 (Defails of Security Assets)),

"Intellectusl Property” means all legal and/or equitable interests (including, without
limitation, the benefit of all heences m any part of the world) of cach Chargor 1n, or relating
to

(a) any patents, trade marks, service marks, designs, business names, copynghts,
database nghts, design nghts, domain names, moral nghts, inventions, confidential
mformation, know-how and other intellectual property nghts and interests (which
may now or 1n the future subsist), whether registered or unregistered, and

(b) the benefit of all applications and nghts to use such assets of each Chargor (which
may now or 1 the future subsist),

"Iatercreditor Agreement" means the intercreditor agreement dated on or about the date of
this Deed and made between, Mount Street Loan Solutions LLP as Semor Agent, (2) the
financial institutions named on the signing pages as Semor Lenders, (3) LaSalle Investment
Management as Mezzamne Agent, (4) the financial institutions named on the signing pages as
Mezzamne Lenders (5) Ability (Hotels) Linuied as the ongmnal mezzanine shareholder, (6)
Ability Hotels (Luton) Lumted as the Mezzamne Borrower, (7) Ability Hotels (Luton Inn)
Limited and Ability Hotels (Cambnidge) Limited as Semor Borrowers, (8) the entities named
on the signing pages to 1t as original debtors, (9) the entities named on the signing pages to it
as ongnal subordinated creditors, (10) Mount Street Loan Solutions LLP as Security Agent

and (11) LaSalle Investiment Management Limited as security trustee for the mezzamne
creditors,

"Mezzanine Agent” means the "Agent" as that term 1s defined in the Mezzanne Facility
Agreement,

"Mezzanine Borrower” means the "Borrower" as that term 1s defined in the Mezzanine
Facility Agreement,

"Mezzamne Facility Agreement” means the mezzamine facility agreement dated on or about
the date of this Deed and made between (1) Ability Hotels (Luton) Limited as borrower, (2)
Ability Hotels (Luton Inn) Limited and Ability Hotels (Cambndge) Limited as guarantors, (3)
LREDS I Sterling Holdings 2 S4 ri (as ongmal lender) and (4) LaSalle Investment
Management as agent and secunty agent, pursuant to which certain credit facilities were made
avatlable to Ability Hotels (Luton) Limuted;

"Mezzanine Finance Documents'" means each "Fingnce Document” as that term 1s defined
1n the Mezzanine Facility Agreement,

"Mezzanine Finance Party" means each "Finance Party" as that term 1s defined 1n the
Mezzamne Facility Apgreement,

"Mezzanine Lender" means the "Lender" as that term 1s defined in the Mezzanine Facility
Agreement,

"Party" means a party to thus Deed,

AATAAISIOI39MUKM/61936095 1 3




"Permitted Security” means any Secunty permutted pursuant to clause 21 3(c) of the Semior
Facility Agreement prior to the Semor Discharge Date, and thereafter any Secunty permtted
pursuant to clause 21 3(c) of the Mezzanine Facility Agreement

"Real Property" means all Charged Property now or 1n future belonging to any Chargor, or

mn which any Chargor has an mterest at any time (including the registered and unregistered

land (if any) in England and Wales specified 1 part 1 of schedule 2 (Details of Security
Assets)),

"Recervables” means all present and future book debts and other debts, royalties, fees, VAT
and monetary claims and all other amounts at any time recoverable or receivable by, or due or
owing to, any Chargor (whether actual or contingent and whether ansing under contract or 1n
any other manner whatsoever), other than Rental Income, together with:

(a) the benefit of all nghts, guarantees, Security and remedies relating to any of the
foregoing (including, without lLimutation, negotiable nstruments, mdemmnities,
reservations of property nights, rnights of tracing and unpaid vendor's liens and similar
associated rights}, and

(b) all proceeds of any of the foregoing,

"Receiver" means any receiver or recetver and manager or adminstrative recerver appointed
by the Secuniy Agent of the whole or any part of the Secunty Assets under this Deed,

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

(a) all dividends, distributions and other ibcome paid or payable on the relevant Charged
Securnity or on any asset referred to in paragraph (b) of this defimtion, and

(b) all rights, momes or property accrutng or offered at any time 1n relation to such
Charged Secunity whether by way of redemption, substitution, exchange, bonus or
preference, under option nights or otherwise;

"Relevant Agent" means

(@) unt1l the Sentor Discharge Date, the Semor Agent, and

(b) thereafter, the Mezzanine Agent,

"Relevant Contract" means.

(a) the Cambnidge Hotel Management Agreement,

(b) the Luton Hotel Management Agreement,

(c) any Lease Document, and

(d) cach agreement specified m part 5 of schedule 2 (Details of Secunity Assets),

together with each other agreement supplementing or amending or novating or replacing the
same,

"Secured Liabilities" means all present and future obligations and Liabilities (whether actual
or contingent and whether owed jomtly or severally or alone or wn any other capacity

AASAAIISIONI/9/UKMIG6 1936095 1 4




1.2

whatsoever) of each Transaction Obligor to the Secunity Agent and/or the other Secured
Parties (or any of them) under or pursuant to any Fiance Document (including all momes
covenanted to be paid under this Deed),

"Secured Parties" has the meaning given to that term in the Intercreditor Agreement,

"Security Agreement Security” means the Security created or evidenced by or pursuant to
thus Deed,

"Security Assets" means all property and assets from pume to tune mortgaged, charged or
assigned (or expressed to be mortgaged, charged or assigned) by or pursuant to thus Deed,

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

{(a) all the Secured Liabihties have been unconditionally and wrrevocably paid and
discharged 1n full, and

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

"Senior Agent" means the "Agens” as that term is defined 1n the Semor Facility Agreement,

"Senior Borrowers" means the "Borrowers" as that term 1s defined in the Semor Facility
Agreement,

"Senior Discharge Date™ has the meaning given to that term 1n the Intercreditor Agreement,

"Senior Facility Agreement" means the senior facility agreement dated on or about the date
of this Deed and made between (1) the Senior Borrowers, (2) Renshaw Bay LLP as
Investment Manager, (3) the financial mstituthion listed i part 2 and part 3 of schedule 1
thereto as the Onginal Lenders, {4) Mount Street Loan Solutions LLP as Agent and (5) the
Secunty Agent, pursuant to which the Ongnal Lenders agreed to make certam facilities
available to the Sentor Borrowers;

"Senior Finance Docaments"” means each "Finance Document” as that tetm 1s defined in the
Semor Facility Agreement,

"Senior Finance Party" means any "Finance Party" as such term 1s defined 1n the Semor
Facility Agreement,

"Senior Lenders" means the "Lenders" as that term 1s defined m the Semior Facihity
Agreement, and

"Transaction Obligor" means each "Transactton Obligor" as such term 15 defined 1 the
Sentor Facihity Agreement together with each "Transaction Obligor” as such term 15 defined
1 the Mezzamne Facility Agreement

Interpretation

(a) Unless a contrary indication appears, in thus Deed

(1) until the Senior Discharge Date, the provisions of clause 1.2 (Consfruction)
of the Seruor Facility Agreement (other than clause 1 2(c)) apply to this Deed

AASAASISI0N3HUKM/61936095 1 5




as though they were set out 1n full in this Deed, except that references to "this
Agreement” will be construed as references to this Deed, and

() after the Semor Discharge Date, the provisions of clause 1 2 (Construction)
of the Mezzanine Facility Agreement (other than clause 1 2{c) will apply to
this Deed as though they were set out in full 1n thus Deed, except that
references to "this Agreement" will be construed as references to this Deed

(b) Unless a contrary mdication appears, any reference n this Deed to

(1) a "Chargor", the "Security Agent” or any other "Secured Party" or any
other person shall be construed so as to include its successorsin title,
pernutted assigns and permutted transferees and, in the case of the Secunty
Agent, any person for the ime bemng appomted as Security Agent or Security
Agents 1n accordance with the Finance Documents,

() "this Deed”, the "Senior Facility Agreement”, the "Mezzanine Facility
Agreement”, any other "Finance Document"” or any other agreement or
mstrument 15 a reference to this Deed, the Semor Facility Agreement, the
Mezzammne Facility Agreement that other Finance Document or that other
agreement or mstrument as amended, supplemented, extended, restated,
novated and/or replaced in any manner from tme to tuime (however
fundamentally and even 1f any of the same increases the obligations of any
Transaction Obligor or provides for further advances),

(1)  "Secured ELiabilities" includes obligations and habilities which would be
treated as such but for the hquidation, admimstration or dissolution of or
similar event affecting any Transaction Obligor,

(v) "reasonable endeavours” includes payment by the relevant person of all its
own and any third party's reasonable and necessary costs, fees and expenscs,

v) "including” or "includes" means including or includes without lumitation,
and

(vi)  the singular includes the plural and vice versa

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

(d) Fach undertaking of a Chargor (other than a payment obligation) contained 1n this
Deed

(1) must be complied with at all ttmes durmg the Secunity Period, and

() 1s given by such Chargor for the benefit of the Secunty Agent and each other
Secured Party

(e) The terms of the other Finance Documents, and of any side letters between any of the
parties to them 1n relation to any Finance Document, are incorporated in this Deed to
the extent required to ensure that any disposition of the Real Property contained 1n
this Deed 1s a vahid disposition 1n accordance wath section 2(1) of the Law of Property
(Miscellaneous Provisions) Act 1989

AATAA/353013/9/UKM/61936095 1 6




13

14

1.5

1.6

1.7

21

3] If the Secunty Agent or the Relevant Agent reascnably considers that an amount paid
by any Transaction Obligor to a Secured Party under a Finance Document 1s capable
of being avoided or otherwise set aside on the hquidation or admimstration of such
Transachon Obligor, then that amount shall not be considered to have been
urevocably paid for the purposes of this Deed

(2 The Parties intend that thus document shall take effect as a deed notwithstanding the
fact that a Party may only execute this document under hand

Joint and several

The hamlities and obhigaitons of each Chargor under this Deed are joint and several Each
Chargor agrees to be bound by this Deed notwithstanding that any other Chargor which was
mtended to sign or be bound by thus Deed did not so sign or 1s not bound by this Deed

