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A fee 15 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 companieshouse gov uk
last page
& What this form is for What thes form 1s NOT for For further information, please
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You must enclose a certified copy of the instrument with this forr

scanned and placed on the public recard 03/07/2014 #4
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Company number

Company details COMPEES HOUSE

ol fs [ [s [1fs o i

Company name in full

Please complete in typescript or n
| Abtiity Hotels (Luton) Limited boid black capttals

l All fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation date

Bl Bl PRolls

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

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

entitled to the charge
Name LaSalle Investment Management
Name
Name
Name

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

1 1 confirm that there are more than four persons, securty agents or
trustees entitled to the charge
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MRO1

Particulars of a charge

Description

Please give a short description of any land (including buildings), ship, arcraft or
intellectual property registered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed securnity

Descriptron

1 By way of first legal mortgage all other Real Property (if any) at
the date of the registered charge vested In, or charged to, the
Chargor

2 By way of first fixed charge all other Real Property and all
interests in Real Property (not charged by paragraph 1 above)

3 By way of first fixed charge the Intellectual Property
NOTES
Defined terms used above have the following meanings

“Intellectual Property” means all legal and/or equitable interests
(including, without imitation, the benefit of all hcences in any part of
the world) of each Chargor in, or relating to

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

Continuation page
Please use a continuation page if
you need to enter more details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed security over any tangible
or intangible (or in Scotland) corporeal or incorporeal property not described
above? Please tick the appropniate box

Yes
O no

Floating charge

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

Yes Continue
[0 No GotoSection?

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

Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please
tick the appropnate box

Yes
0 Ne
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In accordance with
Sections 859A and
859) of the Companies
Act 2006

MRO1 - continuation page
Particulars of a charge

Description

Please give a short descrtption of any land (including buildings}, ship, aireraft or
intellectual property registered {or required to be registered) in the UK which 1s
subject to this fixed charge or fixed security

Description

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

"Real Property” means all estates and interests in freehoid, feuhold,
leasehold, heritable and other immovable property (wherever
situated) now or ih future belonging to any Chargor, or which any
Chargor has an interest at any time, together with

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

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

(¢} all rents from and proceeds of sale of that property, and

(d) the benefit of all covenants given in respect of that property

04/13 Version 10



MRO?Y

Particulars of a charge

Trustee statement @

the property or undertaking which is the subject of the charge
U

You may tick the box if the company named in Section 1 15 acting as trustee of

@ This statement may be filed after
the regrstration of the charge (use
form MROG)

Signature

Please sign the form here

Signature

Signature

X Gadwor Aody (uw) W

X

This form must be signed by a persan with an imterest in the charge
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MRO1

Particulars of a charge

B Presenter information

n Important information

We will send the certificate to the address entered
below All details given here will be availabte on the
public record You do not have to show any detals
here but, if none are given, we will send the certificate
to the company’s Registered Office address

Contact name

LS/130999-231346
Goodwin Procter (UK) LLP

Company name

I Address

Tower 42
| 25 Old Broad Street

\ Post town

London
County/Regian

™ Jefefe N[ fifn]a

I Country

on

l Telephane

0207 447 4252

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
follgwing-
he company name and number match the
ipformation held on the public Register
ou have included a certified copy of the
instrument with this form
ou have entered the date on which the charge

s created
Q/g;u have shown the names of persons entitled to
the charge
Mu have ticked any appropriate boxes in Sections
3,56,7&8
ou have given a description in Section 4, if

approprnate
[g/aolﬁ have signed the form

[1-You have enclosed the correct fee
lease do not send the onginal instrument, 1t must
be a certified copy

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

E How to pay

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

Make cheques or postal orders payable to
'Companies House '

@ Where to send

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

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3U2Z

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 NR Belfast 1

ﬂ Further information

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

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

This form has been provided free of charge by Companies House
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6589180
Charge code: 0658 9180 0004

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

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 3rd July 2014.

