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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6589180

Charge code: 0658 9180 0005

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 8th December 2016 and created by ABILITY HOTELS

(LUTON) LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 13th December 2016 .

Given at Companies House, Cardiff on 14th December 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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EXECUTION VERSION

DATED & D(:c.elﬂ_ Ao_r 2016

(1) THE COMPANIES LISTED IN PART 1 OF SCHEDULE 1
as Subordinated Creditoxs

(2) THE COMPANIES LISTED IN PART 2 OF SCHEDULE 1
as Debtors

- and -

(3) MOUNT STREET LOAN SOLUTIONS LLP
as Sccurity Agent

SECURITY ASSIGNMENT
relating to
subordinated debt

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Deed and originally made between, Mount Street Loan Solutions LLP as Senior Agent, (2) the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

each such term is defined in this Deed.

| certify that, save for material redacted pursuant t
5859G of the Companies Act 2006, thlg is atrue, °
complete and rect copy of the orlglnal mslrument
Date ,' E(—M‘ﬂjﬂ’
Signed .27 <<
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THIS DEED is made on X, Do,cpﬂbzﬁ’lf’"‘ 2016

BETWEEN:

) THE COMPANIES LISTED IN PART 1 OF SCHEDULE 1 (the "Subordinated
Creditors');

2) THE COMPANIES LISTED IN PART 2 OF SCHEDULE I (the ""Debtors"); and

3) MOUNT STREET LOAN SOLUTIONS LLP (as sccurity trusice for the Secured Partics (as
defined below)) (in such capacity, the "Security Agent').

IT IS AGREED:

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions
In this Deed:

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

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

{c) at afl times the following terms have the following meanings:

2014 Security Assignment of Subordinated Debt" means a security assignment relating to
subordinated debt dated 26 June 2014 and made between (1) Ability Hotels (Luton) Limited
and Ability Developments Limited as subordinaled creditors, (2) the Debtors and (3) the

Sceurity Agent;
"Act" means the Law of Property Act 1925;

"Assigned Assefs' means those rights, assets and income assigned or charged or purported to
be assigned or charged pursuant to clause 3.1 and clause 3.3 and includes any part thereof and
any intercst therein and, where the context permits, the proceeds of sale of such rights, assets

and income;

"Default Rate” means the rate of interest determined in accordance with clause 8.3 (Default
interest) of the Senior Facility Agreement or (after the Senior Discharge Date) in accordance
with clause 8.3 (Default interest) of the Mezzanine Facility Agreement except that references
to an Obligor are to be construed as references 1o a Subordinated Creditor;

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

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

TSTSATI610/3/UKM/76015992.4




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

the mezzanine creditors;

"Mezzanine Agent" means the "Agens” as that term is defined in the Mezzanine Facility
Agresment,

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

"Mezzanine Facility Agreement” means the mezzanine facility agreement dated 20 June
2014 as amended on 21 April 2016 and as amended and restaied on or about the date of this
Deed and made between (1) Ability Hotels (Luton) Limited as borrower, (2) Ability Hotels
(Luton Inn) Limited and Ability Hotels (Cambridge) Limited as guarantors, (3) LREDS It
Sterling Holdings 2 $.4 r.l. (as original lender) and (4) LaSalle Invesiment Management as
agent and security agent, pursuant to which certain credit facilitics were made available to

Ability Hotels (Luton) Limited;

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

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

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

"Party"” means a party to this Deed;

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

"Relevant Agent" means;

(a) until the Sentor Discharge Date, the Senior Agent; and

(b) thereafter, the M¢zzanine Agent;

"Secured Liabilities™ means all present and firture obligations and liabilities (whether actual
or conlingent and whether owed jointly or severally or alone or in any other capacity
whatsoever) of each Transaction Obligor to the Security Agent and/or the other Secured
Parties (or any of them) under or pursuant to any Finance Document (including all monies

covenanted to be paid under this Deed);

"Secured Parties" has the meaning given to that term in the Intercreditor Agreement;
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"Security’ means any mortgage, pledge, lien, charge, assignment by way of security,
hypothecation, security interest, title retention, preferential right or trust arrangement or any
other security agreement or arrangement having the effect of security;

"this Security” means the Security created or evidenced by or pursuant to this Deed;

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

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

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

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

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

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

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

certain facilities available to the Senior Borrowers;

"Senior Finance Documents” means each "Firance Documeni” as that lerm is defined in the
Senior Facility Agreement;

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

"Senior Lenders" means the "Lenders" as such term is defined in the Senior Facility
Agreement;

"Subordinated Documecntation” means the documents specified in schedule 2
(Subordinated Dacumentation) and all other agreements and/or security evidencing or
recording the terms of the Subordinated Liabilities from lime to time;

"Subordinated Liabilities" has the meaning given to that term in the Intercreditor
Agreement; and

"Transaction Obligor™ means each "Transaction Obligor" as such term is defined in the
Senior Facility Agreement together with each " Transaction Obligor" as such term is defined

in the Mezzanine Facility Agreement.
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1.2

Imterpretation

(2}

(b)

(©

(d

Unless a contrary indication appears, in this Deed:

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

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

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

(D) the "Subordinated Creditor", the "Debtors", the "Security Agent™ or any
other "Secured Party"™ or any other person shall be construed so as to
include its successors in title, permitted assigns and permilted transferees and,
in the case of the Security Agent, any person for the time being appointed as
Security Agent or Security Agents in accordance with the Finance

Documents;

(i) "this Deed", the "Senior Facility Agreement", thc "Mezzanine Facility
Agreement", any other "Finance Document" or any other agreement or
instrument is a reference to this Deed, the Senior Facility Agreement, the
Mezzanine Facility Agreement, that other Finance Document or that other
agreement or instrument as amended, supplemented, exiended, restated,
novated and/or replaced in any manner from time to time (however
fundamentally and even if any of the same increases the obligations of any
Transaction Obligor or provides for further advanees);

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

(iv)  "reasonable endeavours" includes paymont by the relevant person of all its
own and any third party's reasonable costs, fees and expenses; and

) Yincluding" or "includes" means including or includes without limitation.

Each undertaking of a Subordinated Creditor (other than a payment obligalion}
contained in this Deed:

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

- (i) is given by such Subordinated Creditor for the benefit of the Security Agent

and each other Secured Party.

If the Security Agent or the Relevant Agent reasonably considers, that an amount paid
by any Transaction Obligor to a Secured Party under a Finance Document is capable
of being avoided or otherwise set aside on the liquidation or administration of such
Transaction Obligor, then that amount shall not be considered to have been
itrgvocably paid for the purposes of this Deed.
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1.5

1.6

1.7

3.1

(¢) The Parties intend that this document shall lake effect as a deed notwithstanding the
fact that a Party may only execute this document under hand.
Joint and several

The liabilities and obligations of each Subordinated Creditor under this Deed are joint and
several. Each Subordinated Creditor agrees to be bound by this Deed notwithstanding that any
other Subordinated Creditor which was intended to sign or be bound by this Deed did not sign

or is not bound by this Deed.
Inconsistency between this Deed and the Intercreditor Agreement

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

Trust

All Security and dispositions made or created, and all obligations and undertakings contained,
in this Deed to, in favour of or for the benefit of the Securily Agenl are made, created and
eniered into in favour of the Security Agent as trustee for the Secured Parties from time to

time on the terms of the Intercreditor Agreement.

Third party rights

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

Delivery

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

DEFAULT INTEREST

Any amount which is not paid under this 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 is unconditionally and irrevocably paid and discharged in full on a daily basis:

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

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

GRANT OF SECURITY

Nature of security

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

(a) in favour of the Security Agent;

TS/T5/371610/3/UKM/160£5992.4
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33

34

(b) over the rights, title and interest in and to the present and future assets of each
Subordinated Creditor;

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

(d as continuing security for payment of the Secured Liabilities.

Assignment

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

interest in and to and under:
(1) the Subordinated Liabilities;
(ii) the Subordinated Documentation; and

(iif)  all present and future claims, causes of action, payments and proceeds in
respect thereof.

(b) To the extent that any such right, title, benefit and interest descrbed in clause 3.2(a)
is not assignable or capable of assignment, such assignment purported to be effected
by clause 3.2(a) shall operate, as continuing sccurity for the payment, discharge,
performance and satisfaction of the Secured Obligations, as an assignment of any and
all proceeds of such right, title, benefit or interest paid or payable thereunder.

Charxge

Each Subordinated Creditor, charges and agrees to charge in favour of the Sccurity Agent by
way of a first fixed charge (to the extent the same arc not effectively assigned under clause

3.2 (dssignment)).
(2) the Subordinated Liabilitics;
(b) the Subordinated Documentation; and

(c) all present and future claims, causes of action, payments and proceeds in respect
thereof.

Naotice of assignment and/or charge

Immediately upon execution of this Deed, each Subordinated Creditor shall in respect of each
Subordinated Document, deliver a duly compieted notice of assignment to each other party to
that document, and procure that each such party executes and delivers to the Security Agent
an acknowledgement, in each case in the respective forms set out in schedule 3 (Form of
notice to and acknowledgement by party lo Subordinated Document) or, in each case, in such

other form as the Security Agent shall agree.

Assigned Assets

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

TS/TS/37T1610/3/UKM/76015992.4
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6.1

6.2

63

64

CONTINUING SECURITY

Continuing security

This Security is continuing and will extend to the ultimate balance of the Secured Linbilities
regardless of any intermediate payment or discharge in whole or in part. This Deed shalt
remain in full force and effect as a continuing security for the duration of the Security Period.

Additional and separate sccurity

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

Right to enforce

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

LIABILITY OF THE SUBORDINATED CREDITORS RELATING TO ASSIGNED
ASSETS

Notwithstanding anything contained in this Deed or implied to the contrary, each
Subordinated Creditor remains liable to observe and perform all conditions and obligations
assumed by it in relation to the Assigned Assels. The Security Agent is under no obligation
to perform or fulfil any such condition or obligation or to make any payment in respect of any
such condition or obligation.

REPRESENTATIONS

General

Each Subordinated Creditor makes the representations and warranties set out in this clause 6
to the Security Agent and to each other Secured Party.