Inconsistency between this Deed and the Intercreditor Agreement

If there 1s any conflict or mconsistency between any provision of this Deed and any provision
of the Intercreditor Agreement, the provision of the Intercreditor Agreement shall prevail

Trust

All Secunty and dispositions made or created, and alt obligations and undertakings contained,
1n this Deed to, 1n favour of or for the benefit of the Secunty Agent are made, created and
entered mnto wn favour of the Secunty Agent as trustee for the Secured Parties from time to
time on the terms of the Intercreditor Agreement

Third party rights

A person who 1s not a Party has no nght under the Contracts (Rights of Third Parties) Act
1999 to enforce or enjoy the benefit of any term of this Deed

Delivery

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

Covenant to pay

(a) Each Chargor, as principal obhgor and not merely as surety, covenants in favour of
the Security Agent that 1t will pay and discharge the Secured Liabilities from time to
time when they fall due

(b) Every payment by a Chargor of a Secured Liability which 1s made to or for the
benefit of a Secured Party to which that Secured Liability 1s due and payable m
accordance with the Finance Document under which such sum 1s payable to that
Secured Party, shall operate 1in satisfaction to the same extent of the covenant
contained 1n clause 2 1(a)
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3.2

4.1

Default interest

Any amount which 1s not paid under thus Deed when due shall bear interest (both before and
after judgment and payable on demand) from the due date until the date on which such
amount 1s unconditionally and irrevocably paid and discharged in fult on a daily basis

(a) at the rate and n the manner agreed in the Finance Document under winch such
amount 1s payable, or

(b) (in the absence of such agreemcnt) at the Default Rate from tume to time  In such a
case default interest will acerue from day to day on a year of 365 days and will be
compounded at such mtervals as the Secunty Agent (acting on the wnstructions of the
Relevant Agent) states are appropniate

GRANT OF SECURITY

Nature of security

All Secunty and dispositions created or made by or pursuant to this Deed are created or made

(a) 1n favour of the Security Agent,

{b) with full title guarantee m accordance with the Law of Property (Miscellaneous
Prowvisions) Act 1994, and

(c) as contmng secunty for payment of the Secured Liabilities

Qualifying floating charge

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 apphes lo any floating charge
created by or pursuant to this Deed (and each such floating charge 1s a quahfying floating
charge tor the purposes of the Insolvency Act 1986)

FIXED SECURITY

Fixed charges

Each Chargor charges and agrees to charge all of its present and future nght, title and wterest
m and to the following assets which are at any time owned by 1it, or m whuch 1t from time to
time has an 1nterest

(a) by way of first legal mortgage

1) the Real Property specified in partl of schedule (Details of Securty
Assets), and

(1) all other Real Property (1f any) at the date of thus Deed vested in, or charged
to, such Chargor (mot charged by clause 4 1{a)(1)),

) by way of first fixed charge

(1) all other Real Property and all interests in Real Property {not charged by
clause 4 1(a))},
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(e)

®

(2
(h)

() all heences to enter upon or use land and the benefit of all other agreements
relating to land,

{m}  the proceeds of sale of all Real Property, and

(iv) the benefit of any rental deposit given or charged to the Chargor by any
occupier of any Real Property,

by way of first fixed charge all plant and machinery (not charged by clause 4.1(a) or
4 1(b)) and the benefit of all contracts, licences and warranties relating to the same;

by way of first fixed charge

9] all computers, vehicles, office equipment and other equipment (not charged
by clause 4 1(c)), and

(1) the benefit of all contracts, hicences and warranties relatng to the same,

by way of first fixed charge

(1) the Charged Secunties referred to in part 2 of schedule 2 (Detatls of Securiury
Assets), and

(u) all other Charged Securities (not charged by clause 4 1(e)(1)),

1n each case, together with (A) all Related Raghis from time to tume accruing to those
Charged Secunties and (B) all nghts which such Chargor may have at any time

agamnst any clearance or settlement system or any custodian 1n respect of any Charged
Investments,

by way of first fixed charge

(1) the Cash Collateral Accounts and all monies at any time standing to the credit
of the Cash Collateral Accounts,

(1) the Collection Accounts and all momes at any time standing to the credit of
the Collection Accounts,

(m)  all other accounts of such Chargor (other than the General Account, each
FF&E Account, each Operating Account and the Bol BACS account) with
any bank, financial mstitution or other person at any time (not charged by

clause 4 1{f)}{(1} or 4 1(f)(n)) and all monies at any tune standing to the credut
of such accounts,

1n each case, together with all interest from time to time accrued or accnung on such
momes, any mvestment made out of such momies or account and all nghts to
repayment of any of the foregoing,

by way of first fixed charge the Intellectual Property,

to the extent that any Assigned Asset 1s not effectively assigned under clause 4 2
(Security assignments), by way of first fixed charge such Assigned Asset,
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6))] by way of first fixed charge (to the extent not otherwise charged or assigned n thus

Deed)

() the benefit of all hcences, consents, agreements and Authonsations held or
used 1n connection with the business of such Chargor or the use of any of 1its
assets, and

(1) all building contracts, appomntments of professionals, collateral warranties
and all rights 1n respect of any of them;

(1) any letter of credit 1ssued m favour of such Chargor and all bills of exchange
and other negotiable mnstruments held by 1it, and

) by way of first fixed charge all of the goodwll and uncalled capital of such Chargor
Security assignments

Each Chargor assigns and agrees to assign absolutely (subject to a proviso for reassignment
on redemption) all of its present and future right, title and interest m and to

(a) all Rental Income (to the extent not validly mortgaged or charged within any of
clause 4 1(a) or 4 1{b)),

{b) the Relevant Contracts, all nghis and remedies 1n connection with the Relevant
Contracts and all proceeds and claims artsing from them,

() each of the following

L all Insurances specified 1n part 5 of schedule 2 (Details of Secunty Assets),
and

() all other Insurances (not assigned by clause 4 2(¢}(1)),
and all claims under the Insurances and all proceeds of the Insurances, and
(d) all other Recetvables (not otherwise assigned under this clause 4 2)
To the extent that any Assigned Asset descrbed 1n clause 4.2(c) 1s not assignable, the
assignment which that clause purports to effect shall operate as an assignment of all present
and future nghts and claims of such Chargor to any proceeds of such Insurances
Notice of assignment and/or charge - immediate notice
Immedciately upon execution of this Deed (and rmmediately upon the obtaming of any
Insurance or the execution of Occupational Lease or the opening of any Charged Account
afier the date of thus Deed) each Chargor shall
(a) m respect of each Charged Account deliver a duly completed notice to the Account
Bank and procure that the Account Bank executes and delivers to the Secunty Agent
an acknowledgement, 1n each case in the respective forms set out in schedule 3 (Form

of notice to and acknowledgement from Account Bank),

(b) 1n respect of each Occupational Lease to which 1t 1s a party, deliver a duly completed
notice to each tenant and each other party to that Occupational Lease and shall use ils
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6.1

6.2

reasonable endeavours to procure that each such party executes and dehvers to the
Secunty Agent an acknowledgement, 1n each case i the respective forms set out
schedule 4 (Form of notice to and acknowledgement by tenant),

() i respect of cach other Relevant Contract, deliver a duly completed notice of
assignment to each other party to that document, and procure that each such party
executes and dehivers to the Secunty Agent an acknowledgement, 1 each case in the
respective forms set out in schedule 5 (Form of notice to and acknowledgement by
party to Relevant Contract), and

(d) 1n respect of each of 1ts Insurances, deliver a duly completed notice of assignment to
each other party to that Insurance, and shall use 1ts reasonable endeavours to procure
that each such party executes and delivers to the Security Agent an
acknowledgement, 1n each case mn the respective forms set out 1n schedule 6 (Form of
nofice to and acknowledgement by insurers),

or, in each case, 1n such other form as the Secunty Agent shall agree

Assigned Assets

The Security Agent 1s not obliged to take any steps necessary to preserve any Assigned Asset,
to enforce any term of a Relevant Contract agamst any person or to make any enquuries as to
the nature or sufficiency of any payment recerved by it pursuant to thus Deed

FLOATING CHARGE

Each Chargor charges and agrees to charge by way of first floating charge all of its present
and future assets and undertaking (wherever located) not otherwise effectively charged by
way of fixed mortgage or charge or assigned pursuant to clause4 1 (Fixed charges),
clause 4 2 (Securtty assignments) or anty other provision of this Deed

CONVERSION OF FLOATING CHARGE

Conversion by notice

The Secunty Agent may, by wntten notice to a Chargor, convert the floating charge created
under this Deed into a fixed charge as regards all or any of the assets of such Chargor
specified in the notice 1f

(a) an Event of Default has occurred and 1s contiuing, or

(b) the Secunity Agent considers any Securnty Assets to be 1n danger of being seized or
sold under any form of distress, attachment, execution or other legal process or to be
otherwise 1n jeopardy

Small companies

The floating charge created under this Deed by any Chargor shall not convert into a fixed

charge solely by reason of a moratonum being obtained under the Insolvency Act 2000 (or
anything done with a view to obtammng such a moratoriumy) m respect of such Chargor
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6.4

7.1

7.2

7.3

Automatic conversion

The floating charge created under this Deed shall (in addition to the circumstances in whuch
the same will occur under general law) automatically convert mto a fixed charge

(a) in relation to any Securnity Asset whuch 1s subject to a floating charge 1f

) such Chargor creates {or attempts or purports to create) any Security (other
than a Permutted Secunty) on or over the relevant Security Asset without the
prior wntten consent of the Security Agent, or

(1) any third party levies or attempts to levy any d:stress, execution, atachment
or other legal process against any such Secunty Asset, and

(b) over all Secunty Assets of a Chargor which are subject to a floatng charge if an
admimnstrator 1s appointed 1n respect of such Chargor or the Security Agent receives

notice of intention to appomnt such an admimstrator (as contemplated by the
Insolvency Act 1986)

Partial conversion

The giving of a notice by the Secunity Agent pursuant to clause 6 1 (Conversion by nofice) n
relation to any class of assets of any Chargor shall not be construed as a waiver or
abandonment of the nghts of the Secunty Agent to serve similar notices in respect of any

other class of assets or of any other nght of the Secunity Agent and/or the other Secured
Parties

CONTINUING SECURITY
Continmng secarity

The Security Agreement Security 1s continumng and will extend to the ulhmate balance of the
Secured Liabilities regardless of any mtermediate payment or discharge in whole or 1n part
Thus Deed shall remain 1n full force and effect as a continuing secunty for the duration of the
Sccunty Penod

Additional and separate security

This Deed 1s 1 addition to, without prejudice to, and shall not merge with, any other nght,
remedy, guarantee or Secunty which the Secunty Agent and/or any other Secured Party may
at any time hold for any Secured Liability

Right te enforce

This Deed may be enforced against each or any Chargor without the Security Agent and/or

any Secured Party first having recourse to any other nght, remedy, guarantee or Secunty held
by or available to it or any of them

LIABILITY OF CHARGORS RELATING TO SECURITY ASSETS
Notwithstanding anything contained m this Deed or umplied to the contrary, each Chargor

remains hiable to observe and perform all conditions and obhgations assumed by 1t 1n relation
to the Secunity Assets The Secunty Agent 1s under no obligation to perform or fulfil any

AANAAISI0LIHUKM/E1936095 | 12




10.