Given at Companies House, Cardiff on 9th July 2014
‘;\@ROFCOQA
‘9‘....-4- ., "-Z%;
%f-mu A
Companies House o —

REGISTRAR OF COMPANIES




EXECUTION VERSION

DATED 20 W 2014

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

(2) LASALLE INVESTMENT MANAGEMENT
as Security Agent

SECURITY AGREEMENT

This Security Agreement Is subject to and has the beneflt of an Intercreditor Agreement (as defined
in this Agreemeni).

CERTIFIED TO BE A TRUE COPY OF THE ORIGINAL, SAVE
FOR INFORMATION REDACTED UNDER SECTION 859G
OF THE COMPANIES ACT 2006

Gooquat. frodv (ur) Cf
GOODWIN PROCTER (UK) LLP
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THIS SECURITY AGREEMENT 1s made on 26 T NS 2014

BETWEEN:

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

2) LASALLE INVESTMENT MANAGEMENT, an unlimited company registered in England
with regstratton number 2597050 whose registered office 1s at One Curzon Street, London W1J
5HD (as secunty trustee for the Secured Parties (as defined below) (1n such capacity, the
"Security Ageat')

IT IS AGREED:

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions
In this Deed

(a) terms defined in or construed for the purposes of the Mezzanine Facility Agreement
(&s defined below) have the same meamngs when used in this Deed (unless the same
are otherwise defined in this Deed), end

(b) at all times the following terms have the fellowing meanings

*Account Bank" means—r such other bank with which ap Account 15
held pursuant to clause 16 (Bank Accounts) of the Mezzanine Facility Agreement,

"Act™ means the Law of Property Act 1925;

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

*"Cash Collateral Accounts" means each Account other than each General Account (as

defined in the Mezzamine Facility Agreement) and, including but not Limited to the accounts
(sf any) specified as such 1o part 3 of schedule 2 (DETAILS OF SECURITY ASSETS),

"Charged Accounts” means

(a) each Cash Collateral Account,

(b) the General Account,

(c) each Collection Account, and

{d) each other account charged by or pursuant to this Deed,;

"Charged Investments" means the Charged Secunties and all present and future Related
Rights accruing 1o all or any of the Charged Secunties,

ACTIVE/12651090 6




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

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

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

"Charged Securities" means

(a) the secuntics specified in part 2 of schedule 2 (DETAILS OF SECURITY ASSETS),
and

{b) all other stocks, shares, debentures, bonds, warrants, coupons, negotiable instruments,
certificates of deposit or other secunties or "wrvestments” {as defined in part [l of
schedule 11 to the Financial Services and Markets Act 2000 as in force at the date of
this Deed) now or 1n future owned (legally or beneficially} by a Chargor or held by a
nominee, trustee, fiduciary or clearance system on 1ts behalf or in which such Chargor
has an interest at any time,

"Collection Account™ has the meaning given to that term 1n clause 11 7(a),

" Default Rate” means the rate of interest determined 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 to a Chargor;

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

"Event of Default” means each Event of Defauh as defined in the Semior Facility Agreement
and/or the Mezzamne Facility Agreement,

"Finance Document™ has the meaning given to it in the Mezzanine Facility Agreement,
"Finance Party” has the meaning given to 1t in the Mezzanine Facility Agreement,

"Insurances” means all polictes of insurance (and all cover notes) which are at any time held
by or wnitten 1n favour of a Chargor, or n which a Chargor from time to ttme has an interest
(includmg, without mitation the policies of insurance (1f any) specified m pan 5 of schedule
2 (DETHILS OF SECURITY ASSETS));

"Intellectual Property” means all lega! andfor equitable interests (including, without
hmitation, the benefit of all licences m any part of the world) of each Chargor in, or relating
to

(a) any patents, trade marks, service marks, designs, business names, copynghts,
database nghts, design nghts, domatn names, moral nghts, inventions, confidential
mformation, know-how and other intellectual property nghts and interests (which
may now or in the future subsist), whether registered or unregistered, and
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) the benefit of all applications and nghis to use such assets of each Chargor (which
may now or tn the future subsist),