No Security

No Security (other than that created by this Deed) exists over any Assigned Asset,

Ownership of Assigned Assets

Each Subordinated Creditor is the sole legal and beneficial owner of all of the Assigned
Assets identified against its name in schedule 2.

Binding obligations

(a) The obligations expressed to be assumed by each Subordinated Creditor int this Deed
are legal, valid, binding and enforceable obligations of that Subordinated Creditor,

(b) This Deed creates the security interests which it purports to create, and those security
interests are valid and effective and are not liable to be avoided or otherwise set aside

on its liquidation or administration or otherwise.
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6.6

6.7

6.8

6.9

6.10

Non-conflict with other obligations

The entry into and performance by each Subordinated Creditor of, and the transactions and
granting of Security contemplated by, this Deed do not and will not conflict with:

(a) any law or regulation applicable to that Subordinated Creditor;
(b) that Subordinated Creditor's constitutional documeunts; ot

(c) any agreement or instrument binding upon that Subordinated Creditor or any of that
Subordinated Creditor's assets.

Pawer and authority

(a) Each Subordinated Creditor has the power to enter into, perform and deliver, and has
taken all necessary action to authorise its entry into, performance and delivery of, this
Deed and the iransactions contemplated by this Deed.

(b) No limit on any Subordinated Creditor's powers will be exceeded as a result of the
grant of security contemplated by this Deed.

(c) Each Subordinated Creditor is acting in all matters relating to this Deed for its own
account and nok as trustee, nominee or agent or any other capacity whatsoever.

Validity and admissibility in evidence

All Authorisations required or desirable:

(a) to enable each Subordinated Creditor lawfully to enter into, exercise its rights and
comply with its obligations in this Deed; and

(b) - to make this Deed admissible in evidence in ils jurisdiction of incorporation,
have been obtained or effected and are in full force and effect.

No proceedings pending or threatened

No litigation, arbitration or administrative proceedings or investigations are currently taking
place or threatened in relation to any of the Assigned Assets.

Ranking

Subject 1o the 2014 Security Assighment of Subordinated Debt, this Security has a first
ranking priority and is not subject to any prior ranking or pari passu Security.

Time when representations made

(a) All the representations and watrantics in this clause 6 are made by each Subordinated
Creditor on the date of this Deed and are also deemed to be made by ecach

Subordinated Creditor:

() on the date of each Utilisation Request and each Utilisation Date under the
Senior Facility Agreement and the Mezzanine Facility Agreement; and
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7.1

7.2

3.1

8.2

83

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

(b Each representation or warranty deemed to be made after the date of this Deed shall
be deemed to be made by reference to the facts and circumstances ex1stmg at the date
the representation ot wamanty is deemed to be made.

UNDERTAKINGS BY THE SUBORDINATED CREDITORS

Negative Pledge and Disposals

No Subordinated Creditor shall do or agree to do any of the following without the prior
written consent of the Security Agent:

(a) create or permit to subsist any Security on any Assigned Asset other than as created
by this Deed; or

(b) enter into a single transactlion or a series of transactions (whether related or not and
whether voluntary or involuntary) to dispose of all or any part of any Assigned Asset.

Nature of Security

Each Subordinated Creditor hereby represents and warrants to the Securify Agent on behalf of
the Secured Parties that this Deed creates those security interests it purporis to create and is
not liable to be avoided or otherwise set aside on the liquidation or administration of such

Subordinated Creditor or otherwise.
POWER TO REMEDY

General power to remedy

If at any time a Subordinated Creditor doés not comply with any of its obligations under this
Deed, the Security Agent (without prejudice to any other rights arising as a consequence of
such non-compliance) shall be entitled (but not bound) to rectify that default. Each
Subordinated Creditor irrevacably authorises the Security Agent and its employees and agents
by way of security to do all things (including entering the property of the relevant
Subordinated Credilor) which are necessary or desirable to rectify that defaull.

Mortgagee in possession

The exercise of the powers of the Security Agent under this clause 8 shall not render it or any
other Secured Party liable as a morigages in possession.

Monies expended

Each Subordinated Creditor shall pay to the Security Agent on demand any monies which are
expended by the Security Agent in exercising its powers under this clause 8, together with
interest at the Default Rate from each date on which those monies were expended by the
Security Agent (both before and after judgment) and otherwise in accordance with clause 2

(Default Interesi).
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2.1

9.2

9.3

{1

10.1

WHEN SECURITY BECOMES ENFORCEABLE

When enforceable

This Security shall become immediately enforceable upon and at any time after the
occurrence of an Event of Default,

Statutory powers

The power of salc 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

oceurrence of any Event of Default.

Enforcement

Afier this Security has become enforceable, the Security Agent may in its absolute discretion
enforce all or any part of this Security in such manner as it sees fit.

ENFORCEMENT OF SECURITY

General

(@) For the purposes of all rights and powers implied by statute, the Secured Liabilities
are deemed to have become due and payable on the date of this Deed.

(b) Sections 93 (restricting the right of consolidation) and 103 of the Act (restricting the
power of sale) shall not apply to this Deed.