10.1

10.2

103

10.4

10.5

such condition or oblhigation or to make any payment 1n respect of any such condition or
obligation

ACCOUNTS

No momes at any tune standing to the credit of any account (of any type and however
designated) of any Chargor with the Security Agent and/or any Secured Party (or any of
them) or 1 which any Chargor has an intercst (and no nghts and benefits relating thereto)
shall be capable of being assigned to any person other than a Secured Party
REPRESENTATIONS

General

Each Chargor makes the representations and warranties set out i this clause 10 to the
Secunty Agent and each other Secured Party

Ownership of Security Assets

Each Chargor 1s the sole legal and beneficial owner of all of the Security Assets identified
against its name 1n schedule 2 (Details of Security Assets)

Charged Securities

The Charged Secunties listed 1n part 2 of schedule 2 (Details of Security Assets) are fully paid
and constitute the entire share capital owned by cach Chargor 1n the relevant company

Real Property

Part | of schedule 2 (Details of Security Assefs) 1dentifies all frechold and leasehold Real
Property which 1s beneficially owned by each Chargor at the date of this Deed

Time when representations made

(a) All the representations and warranties 1n thus clause 10 are made by each Chargor on
the date of this Deed and (except for those wn clause 10 3 (Charged Securities) and
clause 10 4 (Real Property)) are also deemed to be made by each Chargor

(1) on the date of cach Utilisation Request and each Utilisation Date under the
Senior Facihty Agreement and the Mezzamine Facility Agreement, and

(1) on the first day of each Interest Period under the Semor Facility Agreement
and the Mczzamne Facility Agreement

(b} Each representation or warranty deemed to be made after the date of thuis Deed shall
be deemed to be made by reference to the facts and circumstances existing at the date
the representation or warranty 1s deemed to be made
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UNDERTAKINGS BY THE CHARGORS

Negative pledge and disposals

No Chargor shall do or agrce to do any of the following without the pnior written consent of
the Secunty Agent

(a)

(b)

create or permut to subsist any Secunty or Quast-Secunty on any Sccunty Asset
except a Permutted Security as permutted by the Senior Facihty Agreement (on or
before the Semor Discharge Date) and thereafter the Mezzanmne Facibity Agreement,
or

sell, transfer, lease, lend or otherwise dispose of (whether by a single transaction or a
number of transactions and whether related or not) the whole or any part of its interest
in any Secunty Asset (except as permutted by the Senior Facility Agreement (on or
before the Semior Discharge Date) and thereafter the Mezzanine Facility Agreement)

Deposit of documents and notices

Each Chargor shall

(a)

(®)

unless the Security Agent otherwise confirms i wnting (and without prejudice to
clause 11 9(a)), deposit with the Secunty Agent

6)) all deeds and documents of title relating to the Secunty Assets, and

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

(each of which the Security Agent may hold throughout the Secunty Penod), and

immediately on request by the Secunity Agent, affix to any plant, machinery, fixtures,
fittings, computers, vehicles, office equipment, other equipment and other asset for
the time being owned by 1t (in a prominent position) a durable notice of this Deed (in
any form required by the Secunity Agent

Real Property

(@)

(b)

Each Chargor shall, in respect of any freehold or leasehold Real Property which s
acquired by 1t afier the date of thus Deed, the title which 1s registered at the Land
Regustry or the title to which 1s requured to be so registered

1] give the Land Registry wnitten notice of this Deed, and

(1) procure that notice of this Deed 15 clearly noted 1n the Register to each such
title

Each Chargor shall graut the Security Agent on request all facilities within the power
of such Chargor to enable the Secunity Agent (or us lawyers) to carry out
mnvestigations of title to the Real Property and to make all enquuries 1n relation to any
part of the Real Property which a prudent mortgagee rmght carry out Those
mvestigations shall be carried out at the expense of such Chargor

AA/AA3SI013/9UKM/61936095 1 14




114

11.5

()

As soon as reasonably possible following demand by the Secunty Agent, each
Chargor shall at 1its own expense provide the Secunty Agent with a report as to title of
such Chargor to 1ts Real Property (concerming those items which may properly be
sought to be covered by a prudent mortgagee 1n a lawyer's report of this nature)

Insurance

(a)

(b)

()

(d)

Each Chargor shall at all times comply with its obligations as to insurance and the
proceeds of mnsurance contained 1n the Semor Facility Agreement (and i particular,
clause 22.10 (Insurances) of the Senior Facility Agreement) and (after the Semtor
Discharge Date) clause 22 10 (Insurances) of the Mezzanine Facility Agreement

Each Chargor shall notify the Secunty Agent if any claum anses or may be made
under the Insurances

Each Chargor shall, subject to the nghts of the Security Agent under clause 11 4(d),
diligently pursue its nights under the Insurances

In relation to the proceeds of Insurances

0] unless otherwise provided m the Semor Facility Agreement or (after the
Semor Discharge Date) the Mezzamne Facility Agreement, the Secunty
Agent shall be first loss payee under any such claim and 1t shall have the sole

nght to

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

{(B) give any discharge for insurance monies, and

(n) subject to the Intercreditor Agreement, all claims and momes recewved or
recetvable under any Insurances shall (subject to the nghts or claims of any
lessor or landlord of any part of the Secunty Assets) be applied

(A) i accordance with the Seruor Facility Agreement or {after the Semor
Discharge Date) the Mezzanine Facility Agreement, or

(B) after any notice has been gven or nghts exercised under clause 23 19
(dcceleration) of the Senior Facility Agreement, or (after the Semor
Discharge Datc} clausc 23 18 (Acceleration), of the Mezzanine
Facility Agreement, in permanent reduction of the Secured Liabilities
m accordance with the Semor Facility Agreement before the Semor
Discharge Date and thereafter, in accordance with the Mezzanine
Facility Agreement

Rental Income

Each Chargor shall:

(a)

without prejudice to clause 11 | (Negative pledge and disposails) (but i addition to
the restrictions m that clause), not, without the prior wrntten consent of the Secunty
Agent, sell, assign, charge, factor or discount or 1n any other manner deal with any
Rental Income,
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11.7

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

Operation of Cash Collateral Accounts

No Chargor shall withdraw or attempt or be entitled to withdraw (or direct any transfer of) all
or any part of the momes in any Cash Collateral Account unless expressly permutted to do so
(before the Semior Discharge Date) under the Semor Facility Agreement and thereafter under
the Mezzanine Facility Agreement, or with the prior written consent of the Secunty Agent
and the Secunty Agent shall be entitled (1n its absolute discretion) to refuse to permit any
such withdrawal or transfer

Dealings with Receivables and operation of Collection Accounts

(a) Each Chargor shall

(1)

()

()

()

without prejudice to clause 11 1 (Neganve pledge and disposals) (but 1n
addition to the restrictions m that clause), not, without the prior written
consent of the Security Agent, sell, assign, charge, factor or discount or 1n
any othcr manner deal with any Receivable,

collect all Recervables promptly 1 the ordinary course of trading as agent for
the Secunity Agent, and

immediately upon receipt pay all momes which it receives in respect of the
Recervables into

(A) such specially designaied account(s)} with the Secunity Agent as the
Secunity Agent may from time to tume direct, or

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

(each such account(s) together with all additions to or remewals or
replacements thereof (in whatever currency) being a " Collection Account™)
and

pending such payment, hold all momies so recetved upon trust for the Secunty
Agent,

provided thai clause 11 7{a}(1) to 11 7(a)(1v) will not take effect

(A)

(B)

in relation to the proceeds of any Insurances, if and for sc long as the
requirements of the Semor Faclity Agreement (prior to the Semor Discharge
Date) and thereafter, of the Mezzamine Facihty Agreement, are complied
with,

in relation to any other Recervable unless and until the Security Agent gives a
wriiten notice to that effect, which notice may not be given until a Default
has occurred.
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(b)

(<)

(d)

Subject to the terms of the Semor Facility Agreement (prior to the Semor Discharge
Date) and thereafier, of the Mezzanine Facility Agreement, and clause 11 7(a), each
Chargor shall deal with the Receivables (both collected and uncollected) and the
Collection Accounts 1n accordance with any directions given 1 wnting from tume to
time by the Security Agent and, in default of and subject to such directions, 1n
accordance with this Deed

No Chargor shall withdraw, attempt or be entitled to withdraw (or direct any transfer
of) all or any part of the monies 1n any Collection Account without the pnor wnitten
consert of the Security Agent and the Secunty Agent shall be entitled (in 1ts absolute
discretion) to refuse to permut any such withdrawal or transfer

Each Chargor shall deliver to the Secunty Agent such mformation as to the amount
and nature of 1ts Receivables as the Secunity Agent may from time to tume reasonably
require (taking into account the requirements of the Finance Documents)

Account Bank and notices

(a)

®)

The Account Bank may only be changed to another bank or financial nstitution with
the consent of the Secunty Agent

Each Chargor shall take any action which the Agent requires to facilitate a change of
Account Bank and any transfer of credit balances (including the execution of bank
mandate forms) and wrevocably appowts the Security Agent as its attormey to take
any such action 1f that Chargor should fail to do so

Charged Investments - protection of security

(a)

®)

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

$)] deposit with the Secunity Agent {or as the Secunty Agent may direct) all
certificates and other documents of title or evidence of ownership to the
Charged Secunties and their Related Rights, and

(1) execute and deliver to the Security Agent

{A) wmstruments of transfer 1n respect of the Charged Secunties (executed
1 blank and left undated), and/or

B) such other documents as the Secunty Agent shall require to enable 1t
(or 1ts nomunees) to be registered as the owner of or otherwise to
acquure a legal title to the Charged Secunities and their Related Rughts
(or to pass legal title to any purchaser)

Each Chargor shall

4] promptly give notice to any custodian of any agreement with such Chargor in
respect of any Charged Investment mn a form the Secunty Agent may require,
and

(u) use 1ts reasonable endeavours to ensure that the custodian acknowledges that
notice 1n a form the Secunty Agent may require
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(d)

(e)

Each Chargor shall promptly pay all calls or other payments which may become due
1n respect of its Charged Investments

No Chargor shall nomunate another person to enjoy or exercise all or any specified
nghts of the Chargor in relation to 1ts Charged Investments, as contemplated by
section 145 of the Compamies Act 2006 or otherwise

Without lmmting 1ts obligations under clause 11 11(f), each Chargor shall comply
with all requests for information within its knowledge relating to the Charged
Investments which are made under section 793 of the Companies Act 2006 or which
could be made under section 793 1f the relevant company were a public limited
company or under any sitmular provision contained 1n the articles of association or
other constitutional documents of the relevant company relating to the Charged
Investments and, 1f 1t fails to do so, the Secunty Agent may provide such information
as 1t may have on behalf of such Chargor

11.10 Rights of the Parties in respect of Charged Investments

(a)

(®)

(©

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

() receive and retain all dividends, distributions and other momes paid on or
denived from 1ts Charged Secunities, and

{1} exercise all votng and other nghts and powers attaching to its Charged
Secunities, provided that 1t must not do so 11 a manner which

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

(B) 15 prejudicial to the interests of the Security Agent and/or the other
Secured Parties

At any tume following the occurrence of an Event of Default, the Security Agent may
(f the relevant Event of Default 1s then continuing) complete the instrument(s) of
transfer for all or any Charged Secunties on behalf of any Chargor m favour of itself
or such other person as 1t may select

At any ime when any Charged Secunty is registered in the name of the Secunty
Agent or 1ts nominee, the Secunity Agent shall be under no duty to

(1) ensure that any dividends, distnbutrons or other monies payable 1n respect of
such Charged Secunty are duly and promptly paid or recetved by it or 1is
nominee,

() venfy that the correct amounts are paid or received, or

(u1)  take any achion in connection with the taking up of any (or any offer of any)
Related Rights i respect of or 1n substitution for, any such Charged Secunty
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11.12

12,

12.1

Security Assets generally

Each Chargor shall

(@

()
(c)

(d)

(e)

®

(g

Access

notify the Secunty Agent within 14 days of receipt of every matenal notice, order,
apphication, requirement or proposal given or made 1n relation to the Secunty Assets
by any competent authonty, and (1f required by the Security Agent)

(1) immediately provide 1t with a copy of the same, and
(u) either (A) comply with such notice, order, application, requirement or
proposal or (B) make such objections to the same as the Sezunty Agent may

r'equire or approve,

pay all rates, rents and other outgoings owed by 1t in respect of the Secunty Assets,

comply with

()] all obhigations 1n relation to the Secunty Assets under any present or future
regulation or requirement of any competent authonty or any Authonsation,
and

A

(u) all covenants and obligations affecting any Security Asset (or 1ts manner of
use),

mauntain 1m good and substantial working order and condition (ordinary wear and tear
excepted) all of the Security Assets necessary or desirable for the conduct of its
business,

not, except with the pnor written consent of the Securily Agent (acting reasonably),
enter mnto any onerous or restnictive obhgation affecting any Security Assets (except
as cxpressly permutted under the Semior Facility Agreement (pnior to the Senior
Discharge Date) and thereafier under the Mezzamne Facility Agreement,

provide the Secunity Agent with all information which it may reasonably request 1n
relation to the Secunty Assets, and

not do, cause or permut to be done anything which may w any way depreciate,
Jeopardise or otherwise prejudice the value or marketabihty of any Secunty Asset {or
make any omssion which has such an effect)

Each Chargor shall perrmut the Security Agent and any person nomnated by 1t at all
reasonable times with reasonable notice to enter any part of the Real Property and view the
state of it

POWER TO REMEDY

Power to remedy

If at any ume a Chargor does not comply with any of 1ts obligations under the Finance
Documents, the Secunity Agent (without prejudice to any other nghts ansing as a
consequence of such non-comphance) shall be entitled (but not bound) to rectfy that default

AA/AA/ISIONIMN/UKM/E1936095 1 19




12.2

12.3

13.

13.1

132

13.3

14.

141

14.2

The relevant Chargor urevocably authonses the Secunity Agent and its employees and agents
by way of secunity to do all such things (including entering the property of such Chargor)
which are necessary or desirable to rectify that default

Mortgagee 1n possession

The exercise of the powers of the Secunity Agent under this clause 12 shall not render 1t, or
any other Secured Party, liable as a mortgagee 1n possession

Monies expended

The relevant Chargor shall pay to the Secunty Agent on demand any momes which are
properly expended by the Security Agent in exercising 1ts powers under this clause 12,
together with interest at the Default Rate from the date on which those momes were expended

by the Security Agent (both before and after judgment) and otherwise in accordance with
clause 2 2 (Default interest)

WHEN SECURITY BECOMES ENFORCEABLE
‘When enforceable

This Secunty Agreement Security shail become ymmediately enforceable upon and at any
time after the occurrence of an Event of Default.

Statutory powers

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

Enforcement

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

as 1t sces fit
ENFORCEMENT OF SECURITY
General

For the purposes of all nights and powers implied by statute, the Secured Liabihties are
deemed to have become due and payable on the date of this Deed  Sections 93 and 103 of the
Act shall not apply to the Secunty Agreement Security

Powers of leasing

The statutory powers of leasing conferred on the Securnity Agent are extended so as (o
authornse the Secunty Agent to lease, make agreements for leases, accept surrenders of leases
and grant options as the Secunty Agent may think fit and without the need to comply with
section 99 or 100 of the Act
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14.3

14.4

14.5

Powers of Security Agent

(a) At any time after the Secunty Agreement Secunity becomes enforceable (or if so
requested by any Chargor by wntten notice at any tume), the Secunty Agent may
without further notice (unless requured by law)

(0 appoink any person (or persons) to be a receiver, receiver and manager or
admimistrative recewver of all or any part of the Secunty Assets and/or of the
mcome of the Security Assets, and/or

1 appomt or apply for the appointment of any person who 18 appropnately
p PP
quahfied as adminstrator of a Chargor; and/or

(ur)  exercise all or any of the powers conferred on mortgagees by the Act (as
amended or extended by this Deed) and/or all or any of the powers which are
conferred by thus Deed on a Receiver, 1n each case without first appomting a
Recerver or notwithstanding the appomtment of any Receiver, and/or

(v) exercise (1 the name of any Chargor and without any further conscnt or
authority of such Chargor) any voling nghts and any powers or nghts which
may be exercised by any person(s) 1n whose name any Charged Investment 1s
registered or who 1s the holder of any of them.

) The Secunty Agent 1s not entitled to appoint a Recerver in respect of any Secunty
Assets of any Chargor which are subject to a charge which (as created) was a floating
charge solely by reason of a moratonium being obtamned under the Insolvency Act
2000 (or anything done with a view to obtarung such a moratorium) 1n respect of
such Chargor

Redemption of prior mortgages

At any time after the Security Agreement Security has become enforceable, the Security
Agent may

(a) redeem any prior Secunty against any Security Asset, and/or
(b) procure the transfer of that Sccunty to itself, and/or

(€) seftle and pass the accounts of the holder of any pnior Secunity and any accounts so
settled and passed shall be conclusive and binding on each Chargor

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

Privileges

(a) Each Recerver and the Secunty Agent 1s cntitled to all the nghts, powers, privileges
and immumnties conferred by the Act on mortgagees and recervers when such
recervers have been duly appomnted under the Act, except that section 103 of the Act
does not apply

(b) To the extent that the Security Assets constitute "financial collateral” and this Deed
and the obligations of the Chargors under this Deed constitute a "security financial
collateral arrangement” (in each case for the purpose of and as defined in the
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14.6

14.7

15.

15.1

15.2

Financial Collateral Arrangements (No 2) Regulations 2003) (SI 2003 No 3226) each
Receiver and the Secunty Agent shall have the nght after this Security has become
enforceable to appropriate all or any part of that financial collateral in or towards the
satisfaction of the Secured Liabihines

(c) For the purpose of clause 14 5(b), the value of the financial collateral appropnated
shall be such amount as the Receiver or Secunty Agent reasonably determines having
taken into account advice obtamned by it from an independent mvestment or
accountancy {irm of national standing selected by it

No liability

(a) Neither the Secunity Agent, any other Secured Party nor any Receiver shall be hable
(A) in respect of all or any part of the Secunity Assets or (B) for any loss or damage
which arises out of the exercise or the attempted or purported exercise of, or the
failure to exercise any of, its or hus respective powers (unless such loss or damage 1s
caused by 1ts or his gross neghgence or wilful misconduct)

(b) Without prejudice 1o the generality of clause 14 6(a), neither the Secunity Agent, any
other Secured Party nor any Receiver shall be liable, by reason of entering into
possession of a Secunity Asset, to account as mortgagee n possession or for any loss

on realisaton or for any default or omussion for which a mortgagee 1n possession
rught be hable

Protection of third parties

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

(a) whether the Secured Liabilities have become payable,

(3] whether any power which the Secunty Agent or the Recerver 1s purporting to exercise
has become exercisable;
() whether any money remains due under any Finance Document, or

(d) how any money paid to the Security Agent or to the Recetver 1s to be apphied

RECEIVER
Removal and replacement

The Secunty Agent may from time to time remove any Recewver appointed by it (subject, 1n
the case of an administrative receivership, to section 45 of the Insolvency Act 1986) and,
whenever it may deem appropnate, may appoint a new Receiver 1 the place of any Receiver
whose appowntment has terminated

Multiple Receivers
If at any time there 1s more than one Receiver of all or any part of the Secunty Assets and/or

the income of the Secunty Assets, each Receiver shall have power to act individually (unless
otherwise stated 1n the appointment document)
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15.3

15.4

15.5

16.