(<) Each Subordinated Creditor shall provide the Security Agent and/or any Receiver and
their respective representatives all assistance requested by such party to enforce all or
any rights in or in respeci of the Assigned Assets.

{d) Without limiting any powers of the Security Agent hereunder, the Security Agent
shall be entitled at any time after this Security has become enforceable (without any
further consent or authority on the part of the Subordinated Creditor and irrespective
of any direction given by the Subordinated Creditor (unless required by law)) to:

] (ot if so requested by the Subordinated Creditor by written notice at any time
may) appoint any person or persons to be a receiver, receiver, and manager or
administrative receiver of all or any part of the Assigned Assets and/or of the
income of the Assigned Assets; and/or

(ii) appoint or apply for the appointment of any person who is appropriately
qualified as administrator of the Subordinated Creditor; and/or

(iii)  excreise (in the name of the Subordinated Creditor and without any further
consent or authority of the Subordinated Creditor) in relation to the
Subordinated Documentation and the Subordinated Liabilities all of the rights

of an absolute owner; and/or

(iv)  assign any or all of the Assigned Asscts lo any person on such terms as the
Security Agent considers appropriate; and/or

10
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10.2

103

104

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

(vi)  collect, recover or compromise, and give a good discharge for, any monies
paid or payable to the Subordinated Creditor under or in respect of the
Assigned Assets, and enforce (in any way whalsoever, including (without
limitation) by way of instituting proceedings in the Subordinated Creditor's
name) any rights or claims arising under or in respect of the Assigned Assets.

Redemption of prier morigages

Atany time after this Security has become enforceable, the Security Agent may:
(a) redeem any prior Security apainst any Assigned Asset; and/or
(b) procure the transfer of that Security to itself; and/or

{c) settle and pass the accounts of the holder of any prior Sccurity and any accounts so
settled and passed shall be conclusive and binding on each Subordinated Creditor,

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

demand.
Privilepges

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

does not apply.

(b) To the extent that the Assigned Assets constitute “financial collateral’ and this Deed
and the obligations of the Subordinated Creditor under this Deed conslituie a
“security financial collateral arrangement” (in each case for the purpose of and as
defined in the Financial Collateral Arrangements (No, 2) Regulations 2003) (SI 2003
No 3226) each Receiver and the Security Agent shall have the right after this Security
has become enforceable to appropriate all or any part of that financial collateral in ot
towards the satisfaction of the Secured Liabilities.

{c) For the purpose of clause 10,3(b), the value of the financial collateral appropriated
shall be such amount as the Receiver or Security Agent reasonably detcrmines having
taken into account advice obtained by it from an independent investment or
accountancy firm of national standing selected by it.

No liability

(a) Neither the Security Agent, any other Sccured Party nor any Receiver shall be liable
(A) in respect of all or any part of the Assigned 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 his respective powers (unless such loss or damage is
caused by its or his gross negligence or wilful misconduct).

11
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10.5

11,

111

11.2

113

114

(b} Without prejudice to the generality of clause 10.4(a), neither the Security Agenl, any
other Secured Party nor any Recciver shall be liable, by reason of entering into
possession of an Assigned Assel, lo account as mortgagee in possession or for any
loss on realisation or for any default or omission for which a mortgagee in possession

might be liable.

Protection of third partics

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;

(b) whether any power which the Security Agent or the Receiver js purporting to exercise
has become exercisable;

{c) whether any money remains due under any Finance Document; or
(d) how any money paid to the Security Agent or to the Receiver is to be applied.

The receipt of the Security Agent or any Receiver shall be an absolute and conclusive
discharge and shall relieve any person dealing with the Security Agent or that Recciver of any
obligation to see ta the application of any moneys paid to or by the direction of the Security

Agent or any Receiver.
RECEIVER

Removal and replacement

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

whose appointment has terminated.

Multiple Receivers

If at any time there is more than one Receiver of all or any part of the Assigned Assels and/or
the income of the Assigned Assets, cach Receiver shall have power to act individually (unless

otherwise stated in the appointment document).

Remuneration

Any Receiver shall be catitled to remuneration for his services al a rate {0 be fixed by
agreement between him and the Security Agent (or, failing such agreement, to be fixed by the

Secutity Agent).
Payment by Receiver

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

Liabilities.

12
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11,5  Agent of Subordinated Creditor

@

(b)

Any Receiver shall be the agent of the Subordinated Creditor in respect of which it is
appointed.

Each Subordinated Creditor shall (subject to the Companics Act 2006 and the
Insolvency Act 1986) be solely responsible for a Receiver's acts and defaults and for
the payment of the Receiver's remuneration. No Secured Party shall incur any
lability (either to any Subordinated Creditor or to any other person) by reason of the
appointment of a Receiver or for any other reason.

12, POWERS OF RECEIVER

12.1  General powers

Any Receiver shall have:

(a)
(b

©

d

all the powers which are conferred on the Security Agent pursuant to this Deed;

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

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

all powers which are conferred by any other law conferring power on receivers.