16.1

16.2

Remuneration

Any Receiver shall be entitled to remuneration for lus services at a rate to be fixed by

apgreement between lum and the Security Agent (or, falling such agreement, to be fixed by the
Secunty Agent)

Payment by Receiver

Only momes actually paid by a Receiver to the Secunty Agent m relation to the Secured

Liabilities shall be capable of being applied by the Secunty Agent 1n discharge of the Secured
Liabilities

Agent of Chargors

Any Recever shall be the agent of the Chargor in respect of whach it 1s appointed Such
Chargor shall (subject to the Compames Act 2006 and the Insolvency Act 1986) be solely
responsible for hus acts and defaults and for the payment of lus remuneration No Secured
Party shall incur any hiability (either to such Chargor or to any other person) by reason of the

appowntment of a Receiver or for any other reason

POWERS OF RECEIVER

General powers

Any Recerver shall have.

(a) all the powers which are conferred on the Security Agent by clause 14 3 (Powers of
Security Agent),

(b) all the powers which are conferred by the Act on mortgagees 1 possession and

recewvers appointed under the Act,

(©) (whether or not he 15 an admumistrative recetver) all the powers which are listed in
schedule 1 of the Insolvency Act 1986; and

(d) all powers which are conferred by any other law conferring power on recervers.

Additional powers

In addition to the powers referred to 1n clause 16 1 {General powers), a Recaver shall have
the following powers-

(a) to take possession of, collect and get 1n all or any part of the Secunty Assets and/or
income 1n respect of which he was appointed,

(b) to manage the Secunty Assets and the business of any Chargor as he thunks fit,

© to redeem any Secunty and to borrow or raise any money and secure the payment of
any meney 10 prionty to the Secured Liabilities for the purpose of the exercise of his
powers and/or defraying any costs or habilities incurred by hum in such exercise;

(d) to sell or concur m seiling, leasing or otherwise disposing of all or any part of the
Secunty Assets mn respect of which he was appointed without the need to observe the
resinctions imposed by section 103 of the Act, and, without limutation,
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(e)
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(h)
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©
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(m)

() fixtures may be severed and sold separately from the Real Property
contaming them, without the consent of any Chargor,

() the consideration for any such transaction may consist of cash, debentures or
other obligations, shares, stock or other valuable consideration (and the
amount of such consideration may be dependent upon profit or turnover or be
determined by a thurd party), and

(i)  any such consideration may be payable i a lump sum or by mnstalments
spread over such pennod as he thinks fit,

to alter, improve; develop, complete, construct, modify, refurbish or repair any
building or land and to complete or undertake or concur in the completion or
undertaking (with or without modification} of any project i1n which any Chargor was
concerned or interested before his appointment (being a project for the alteration,
mprovement, development, completion, construction, modification, refurbishment or
repait of any building or land),

to carry out any sale, lease or other disposal of all or any part of the Secunty Assets
by conveying, transfernng, assigning or leasing the same 1n the name of the relevant
Chargor and, for that purpose, to enter mto covenants and other contractual
obligations 1n the name of, and so as to bind, such Chargor,

to take any such proceedings (in the name of any of the relevant Chargors or
otherwise) as he shall thunk fit 1n respect of the Secunity Assets and/or income in
respect of which he was appomnted (mcluding proceedings for recovery of rent or
other monies n arrears at the date of lus appointment),

to enter mto or make any such agreement, arrangement or compromuse as he shall
thunk fit,

to msure, and to renew any msurances tn respect of, the Security Assets as he shall
think fit (or as the Security Agent shall direct),

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

to form one or more Subsidiaries of any Chargor and to transfer to any such
Subsidiary all or any part of the Secunty Assets,

to operate any rent review clause in respect of any Real Property in respect of whach
he was appomted (or any part thereof) and to apply for any new or extended lease,
and

to

() gve valid recerpts for all monies and to do all such other things as may seem
to lum to be mcidental or conducive to any other power vested 1n lum or
necessary or desirable for the realisation of any Security Asset,

(1) exercise 1n relation to each Secunty Asset all such powers and rights as he
would be capable of exercising if he were the absolute beneficial owner of
the Secunty Assets, and

AA/AA/I53013/9/TKM/6 1936095 1 24




17.

17.1

17.2

17.3

18.

18.1

(m)  use the name of any Chargor for any of the above purposes
APPLICATION OF PROCEEDS AND INTERCREDITOR AGREEMENT
Application

All momes recerved by the Secunty Agent or any Recewver after the Secunty Agreement
Secunty has become enforceable shall (subject to the nghts and claims of any person having a
security ranking 1 priorty to the Secunty Agreement Security and subject to the Intercreditor
Agreement) be applied 1n the following order

(a) Jirst, wn satisfaction of, or provision for, all cests, charges and expenses properly
mecurred and payments properly made by the Secunity Agent, any other Secured Party
or any Receiver or Delegate and of all remuncration due to the Recerver i connection
with this Deed or the Secunty Assets,

(b) secondly, 1 or towards satisfaction of the remamung Secured Liabilities m
accordance with clause 17 3 (dppropriation, Intercreditor Agreement and suspense
account), and

(c) thirdly, m payment of any surplus to any Chargor or other person entitled to it

Contingencies

If the Secunty Agreement Secunty 1s enforced at a lune when no amounts are due under the
Finance Documents (but at a tume when amounts may become so due), the Security Agent or
a Recerver may pay the proceeds of any recovenes effected by it into a blocked suspense
account (bearing mterest at such rate (if any) as the Secunity Agent may determine)

Appropriation, Intercreditor Agreement and suspense account

(a) Subjcct to the Intercreditor Agreement and clause 17 | (Applicanion), the Security
Agent shall apply all payments recerved 1n respect of the Secured Liabilities m
reduction of any part of the Secured Liabilities in any order or manner which it may
determine

(b) Any such appropnation shall overnide any appropriation by any Chargor

{c) All momes received, recovered or realised by the Secunty Agent under or 1n
connection with this Deed may at the discretion of the Security Agent be credited to a
separate interest-beanng suspense account for so long as the Secunty Agent
determunes (with interest accruing thereon at such rate (if any) as the Secunty Agent
may determune without the Security Agent having any obhgation to apply such
monies and interest or any part of 1t 1n or towards the discharge of any of the Secured
Liabilities unless such momes would clear all Secured Liabilities 1n full

SET-OFF
Set-off rights

(a) The Secunty Agent and each other Secured Party may (but shall not be obliged to) set
off any oblgation which 13 due and payable by any Chargor and unpaid (whether
under the Finance Documents or which has been assigned to the Secunty Agent or
such other Secured Party by any other Chargor) agamst any obligation (whether or
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18.2

19.

20.

20.1

not matured) owed by the Secunty Agent or such other Secured Party to such
Chargor, regardless of the place of payment, booking branch or currency of either
obligation.

(b) At any time after the Secunity Agreement Security has become enforceable (and
addition to 1ts nights under clause 18 1(a)), the Secunty Agent and each other Secured
Party may (but shall not be obliged to) set-off any contingent hability owed by a
Chargor under any Finance Document agaimnst any obligation (whether or not
matured) owed by the Secunty Agent or such other Secured Party to such Chargor,
regardless of the place of payment, booking branch or currency of either obhigation.

{©) If the obligations are i different currencies, the Security Agent or such other Seerred
Party may convert either obhigation at a market rate of exchange 1n #s usual course of
business for the purpose of the set-off

(@ If either obligation 1s unhiquidated or unascertained, the Securnity Agent or such other
Secured Party may set off m an amount estumated by 1t in good faith to be the amount
of that obhgation.

Time deposits

Without prejudice to clause 18 1 (Set-off), 1f any tume deposit matures on any account which
any Chargor has with the Secunty Agent or any other Secured Party at a time within the
Securnity Pertod when:

(a) this Security Agreement Secunty has become enforceable, and
(b) no Secured Liability 15 due and payable,

such time deposit shall automatically be renewed for such further matunty as the Secunty
Agent or such other Secured Party 1 1ts absolute discretion considers appropnate unless the
Security Agent or such other Secured Party otherwise agrees i1 writing

DELEGATION

Each of the Securtty Agent and any Receiver may delegate, by power of attorney (or i1 any
other manner} to any person, any right, power of discretion exercisable by them under thug
Deed upon any terms (including power to sub-delegate) which 1t may think fit Nexther the
Secunty Agent nor any Recerver shall be 1n any way hable or responsible to any Chargor for
any loss or liabiity anising from any act, default, omission or msconduct on the part of any
such delegate.

FURTHER ASSURANCES

Further action

Each Chargor shall at 1ts own expense, immediately do all acts and execute all documents as
the Secunty Agent or a Receiver may reasonably specify (and in such form as the Secunty

Agent or a Receirver may reasonably require) for

(a) creating, perfecting or protecting the Security intended to be created by thus Deed or
any other Securnity Document,

(b) facilitating the realisation of any Secunty Asset,
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20.2

203

21.

22.

(©) facilitating the exercise of any nghts, powers and remedies exercisable by the
Secunty Agent, any other Secured Party or any Receiver or any Delegate 1n respect of
any Secunty Asset or provided by or pursuant to the Finance Documents or by law,
or

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

This ncludes
(1) the re-execution of this Deed or such Secunty Document,

() the execution of any legal mortgage, charge, transfer, conveyance,

assignment, assignation or assurance of any property, whether to the Secunty
Agent or to its nominee, and

(m)  the gving of any notice, order or direction and the making of any fihng or
registration,

which, m any such case, the Security Agent may think expedient

Finance Documents

Each Chargor shall take all such action as 1s available to 1t (including making all fiings and
registrations) as may be necessary for the purpose of the creation, perfection, protection or
maintenance of any Secunty conferred or intended to be conferred on the Secunty Agent or
the Secured Parties by or pursuant to the Finance Documents

Specific security

Without prejudice to the generality of clause 20 | (Further action), each Chargor will
immediately upon request by the Security Agent execute any document contcmplated by that
clause over any Secunty Asset which 1s subject to or mtended to be subject to any fixed
security under this Deed (mncluding any fixed secuniy ansmg or intended to anse pursuant to
clause 6 (Conversion of floanng charge))

POWER OF ATTORNEY

Each Chargor, by way of secunty, irrevocably and scverally appomnts the Secunty Agent,
gach Receiver and any Delegate to be its attomney to take any action wihnlst an Event of
Default 1s contimung or enforcement of the Secunty Agreement Secunity has occurred which
such Chargor 15 oblhiged to take under this Deed, ncluding under clause 20 (Further
assurances) or, if no Event of Default 13 continung, which such Chargor has failed to take
Each Chargor ratifies and confirms whatever any attomey does or purports to do pursuant to
1ts appoiwntment under this clause

CURRENCY CONVERSION

All monues recerved or held by the Security Agent or any Receiver under this Deed may be
converted from thewr existing currency into the currency of account pursuant to the Senior
Facilizy Agreement prior to the Seruor Discharge Date and the Mezzamne Facility Agreement
thereafter at the Relevant Agent's spot rate of exchange Each Chargor shall indemmify the
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23,

23.1

24.

241

242

243

Secunity Agent against all costs, charges and expenses mncurred mn relation to such conversion
Neither the Security Agent nor any Recerver shall have any habiity to any Chargor 1n respect
of any loss resulting from any fluctuation mn exchange rates after any such conversion

CHANGES TO THE PARTIES

Chargors

No Chargor may assign any of 1ts rights or obhgations under thus Deed

Security Agent

The Secunty Agent may assign or transfer all or any part of its nghts under thus Deed
pursuant to the resignation or removal of the Secunty Agent in accordance with the
Intercreditor Agreement Each Chargor shall, immediately upon being requested to do so by
the Security Agent, enter into such documents as may be necessary or destrable to effect such
assignment or transfer

MISCELLANEOUS

New accounts

(a)

®

H the Secunty Agent or any other Secured Party receives, or 1s deemed to be affected
by, notice, whether actual or constructive, of any subsequent Security (other than a
Permitted Secunty) affecting any Secunty Asset and/or the proceeds of salc of any
Security Asset or any guarantee under the Finance Documents ceases to continue in
force, 1t may open a new account or accounts for any Chargor If it does not open a
new account, 1t shall nevertheless be treated as if it had done so at the time when 1t
recerved or was deemed to have recerved such notice

As from that time all payments made to the Secunty Agent or such other Secured
Party will be credited or be treated as having been credited to the new account and
will not operate to reduce any amount of the Secured Liabilhities

Tacking

(2)

)

Each Semnior Finance Party and each Mezzanine Finance Party shall perform its
obligations under the Semwor Facility Agreement and the Meszzamne Facility
Agreement (including any obligation to make available further advances)

This Deed secures advances already made and further advances to be made

Land Registry

(a)

Each Chargor shall apply to the Chief Land Registrar (and consents to such an
apphcation being made by or on behalf of the Secunty Agent) for a restriction 1n the
following terms to be entered on the Register of Title relating to any property

registered at the Land Regisiry (or any unregistered land subject to first registration)
and agamnst which this Deed may be noted

"No disposttion of the registered estate by the proprietor of the registered estate 15 to
be registered without a written consent signed by the proprietor for the time being of
the charge dated [ ® ] 20{ ®] n favour of Mount Street Loan Solutions
LLP referred to in the charges register or thewr conveyancer "
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25.

251

(b)

{©)

(d)

Each Chargor

4y authonses the Secunty Agent to make any application which the Security
Agent deems appropriate for the designation of thus Deed, the Sentor Facility
Agreement, the Mezzammne Facility Agreement or any other Finance
Document as an exempt formation document under rule 136 of the Land
Regstrabion Rules 2003,

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

(1)  shall notify the Secunty Agent 1n writing as soon as it receives notice of any
person's application under rule 137 of the Land Registration Rules 2003 for
the disclosure of this Deed, the Semor Facility Agreement, the Mezzanine
Facility Agreement or any other Finance Document following its designation
as an exempt formation document

No Chargor shall make any apphication under rule 138 of the Land Registration Rules
2003 for the removal of the designation of any such document as an exempt
information document

Each Chargor shall promptly make all apphcations to and filmgs with the Land
Registry which are necessary or desirable under the Land Registration Rules 2003 to
protect the Secunty Agreement Secunty

Protective clauses

(a)

®

Each Chargor 1s deemed to be a pnncipal debtor 1n relation to thuis Deed The
obligations of each Chargor under, and the Secunty intended to be created by, this
Deed shall not be mmpaired by any forbearance, neglect, indulgence, extension or
time, release, surrender or loss of securities, dealing, amendment or arrangement by
the Secunty Agent or any other Secured Party which would otherwise have reduced,
released or prejudiced this Secunty Agreement Secunty or any surety hability of a
Chargor (whether or not known to 1t or to the Secunity Agent or to any other Secured
Party)

Clause 17 of the Semor Facility Agreement (Guarantee and imdemnity) and clause 17
(Guarantee and indemnity) of the Mezzamne Facility Agreement apply 1 relation to
this Deed as if references to the obligations referred to mn such clauses respectively
were references to the obligations of each Chargor under this Deed

NOTICES

Senior Facility Agreement

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

(a)

(b

clause 31 of the Semor Facility Agreement (Nosices) (other than clause 31 3{c) and
31 5 (Electromc commumcation)) 15 incorporated into this Deed as if fully set out n
this Deed, and

the address and fax numbers of each Party for all commumcations or documents
given under or m connection with this Deed are those 1dentified with its name 1n the
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25.2

253

26.

27.

28.

execution pages to this Deed or subsequently notified from time to tume by the
relevant Party for the purposes of the Senior Factlity Agreement or this Deed

Mezzanine Facility Agreement

After the Semior Dhscharge Date and subject to clause 253 (Notces through Semor
Borrowers/Mezzammne Borrower)

(a) clause 32 of the Mezzamine Facility Agreement (Notices) (other than clause 32 3(c)

and 32 5 (Electronic communtcation)) 1s mncorporated into this Deed as 1f fully set out
1 this Deed, and

() the address and fax numbers of each Party for all commumications or documents
given under or n connection with this Deed are those 1dentified with its name i the
execution pages to thts Deed or subsequently notified from time to tume by the
relevant Party for the purposes of the Mezzanne Facility Agreement or thus Deed

Notices through Senior Borrowers/Mezzanine Borrower

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

(b) Any commumncation or document made or delivered to the Semor Bomrowers (pnior to
the Semor Discharge Date) and thereafter to the Mezzanine Borrower 1n accordance
with this clause 25 will be deemed to have been made or delivered to each of the
Chargors

CALCULATIONS AND CERTIFICATES

Any certficate of or determunation by a Secured Party, the Secunty Agent or the Relevant
Agent specifying the amount of any Secured Liabihity due from the Chargors (including
details of any relevant calculation thereof) 1s, 1z the absence of mamfest error, conclusive
evidence against the Chargors of the matters to which it relates

PARTIAL INVALIDITY

All the provisions of thus Deed are severable and distinct from one another and 1f at any time
any provision 1s or becomes 1llegal, invalid or unenforceable 1n any respect under any law of
any junsdiction, peither the legality, vahdity or enforceability of amy of the remaining
provisions nor the legality, validity or enforceability of such provision under the law of any
other jurisdiction will 1n any way be affected or impaired

REMEDIES AND WAIVERS

No fatlure to exercise, nor any delay in exercising, on the part of the Secunty Agent (or any
other Secured Party), any right or remedy under this Deed shall operate as a waiver, nor shall
any single or partial exercise of any night or remedy prevent any further or other exercise, or
the exercise of any other nght or remedy The nghts and remedies provided are cumulative
and not exclusive of any nghts or remedies provided by law.
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29, AMENDMENTS AND WAIVERS

Any provision of this Deed may be amended only 1if the Secunity Agent and the Chargors so
agree in wnting and any breach of thus Deed may be waived before or after it occurs only 1f
the Secunty Agent so agrees in writing A waiver given or consent granted by the Secunty
Agent under this Deed will be effective only 1f miven mn writing and then only m the instance
and for the purpose for which it 15 given

30. COUNTERPARTS

Thus Deed may be executed 1n any number of counterparts, and this has the same effect as if
the signatures (and seals, if any) on the-counterparts were on a simgle copy of this Deed

3L RELEASE

31.1 Release

Upon the expiry of the Secunty Period (but not otherwise) the Secunty Agent shall, at the
request and cost of the Chargors, take whatever action 15 necessary to release or re-assign
(without recourse or warranty) the Secunty Assets from the Secunty

31.2 Reinstatement

Where any discharge (whether 1o respect of the obligations of any Chargor or any Security for
those obligations or otherwise) 1s made 1n whole or 1 part or any arrangement 1s made on the
faith of any payment, security or other disposition whach 15 avoirded or must be restored on
wnsolvency, hqudation or otherwise (without limutation), the hiabihity of the Chargors under
this Deed shall continue as 1if the discharge or arrangement had not occurred The Secunty
Agent may concede or compromuse any claim that any payment, security or other disposition
15 hable to avordance or restoration.