12,2  Additional powers

In addition to the powers referred to in clause 12.1 (General powers), a Receiver shall have
the following powers:

(a)

(b)
(c)

CY

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

to manage the Assigned Assets as he thinks fit;

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

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

0] 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 third party); and

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

13
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(e)

M

(e

(h)

(i)

G

{o carry oul any sale or other disposal of all or any parl of the Assigned Assets by
conveying, transfersing, assigning or leasing the same in the name of the rclevant
Subordinated Creditor and, for that purpose, to enter into covenants and other
contractual obligations in the name of;, and so as to bind, such Subordinated Creditor;

to take any such proceedings (in the name of any Subordinated Creditor or otherwise)
as he shall think fit in respect of the Assigned Assets and/or income in respect of
which he was appointed (including proceedings for recovery of rent or other monies
in arrears at the date of his appointment);

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

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

to appoint and employ such managers and officers 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); and

io:

{i) give valid reccipls for all monies and to do all such other things as may seem
to him to be incidental or conducive to any other power vested in him eor
necessary or desirable for the realisation of any Assigned Asset;

(ii) exercise in relation o each Assigned Asset all such powers and rights as he
would be capable of exercising if he were the absolute beneficial owner of

the Assigned Assets; and

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

12.3  Application of procecds and Intercreditor Agreement

All monies received by the Security Agent or any Receiver afier this Security has become
enforceable shall (subject to the rights and claims of any person having a security ranking in
priority to this Security and subject to the Intercreditor Agreement) be applied in the

following order:

(a)

®

()

first, in satisfaclion of, or provision for, all costs, charges and cxpenses properly
incurred, and payments properly made, by the Security Agent, any other Secured
Parly or any Receiver or Delegate and of all remuneration due to the Receiver in

connection with this Deed or the Assigned Assets;

secondlp, in or towards satisfaction of the remaining Secured Liabilities in
accordance with clause 12.5 (dppropriation, Intercreditor Agreement and suspense

account); and

thirdly, in payment of any surplus to the Subordinated Creditor or other person
entitled to it.

14
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124

125

13.

14.

Contingencies

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

Appropriation, Intercreditor Agreement and suspense account

(a)

(b}

(c)

Subject to the Intercreditor Agreement and to clause 12.3 (dpplication of proceeds
and Intercreditor Agreement), the Seourity Agent shall apply all payments received in
respect of the Secured Liabilities in reduction of any part of the Secured Liabilities in
any order or manner which it may determine. '

Any such appropriation shall override any appropriation by any Subordinated
Creditor.

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

SET-OFF

(a)

®

(©)

(d)

The Security Agent and each other Secured Party may (but shall not be obliged to) set
off any obligation which is due and payable by any Subordinated Creditor and unpaid
(whether under the Finance Documents or which has been assigned to the Security
Agent or such other Secured Party by any other Subordinated Creditor) against any

- obligation (whether or not matured) owed by the Security Agent or such other

Secured Party to such Subordinated Creditor, rogardless of the place of payment,
booking branch or currency of either obligation.

At any time after this Security has become enforceable (and in addition to its rights
under clause 13(a)), the Security Agent and each other Secured Party may (but shall
not be obliged to) set-off any contingent liability owed by a Subordinated Creditor
under any Finance Document against any obligation (whether or not matured) owed
by the Security Agent or such other Secured Party to such Subordinated Credifor,
regardless of the place of payment, booking branch or currency of either obligation.

If the obligations are in different currencies, tho Security Agent or such other Secured
Party may convert cither obligation at a market rate of exchange in its usual course of
business for the purpose of the sct-off.

If either obligation is unliquidated or unasceriained, the Security Agent or such other
Secured Party may set off in an amount estimated by it in good faith to be (he amount

of that obligation. :

DELEGATION

Each of the Security Agent and any Receiver may delegate, by power of attomey (or in any
other manner) to any person, any right, power or discretion exercisable by it under this Deed
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15,

151

15.2

15.3

upon any terms {including power to sub-delegate) which it may think fit, Neither the Security
Agent nor any Receiver shall be in any way liable or responsible to any Suberdinated Creditor
for any loss or liability arising from any act, default, omission or misconduct on the part of

any Delegate,
FURTHER ASSURANCE

Further action

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

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

(b) facilitating the realisation of any Assigned Asset;

(c facilitating the exercise of any rights, powers and remedies exercisable by the
Security Agent, any other Secured Parly or any Receiver or any Delegale in respect of
any Assigned Asset or provided by or pursuant to the Finance Documents or by law;

or

(d) creating and perfecting Security in favour of the Sccurity Agent or the other Sccured
Parties over any property and assets of such Subordinated Creditor located in any

jurisdiction outside England and Wales equivalent or similar to this Security or any
other Security Document.

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

(ii) the exccution of any legal mortgage, charge, transfer, conveyance,
assignment, assignation or assurance of any property, whether to the Security
Agent or to its nominee; and

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

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

Finance Documents

Each Subordinated Creditor shall take all such action as is available to it (including making
all filings and registrations) as may be necessary for the purpose of the creation, perfection,
protection or mainienance of any Security conferred or intended to be conferred on the

Secarily Agent or the Secured Parties by or pursuant to this Deed.