32. GOVERNING LAW

This Deed and any non-contractual obligations ansing out of or in connection with 1t shall be
govemned by English law

IN WITNESS of which this Deed has been duly executed by each Chargor as a deed and duly

executed by the Secunty Agent and has been delivered on the first date specified on page 1 of this
Deed
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SCHEDULE 1: THE CHARGORS
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Ability Hotels (Luton Inn} Limited | 05342812 Top Floor, Hampton By Hilton, 42-
50 Kampton Road, Luton,
Bedfordshire LU2 ONB

Ability Hotels (Cambnidge) Limited | 06418183 Top Floor, Hampton By Hilton, 42-
50 Kampton Road, Luton,
Bedfordshire T.U2 ONB
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SCHEDULE 2: DETAILS OF SECURITY ASSETS

Part 1: Real Property
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Abiluy Hotels | Hampton by Hilton | Luton BD281325

(Luton Inn) Hotel, 50 Kimpton

Limted Road, Luton LU2

ONB

Ability Hotels | Garden House Hotel, | Cambndge CB330388
(Cambridge ) | Granta Place, Mull

Limited Lane, Cambrndge

Part 2: Charged Securities

None

Part 3: Charged Accounts
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Abihty Hotels 5148 Deposu Account Allied Insh Allied Insh Bank
(Luton Inn) Bank 10 Berkeley Square
Limited and Mayfair
Ability Hotels London
(Cambridge ) WLI 6AA
Limited
Sort code- -
Ability Hotels .5304 Disposals Account Allied Insh | Alhed Insh Bank
(Luton Inn) Bank 10 Berkeley Square
Limted and Mayfair
Abulity Hotels London
(Cambndge) W1J 6AA
Linuted
Sort code-
Ability Hotels '221 Rent Account Allied Insh Allied Irnish Bank
{Luton Inn) Bank 10 Berkeley Square
Limited and Mayfar
Ability Hotels London
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(Cambndge ) W1J 6AA
Limuted

Sort code -
Ability Hotels ‘494 Covenant Cure Allied Inish | Alhed Insh Bank
(Luton Iun) Account Bank 10 Berkeley Square
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Ability Hotels London
(Cambnidge ) W1J 6AA
Limuted
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Ability Hotels
{Cambnidge) Lumited

Barclays
Bank plc

Abulity Hotels (Luton
Inn) Limited

Bank of
Ircland

AA/AAIS30139/UIKM/61936055 1

34







Part 4: Relevant Contracts

SRR T B BR] E L Sy el B R NS e e R T AP e
£ 1 "Date of Relevant SinsioPurties 55 2t LDetalls of Relovait 02
Ability Hotels (Luton 8 January 2014 (1) Ability Hotels Lease of the 5th Floor
Inn) Limuted (Luton Inn) Liruted
(2) Anderson Busmess
Holdngs Limited
Ability Hotels (Luton 17 August 2011 (1) Ability Hotels Consultant
Inn) Lumited {Luton Inn) Limited Appointment
(2) WYG Environment
Planmng Transport Ltd
Abulity Hotels (Luton 7 September 2011 (1) Abality Hotels Consuitant
Inn) Limited (Luton Inn) Limited Appomntment
(2) HCD Specialist
Services Lumited t/a
Fusion Fire
Ability Hotels (Luton 17 August 2011 (1) Ability Hotels Consultant
Inn) Limated (Luton Inn) Lumuted Appointment
(2) EPR Architects
Limuted
Ability Hotels (Luton 17 August 2011 (1) Ability Hotels Consultant
Inn) Limited {Luton Inn) Limited Appointment
(2) HCD Building
Control Limited
Ability Hotels (Luton 17 August 2011 (1) Abiity Hotels Consultant
Inn) Limited (Luton Inn) Limited Appowntment
(2) Hann Tucker
Associates Lumited
Abihity Hotels (Luton 17 August 2011 (1) Ability Hotels Consultant
Inn) Lamted {Luton Inn) Limited Appointment
(2) Mewhardt (UK)
Linuted
Abthty Hotels (Luton 9 September (1) Abihity Hotels Consultant
Inn} Eamated (Luton [nn) Limted Appointment
{2) Memnhardt (UK)
Limited
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Ability Hotels (Luton 17 August 2 (1) Ability Hotels Letter of Appomntment
Inn) Lanuted (Luton Inn) Limted
(2) MDA Consulting
Limited
Part 5: Insurances
Ablhty Hotels (Luton Inn) Limuted | CNA Insurance Company PRO012429
Limuted
Abihty Hotels (Luton Inn) Tamuted | Lloyds B0O13339/11/13 (Terronsm
policy)
Abtlity Hotels (Cambndge) Limited | Aviva Insurance (UK) 24920754CC1
Limted
Ability Hotels (Cambrnidge) Linmited | Lloyds B0O13531/11/13 (Terronism
policy)
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SCHEDULE 3: FORM OF NOTICE TO AND ACKNOWLEDGEMENT FROM ACCOUNT

BANK
To [insert name and address of Account Bank]
Dated (& 120[#]
Dear Sirs .
Re:  Account holders [® ] [{the " Chargors™)]
1 We give notice that, by a security agreement dated [ 1 20{ @] (the "Security
Agreement"), we have charged to [ ] (the "Security Agent") as Secunity

Agent for certain banks and others (as referred to n the Secunty Agreement) all our present
and future nght, title and mterest 1n and to-

{a) the Cash Collateral Accounts (as defined m the schedule to this letter), all momes
standing to the credit of the Cash Collateral Accounts and all additions to or renewals
or replacements thereof (in whatever currency),

(b) the General Account, the FF&E Account and the Operating Account (as defined 1n
the schedule to this letter), all momes standing to the credit of the General Account,
the FF&E Account and the Operating Account and all additions to or renewals or
replacements thereof (in whatever currency), and

() [In respect of Collection Accounts - the Collection Accounts (as defined in the
schedule to this letter), all momies from time to time standing to the credit of the
Collection Accounts and all additions to or renewals or replacements thereof (in
whatcver currency), and]

(d) all other accounts from tume to tume maintained with you by each Chargor and all
monies at any time standing to the credit of such accounts [In respect of notice to
Bank of Ireland- other than that we do not have a fixed charge over the Bol BACs
Account],

(together the " Charged Accounts") and to all interest from time to time accrued or accrumg
on the Charged Accounts, any investment made out of any such momes or account and all
nights to repayment of any of the foregoing by you.

We adwvise you that, under the terms of the Secunty Agreement, we are not entitled to
withdraw any momes from

(a) the Cash Collateral Accounts without first having obtamned the prior written consent
of the Secunty Agent,

(b) [In respect of Collection Accounts - the Collection Accounts without first having
obtained the prior written consent of the Secunty Agent],

(c) the General Account, the FF&E Account or the Operating Account without first
having obtamned the prior written consent of the Security Agent except to the extent
that such consent 1s given m this notice, or

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

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

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

until you recerve notice from the Secunity Agent that 1t or you may no longer do so The
Secunty Agent may by notice to you at any time amend or withdraw this consent

We wrrevocably authonise and instruct you from tizr= to tume

(2) untess the Secunty Agent so authonses you in wnting, not to permit withdrawals
from
(1) the Cash Collateral Accounts,

() the General Account,

{in)  the FF&E Account;

()  the Operating Account, or
V) [the Collection Accounts],

or any other Charged Account except to the extent that any withdrawal 15 expressiy
permutted by this notice and such perrmssion has not been withdrawn,

(b) to hold all memes from tme to time standing to the credit of the Charged Accounts
{other than the General Account, the FF&E Account and the Operating Account until

you receive wniten notice from the Secunty Agent to that effect) to the order of the
Secunty Agent,

(c) to pay all or any part of the momes standing to the credit of the Charged Accounts to
the Secunity Agent (or as it may direct) promptly followmng receipt of written
mstructions from the Secunty Agent to that effect, and

() to disclose to the Security Agent such i1nformation relating to the Chargors and the
Charged Accounts as the Security Agent may from time to time request you to
provide

We agree that you are not bound to enqure whether the nght of the Secunty Agent to
withdraw any monies from any Charged Account has arisen or be concerned with (a) the
propniety or regularity of the exercise of that right or (b) notice to the contrary or (¢) 10 be
responsible for the application of any momes received by the Security Agent

This notice may only be revoked or amended with the prior wnitten consent of the Secunty
Agent

Please confirm by completing the enclosed copy of this notice and returning 1t to the Secunty
Agent {(with a copy to each Chargor) that you agree to the above and that
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(a)

you accept the authonsations and instructions contained 1n this notice and you
undertake to comply with this notice,

() you have not, at the date this notice 1s returned to the Secunty Agent, received notice
of any assignment or charge of or claim to the mones standing to the credil of any
Charged Account or the grant of any security or other nterest over those monies or
any Charged Account in favour of any third party and you will notify the Secunty
Agent promptly 1f you should do so 1n the future, and
{c) you do not at the date of this notice and will not except as expressly permutted by thus
notice, in the future exercise any right to combine accounts or any nghts of set-off or
lien or any sumlar rights in relation to the momes standing to the credit of the
Charged Accounts
8 This notice, and any acknowledgement 1n connection with 1t, and any non-contractual
obligations ansing out of or m connection with any of them, shall be govemed by Enghish
law
Yours faithfully
for and on behalf of
[NAME OF CHARGOR]
Name
Title
for and on behalf of
[NAME OF CHARGOR]
Name
Title
for and on behalf of
[NAME OF CHARGOR]
Name
Title
Countersigned by
for and on behalf of

[NAME OF SECURITY AGENT)]
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{On copy}

To (& 1
as Security Agent
[ADDRESS]
Copy 1o [NAME OF EACII CHHARGOR]

We acknowledge receipt of the above notice We confirm and agres

(a) that the matters referred to m 1t do not conflict with the terms which apply to any Charged
Account, and

®) the matters set out in paragraph [7] of the above notice

for and on behalf of
[NAME OF ACCOUNT BANK]

Dated [€ 120[@]
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SCHEDULE 4: FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY TENANT

To [Insert name and address of relevant party)

Dated [# 120[®]

Dear Sirs

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

(& ] (THE "CHARGOR") (THE "LEASE")

1 We give notice that, by a security agreement dated [ 1 20[®] (the "Security
Agreement”), we have granted a  securnty interest m  favour of
(& ] (the "Security Agent") as Security Agent for certamn banks and others (as

specified 1n the Secunity Agreement) over all our present and future nght, title and interest in
and to the Lease including all nghts and remedies 1n connection with the Lease and all monies
from time to time due to us ansing under the Lease

2 All monies payable by you to the Chargor pursuant to, under or in connection with the T.ease
be paid into our titled Rent Account with Allied Irish Bank (Account number
5221, Sort Code , unless and until you receive written notice from the Security

Agent to the contrary, in which event you should make all future payments as then directed by
the Secunty Agent This authority and instruction 13 urevocable without the prior wnitten
consent of the Secunty Agent

3 We urevocably authorise and instruct you from time to tune

(a) to disclose to the Secunity Agent at our expense (without any reference to or further
authority from us and without any enquiry by you as to the justification for such
disclosure), such information relating to the Lease as the Secunty Agent may from
tume to time request,