Specific security

Without prejudice to the generality of clause 15.1 (Further action), each Subordinated
Creditor will immediately upon request by the Security Agent execute any document
contemplated by that clause over any Assigned Asset which is subject to or intended to be

subject to any fixed security under this Deed.
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16,

17,

18.

181

18.2

19.

POWER OF ATTORNEY

Each Subordinated Creditor, by way of security, irevocably and severally appoints the
Security Agent, each Receiver and any Delegate to be its attorney to take any action whilst an
Event of Default is continuing or enforcement of this Security has occurred which such
Subordinated Creditor is obliged to take under this Deed, including under clause 15 (Further
Assurance), or if no Event of Default is continuing, which such Subordinated Creditor has
foiled to take. Each Subordinated Creditor ratifies and confirms whatever any attorney does or
purports to do pursuant to its appointment under this clause.

CURRENCY CONVERSION

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

after any such conversion.
CHANGES TO THE PARTIES
Subordinated Creditors and Debtors

No Subordinated Creditor or Debtor may assign any of its rights or obligations under this
Deed.

Security Agent

The Security Agent may assign or transfer all or any partof its rights under this Deed
pursuant to the resignation or removal of the Security Agent in accordance with the
Intercreditor Agreement, Each Subordinated Creditor and Debtor shall, immediately upon
being requested to do so by the Securily Agent, enter into such documents as may be

necessary or desirable to effect such assignment or transfer.

INDEMNITY

Each Subordinated Creditor shall promptly indemnify the Security Agent, each Secured Parly
and every Receiver and Delegate and the Security Agent's officers and employees against any
cost, loss, or liability incurred by any of them as a result of or in connection with:

(a) the taking, holding protection or enforcement of this Security
(b) anything done or omitted in the exercise or purported exercise of any of the righis,

powers, discretions and remedies vested in the Security Agent and each Receiver and
Delegate by this Deed (or any other Finance Document in conneclion with the

Assigned Assets) or by law;
{c) the Assigned Assets or the use or holding of them by any person; or

(d) any Event of Default or any default by a Subordinated Creditor in the performance of
any of the obligations expressed to be assumed by it in this Deed.

17
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20,

20.1

20.2

203

204

21.

211

MISCELLANEOUS

New accounts

(a) If the Security Agent or any other Securcd Party receives, or is deemed to be affected
by, notice, whether actual or constructive, of any subsequent Security affecting any
Assigned Asset and/or the proceeds of sale of any Assigned Asset or any guarantce
under the Finance Documents ceases to continue in force, it may open a new account
or accounts for any Subordinated Creditor. If it does not open a new account, it shall
pevertheless be treated as if it had done so at the time when it received or was deemed

to have received such notice.

(b) As from that time all payments made to the Security Agent or such other Secured
Party will be credited or be ireated as having been credited to the new account and
will not operate to reduce any amount of the Secured Liabilities.

Tacking

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

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

Articles of association

Each Subordinated Creditor certifies that the Security does not contravene any of the
provisions of its articles of association.

Protective clauses

(a) Each Subordinated Creditor is deemed to be a principal debtor in relation to this
Deed. The obligations of each Subordinated Creditor under, and the Security
intended to be created by, this Deed shall not be impaired by any forbearance,
neglect, indulgence, extension or time, release, surrender or loss of securities, dealing,
amendment or arrangement by the Security Agent or any other Secured Party which
would otherwise have reduced, released or prejudiced this Security or any surety
lisbility of a Subordinated Creditor (whelher or not known to it or to the Security

Agent or to any other Secured Party).

()] Clause 17 (Guarantee and indemnify) of the Senior Facility Agreement and clause 17
(Guarantee and indemnity) of the Mezzanine Facility Agreement applies in relation
to this Deed as if references to the obligations referred to in such clauses respectively
were references o the obligations of each Subordingted Creditor ynder this Deed.

THIRD PARTY CLAUSES

Waiver of defences

The obligations of each Subordinated Creditor under this Deed shall not be discharged,
impaired or otherwise affected by an act, omission, matter or thing which, but for this
clause 21.1, would reduce, release or prejudice any of its obligations, or the Security intended
to be granted, under this Deed (without limitation and whether or not known to any Secured

Creditor or any Secured Party) including:

I8
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21.2

213

214

(2) any time, waiver or consent granted to, or composition with, any Transaction Obligor
or other person;

(b) the release of any Transaction Obligor, any other surety or any other person under the
terms of any composition or arrangement with any creditor of any Transaction

Obligor or such other surety or other person;

(c) the taking, variation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any rights agaiast, or Security over assets of,
any Transaction Obligor, any other surety or any other person or any non-presentation
or non-observance of any formality or other requirement in respect of any instrument
or any failure to realise the full value of any Sccurity;

(d) any incapacity or lack of power, authority or legal personality of or dissolution or
change in the members, name or status or constitution of any Subordinated Creditor,
any Transaction Obligor, any Secured Party or any other person;

(e} any amendment, novation, supplement, extension, restatement (however fundamental
and whether or nol more onerous) or replacement of a Finance Document or any other
document or Security including, without limitation, any change in the purpose of, any
extension of or increase in any facility or the addition of any new facility under any
Finance Document or other document or Security;

@ any unenforceability, illegality or invalidity of any obligation of any person under any
Finance Document or any other document or Security; or

{g) any insolvency, administzation or similar proceedings.

Subordinated Creditor intent

Without prejudice to the generality of clause21.1 (Waiver of defences), each Subordinated
Creditor expressly confirms that it intends that this Security shall extend from time to time to
any (however fundamental) variation, increase, extension or addition of or to any of the
Finance Documents and/or any facility or amount made available under any of the Finance
Documents for the purposes -of or in connection with any of the following: property
acquisitions of any nature; carrying out restructurings; reflinancing existing facilities;
refinancing any other indebtedness; making facilities available to now borrowers; any other
variations or extension of the purposes for which any such facility or amount might be made
available from time to time; and any fees, costs and/or expenses associated with any of the

foregoing.
Immediate recourse

Each Subordinated Creditor waives any right it may have of first requiring any Secured Party
(or any trustee or agent on its behalf) to proceed against or enforce any other rights or
Security or claim payment from any person before exercising any right under this Deed. This
waiver applics irrespective of any law or any provision of a Finance Document to the

contrary.
Application

Until the Secured Liabilities have been irrevacably paid in full, each Secured Party (or any
trustee or agent on ils behalf) may refrain from applying or enforcing any other monies,
Security or rights held or received by that Sccured Party (or any trustee or agent on its behalf)
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21.5

22,

22,1

in respect of those amounis, or apply and enforce the same in such manner and order as it sees
fit (whether against those amounts or otherwisc) and no Subordinated Creditor shall be

entitled to the benefit of the same.

Deferral of Subordinated Creditors' rights

Until the end of the Security Period and unless the Relevant Agent othorwise direets, no
Subordinated Creditor shall exercise any rights which it may have by reason of performance
by it of its obligations under this Deed:

(a) to be indemnified by a Transaction Obligor;

(b) to claim any contribution from any guarantor of any Transaction Obligor's abligations
under the Finance Documents or any other person giving Security for the Secwred
Liabilities under the Finance Documents;

(c) to take the bencfit (in whole or in part and whether by way of subrogation or
otherwise) of any rights of the Secured Parties under the Finance Documents or of
any other guarantee or Security faken pursuant to, of in connection with, the Finance

Documents by any Secured Party;

(d) to bring legal or other proceedings for an order Iéquiring any Transaction Obligor to
make any payment, or perform any obligation, in respect of which a Subordinated
Creditor has given Security under this Deed;

{e) to exercise any right of sct-off against any Transaction Obligor; and/for

() to claim or prove as a creditor of any Transaction Obligor in competition with any
Secured Party.

If any Subordinated Creditor receives any benefit, payment or distribution in relation to such
rights it shall hold that benefit, payment or distribution to the oxient necessary to enable all
amounts which may be or become payable to the Secured Parties by the Transaction Obligors
under or in connection with the Finance Documents to be repaid in full on trust for the
Scecured Parties and shall promptly pay or transfer the same to the Security Agent or as the
Security Agent may direct for application in accordance with this Deed (subject lo the terms

of the Intercreditor Agreement).
NOTICES

Senior Facility Agreement

Until the Senior Discharge Date and subject to clause 22.3 (Notices through Senior
Borrowers/Mezzanine Borrower).

(a) clause 31 of the Senior Pacility Agreement (Notices) (other than clause 31.3(c) and
31.5 (Electronic communication)) is incorporated into this Deed as if fully set out in

this Deed; and

(b) the address and fax numbers of each Party for all communications or documents
given under or in connection with this Deed are those identified with its name in the
execution pages to this Deed or subsequently notificd from time to time by the
relevant Party for the purposes of the Scnior Facility Agreement or this Deed.
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222

22.3

23.

24.

26.

Mezzanine Facility Agreement

After the Senior Discharge Date and subject to clause 223 (Nofices thraugh Senior
Borrowers/Mezzanine Rarrower):

(a) clause 33 of the Mezzanine Facility Agreement (Nofices) {other than paragraph (c) of
33.3 (Delivery) and clause 33.5 (Elecironic communication)) is incorporated into this
Deed as if fully set out in this Deed; and

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

Naotices through Senior Borrowers/Mezzanine Borrower

(a) All communications and documents from the Subordinated Creditors shall be sent
through the Senior Borrowers (prior to the Senior Discharge Date) and thereafter
through the Mezzanine Botrower and all communications and documents to the
Subordinated Creditors may be scnt through the Senior Borcowers (prior to the
Senior Discharge Date) and thereafter through the Mezzanine Borrower.

(b) Any communication or document made or delivered to the Senior Borrowers (prior to
the Senior Discharge Date) and thereafter to the Mezzanine Borrower in accordance
with this clause 22 will be deemed to have been made or delivered to each of the

Subordinated Creditors.
CALCULATIONS AND CERTIFICATES

Any certificate of or determination by a Secured Party, the Security Agent or the Relevant
Agent speoifying the amount of any Secured Liability due from the Subordinated Creditors
(including details of any relevant calculation thereof) is, in the absence of manifest error,
conclusive evidence against the Subordinated Creditors of the matters to which it relates.