(b) to pay or release all or any part of the sums from time to time due and payable by you
to us under the Lease only 11 accordance with this notice or the written mstructions
given to you by the Secunty Agent from time to time,

(c) to comply with any wrtten notice or mstructions 1n any way relating to, or purporting
1o relate to, the Secunty Agreement or the Lease which you receive at any time from
the Security Agent without any reference to or further authonty from us and without

any enquiry by you as to the justification for or vahidity of such notice or instruction,
and

(d) to send copies of all notices and other mnformation given or recetved under the Lease
to the Secunity Agent

4 We are not permitted to receive from you, otherwise than through the Secunty Agent, any
amount 1 respect of or on account of the sums payable to us from time to time under the
Lease or to agree any amendment or supplement to, or waive any obligation under, the Lease
without the prior written consent of the Secunty Agent

5 We will remain Liable to you to perform the obligations of the landlord under the Lease
Neither the Security Agent nor any recerver, delegate or sub-delegate appointed by 1t shall at
any time be under any obligation or hability to you under or 1n respect of the Lease
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6 This notice may only be revoked or amended with the prior written consent of the Security
Apgent

7 Please confirm by completing the enclosed copy of this notice and returning 1t to the Secunty
Agent (with a copy to us) that you agree to the above and that

{(a) you accept the mstructions and authonsations contamned m this notice and you
undertake to comply with this notice,

(b) you have not, at the date this notice 1s returned to the Secunty Agent, recerved notice
of the assignment or charge, the grant of any secunty or the existence of any other
interest of any third party in or to the Lease and you will notify the Secunty Agent
promptly 1f you should do so 1 future,

© you have made all necessary arrangements for all future payments under the Lease to
be made to the account specified 1n paragraph 2 of this notice, and

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

8 This notice, and any acknowledgement 1n connection with 1t, and any non-contractual
obligations ansing out of or 1n connection with any of them, shall be governed by English
law

Yours faithfully

for and on behalf of
[NAME OF CHARGOR)

(On copy]

To [® ]
as Secunty Agent
[ADDRESS)

Copy to [NAME OF CHARGOR]

We acknowledge receipt of the above notice and consent and agree to 1its terms  We confirm and
agree to the matters set out 1n paragraph [7] of the above notice

for and on behalf of
(¢ )
Dated- (@ 120[®]

AN AASISIOLISUKM/61936095 | 43




SCHEDULE 5: FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY PARTY TO

RELEVANT CONTRACT
To [Insert name and address of relevant party)
Dated. [¢ 120[®]
Dear Sirs

Re [describe Relevant Contract] dated [@ ] 20[®] between (1) you and (2)

(@& ] (the "Chargor™)

1 We give notice that, by a secunty agreement dated [€ ] 20[ #] (the " Security
Agreement'), we have assigned to [¢ ] (the "Security Agent") as Secunty
Agent for certamn banks and others (as referred to 1n the Secunty Agreement) all our present
and future right, title and mterest 10 and to [insert details of Relevant Contract] together with
any other agreement supplementing or amending the same (together, the "'Agreement”)
including all nghts and remedies i connection with the Agreement and all proceeds and
claims ansing from the Agreement

2 We rrevocably authorise and instruct you from time to time

(a) to disclose to the Secunty Agent at our expense (without any reference to or further
authonty from us and without any enquiry by you as to the justificatton for such
disclosure), such information relating to the Agreement as the Security Agent may
from time to time request,

(b) to hold all sums from time to t1me due and payable by you to us under the Agreement
to the order of the Secunity Agent,

{c) fo pay or release all or any part of the sums from time to time due and payable by you
to us under the Agreement only 1n accordance with the wntten instructions given to
you by the Secunty Agent from time to time,

(d) to comply with any written notice or mstruciions 1n any way relating to, or purporting
to relate to, the Secunty Agreement or the Agreement or the debts represented
thereby which you recerve at any time from the Security Agent without any reference
to or further authonty from us and without any enquiry by you as to the justification
for or valudity of such notice or instruction, and

(e) to send copies of all notices and cother information given or received under the
Agreement to the Secunty Agent

3 We are not permutted to recerve from you, otherwise than through the Secunty Agent, any
amount 1n respect of or on account of the sums payable to us from time to tune under the
Agreement or to agree any amendment or supplement to, or waive any obhgation under, the
Agreement without the prior wntten consent of the Secunty Agent

4 Thas notice may only be revoked or amended with the prior written consent of the Secunty
Agent
5 Please confirm by completing the enclosed copy of this notice and returning 1t to the Security

Agent (with a copy to us) that you agree to the above and that-

AA/AA/ISI0LIARUKMIE1936095 1 44

s —

o ———— -



e m——— ——— i P e n == A v

(a) you accept the nstructions and authonsations contained mn this notice and you
undertake to comply with thus notice,

() you have noct, at the date this notice 1s returned to the Secunty Agent, received notice
of the assignment or charge, the grant of any secunty or the existence of any other
nterest of any thurd party mn or to the Agreement or any proceeds of it and you will
notify the Secunty Agent promptly 1f you should do so 1n future,

{c) you will not permit any sums to be paid to us or any other person (other than the
Secunty Agent) under or pursuant to the Agreement without the prior written consent
of the Secunty Agent, and

(d) you will not exercise any nght to terminate the Agreement or take any action to
amend or supplement the Agreement without the prior wnitten consent of the Secunty
Agent
6. This notice, and any acknowledgement 1n connection with it, and any non-contractual
obligations ansmg out of or m connection with any of them, shall be governed by English
law
Yours faithfully
for and on behalf of
[NAME OF CHARGOR]
[On copy)
To [¢ ]
as Sccunty Agent
[ADDRESS]
Copy to [NAME OF CHARGORY]

We acknowledge receipt of the above notice and consent and agree to its terms We confirm and
agree to the matters set out 1n paragraph [5] of the above notice

for and on behalf of
(& ]
Dated [# 120[®]
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SCHEDULE 6: FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY INSURERS
To [Insert name and address of insurer]
Dated [# 120[#]
Dear Sirs

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

1. We gmve notice that, by a security agreement dated [@ ] 20{ @} (the "Security—
Agreement"), we have [assigned] to [@ ] {the "Security Agent") as Security
Agent for certam banks and others (as referred to in the Security Agreement) all our present
and future night, title and interest 1n and to the policies described above (together with any
other agreement supplementing or amending the same, the *Policies™) including all nghts
and remedies 1 connection with the Policies and all proceeds and claims arismg from the
Policies

2 We urevocably authonse and mstruct you from time to time
(a) to disclose to the Security Agent at our expense (without any reference to or further

authority from us and without any enquiry by you as to the justification for such
disclosure) such mformation relating to the Policies as the Security Agent may from

time to time request,

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

(© to pay or release all or any part of the sums from time to tume due and payable by you

to us under the Policies only in accordance with the written mstractions given to you
by the Security Agent from time to time,

{d) to comply with any written notice or mstructions 1n any way relating to {or purporting
to relate to) the Secunty Agreement, the sums payable to us from tiee o time under
the Policies or the debts represented by them which you may recewve from the
Security Agent (without any reference to or further authority from us and without any
enquiry by you as to the justification for or validity of such notice or instruction), and

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

3 We wrrevocably mstruct you, with effect from the date of this notice, fo note on the relevant
Policies the Secunty Agent's interest as first loss payee and as first pnonty assignee of the
Policies and the rights, remedies, proceeds and (laums referred to above

4 We are not permitted to receive from you, otherwise than through the Secunty Agent, any
amount 1n respect of or on account of the sums payable to us from time to trme under the
Policies or to agree any amendment or supplement to, or warve any obligation under, the
Policies without the prior writien consent of the Security Agent

5 This notice may only be revoked or amended with the prior written consent of the Secunty
Agent
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6 Please confirm by completing the enclosed copy of this notice and returmng 1t to the Secunty
Agent (with a copy to us) that you agree to the above and that

() you accept the mstructions and authorisations contamed 1 this notice and you
undertake to comply with ths notice,

(b) you have not, at the date thus notice 18 returned to the Security Agent, recewved notice
of the assignment or charge, the prant of any secunty or the existence of any other
interest of any third party in or to the Policies or any proceeds of them or any breach
of the terms of any Policy and you will notify the Secunty Agent promptly if you
should do s0 1 future,

() you will not permit any sums to be paid to us or any other person under or pursuant to
the Policies without the prior wnitten consent of the Secunty Agent, and

(d) you will not exercise any nght to termunate, cancel, vary or waive the Policies or take
any action to amend or supplement the Policics without the prior written consent of
the Secunty Agent

i Thus notice, and any acknowledgement mn connection with it, and any non-contractual
obligations ansing out of or in connection with any of them, shall be governed by English
law

Yours faithfully

for and on behalf of

[NAME OF CHARGOR]

[On copy]
To [¢ ]
as Security Agent
[ADDRESS]
Copyto [NAME OF CHARGOR]
Dear Sirs

We acknowledge receipt of the above notice and consent and agree to its terms We confirm and
agree to the matters set out in paragraph [6] in the above notice

for and on behalf of
[& ]
Dated [@® 120[®]
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EXECUTION PAGES
THE CHARGORS

Exccuted as a deed, but not delivered untl the )
first date specified on page 1 by ABILITY )

HOTELS (LUTON INN) LIMITED aggng by )
Darector
‘Witness signature
Witness name Jun G
Witness address Tof FL uampTen By BiLtesd

41 ~5$O KMpTon €D LuTord
REDPEDSMIRE LWL TeB

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

Fax No: 01582 277 778

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

Darector

Witness signature

Witriess name Jun (el

Witness address 1Op ¢L Héer pTond BY HitTord
tyr ~5C KiMPtore RD  LuToN

genpoevses  Lud Ond

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

Fax No: 01582 277 778
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THE SECURITY AGENT

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

Witmess
Signature

Witness Name-
(block capitals)

Witness Address

Address: Fairst Floor
Connaught House
1-3 Mount Street
Londen
WI1K 3NB

Facsimile No: 144 (0) 20 3004 1472

Attention: Mark Burt

)
)
)
)
)

Signature

Name
(block capitals)

Member
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