PARTIAL INVALIDITY

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

REMEDIES AND WAIVERS

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

AMENDMENTS AND WAIVERS

Any provision of this Deed may be amended only if the Security Agent and the Subordinated
Creditors so agree in writing and any breach of this Deed may be waived before or after it
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27.

28,

281

282

29,

ocours only if the Security Agent so agrees in writing. A waiver given or consent granted by
the Security Agent under this Deed will be effective only if given in writing and then only in
the instance and for the purpose for which it is given.

COUNTERPARTS

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

RELEASE

Release

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

Reinstatement

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

GOVERNING LAW

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

IN WITNESS of which this Deed has been duly executed by each Subordinated Creditor and the
Debtors as a deed and duly exccuted by the Security Agent and has been delivered on the first date

specified on page 1 of this Deed.
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SCHEDULE 1:

Part 1: Subordinated Creditors

Name

Jurisdiction of incorporation

Registration number

Ability Hotels (Luton) Limited

England and Wales

06589180

Pari 2: Debtors

Jurisdiction of incorporation

Registration number

Name
Ability Hotels (Luton Inn) Limited | England and Wales 05342812
Ability Hotels (Cambridge) Limited | England and Wales 06418183
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SCHEDULE 2 ; SUBORDINATED DOCUMENTATION

Date of Subordinated
Document

Parties

21 October 2008 (as assigned

(1) Ability Developments Limited and (2) Ability Hotels

on 21 April 2016) (Cambridge) Limited (as assigned by Ability Developments
Limited {o Ability Hotels (Luton) Limited)
1 June 2008 (1) Ability Hotels (Luton) Limited and (2) Ability Hotels (Luton

Inn) Limited

Dated on or about the date of
this Deed

(1) Ability Hotels (Luton) Limited and (2) Ability Hotels
(Cambridge) Limited
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SCHEDULE 3 : FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY PARTY TO

SUBORDINATED DOCUMENT
To: [Insert name and address of relevant pariy]
Dated: [® 120[#]
Dear Sirs
Re: [describe Subordinated Documeni] dated [4 ] 20[®] between (1) you and (2)
[® | (the "Subordinated Creditor™)
L. We give notice that, by a security assignment dated [4 ] 2014 (the "Security

Assignment"), we have assigned to Mount Street Loan Solutions LLP (the "Security
Agent™) as Security Agent for certain banks and others (as referred to in the Security
Assignment) all our present and future right, title and interest in and to [insert details of
Subordinated Document] together with any other agreement supplementing or amending the
same (together, the "Agreement") including all righis and remedies in connection with the
Agreement and all proceeds and claims arising from the Agreement.

2. We irrevocably authorise and instruct you from time to time:

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

from Lime to time request;

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

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

you by the Security Agent from time to time;

(d) to comply with any written notice or instructions in any way relating to, or purporting
to relate to, the Security Assignment or the Agreement or the debts represented
thereby which you receive at any time from the Security Agent without any reference
to or further anthority from us and without any enquiry by you as fo 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
Agreement to the Security Agent.

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

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

Agent (with a copy to us) that you agree to tho above and that:
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(2) you accept the instructions and authorisations contained in this notice and you
undertake to comply with this notice;

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

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

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

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

Yours faithfully

for and on behalf of
[NAME OF SUBORDINATED CREDITOR]

To:

Copy to:

[On copy]
MOUNT STREET LOAN SOLUTIONS LLP
as Security Agent
[ADDRESS]

[NAME OF SUBORDINATED CREDITOR]

We acknowledge receipt of the above notice and consent and agree to its terms, We confirm and
apree to the matters set out in paragraph [5] of the above notice.

for and on behalf of

4
Dated: [¢

]
120[#]
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EXECUTION PAGES

THE SUBORDINATED CREDITORS

Executed as a deed, but not delivered until the first date )
specified on pape 1 by ABILITY HOTELS (LUTON) )

LIMITED acting by:
Director

Wiiness signature
Witness name:
Witness address:

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

Fax No: 01582 277 778

THE DEBTORS

Executed as a- deed, but not delivered until the first date )
specified on page 1 by ABILITY HOTE UTON INN) )

LIMITED acling by: )
Director

Witness signature

Wiltness name:

Withess address:

Address: Top Floor Hampton by Hilton, 42-50 Kimpton Read,

Luton, Beds LU2 ONB

Fax No: 01582277778
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Executed as a deed, but not delivered until the first date )
specified on page 1 by ABILITY HOTELS (CAMBRIDGE) )

LIMITED acting by: )
Director

Witness signature
Witness name:

Witness address;

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

Fax No: 01582277 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 an )
authorised signatory in the presence of a witness: )

)
Signature ......oiviinvr e
Name

(block capilals) ............ocoiiiiiiiininn

Witness
signature

Witness pame
{block capitals)

Wiiness address

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

Facsimile No:  +44 (0) 20 3004 1472

Attention: Anna Jozsa

Authorised Signatory
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