"Intercreditor Agreement"” means the intercreditor agreement dated on or about the date of
this Deed and made between Mount Street Loan Solutions LLP (as senior agent), the financial
institution named therein {as senior lenders), LaSalle Investment Management (as mezzanine
agent), the financial institutton named therein (as mezzanine lender), Abihity (Hotels) Limited
(as onginal mezzamne sharcholder), Ability Hotels {(Luton) Limited (as mezzanine borrower),
Ability Hotels (Luton Inn) Limited and Ability Hotels (Cambridge) (as semor borrower), the
entities listed therein (as onginal debtors), the entities listed therein (as original subordinated
creditors), Mount Street Loan Solutions LLP (as security agent) and LaSalle Investment
Management (as mezzanme secunty agent);

"Mezzanine Facility Agreement” means the mezzanine facility agreement dated the date of
this Deed and made between Ability Hotels (Luten) Limited (as borrower), Ality Hotels
(Luton Inn) Limited and Ability Hotels (Cambndge) Limnted (as guarantors), LREDS 11
Sterling Holdings 2 S Arl (as onginal lender) and LaSalle Investment Management (as agent

and secunty agent) (pursuant to which certain credit facilities are made available to Almbty
Hotels (Luton) Limited);

"Party" means a party to this Deed;

"Permitted Secunty” means any Security permitted pursuant to clause 21.3 (Negafive
pledge) of the Mezzanine Facility Agreement

"Real Property' means all Charged Property now or in future belonging to any Chargor, or
in which any Chargor has an interest at any time (including the registered and unregistered

land (if any) in England and Wales specified wn 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 arising under contract or 1n
any other manner whatsoever), other than Rental Income, together with.

(a} the benefit of all rights, guarantees, Secunfy and remedies relating to any of the
foregoing (including, without limitation, necgotiable instruments, indemnities,
reservations of property nghts, rights of tracing and unpaid vendor's liens and similar
associated nghts), and

(b} all proceeds of any of the foregoing,

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

"Related Rights" means, 1n relation to any Charged Security

(a) all dividends, distnbutions and other income paid or payable on the relevant Charged
Security or on any asset referred to n paragraph (b) of this definttion, and

(b) all nghts, monies or property accrung or offered at any time in relation to such
Charged Secunty whether by way of redemption, substitution, exchange, bonus or
preference, under option nights or otherwise,

ACTIVE/ 12651090 6




1.2

"Relevant Agent" means the agent under the Mezzanine Facility Agreement,

"Relevant Contract” means each agreement specified 1n part 4 of schedule 2 (DETAILS OF
SECURITY ASSETS), together with each other agreement supplementing or amending or
novating or replacing the same,

"Secured Liabilities” means all present and future obligations and liabtlities (whether actual
or contingent and whether owed jointly or severally or alone or in any other capacity
whatsoever) of each Transaction Obligor {(including the Chargors) to the Secunty Agent
and/or the other Secured Parties (or any of them) under or pursuant to any Finance Document
(including all monies covenanted to be pard under this Deed),

"Secured Parties™ has the meaning given to that term in the Mezzanine Facility Agreement,

"Secunty Agreement Secunty” means the Secunity created or evidenced by or pursuant to
this Deed,

"Secunity Assets” means all property and assets from time to time mortgaged, charged or
assigned {or expressed to be mortgaged, charged or assigned) by or pursuant to this Deed,

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

(8) all the Secured Liabilties have been unconditionally and wrevocably pad and
discharged in full, and

(b no Secured Party has any further commitment, obhgation or Tiabilty under or
pursuant to the Finance Documents,

"Senior Facility Agreement' means the senjor facility agreement dated the date of this Deed
and made between Ability Hotels (Luton Inn) Lumited and Abilhty Hotels (Cambridge)
Limited (as senior borrowers), Renshaw Bay LLP (as investment manager}, the financial
institution listed therein (as original lenders) and Mount Street Loan Solutions LLP (as agent
and secunty agent) (pursuant to which certain credit facihties are made available to Ability
Hotels (Luton Inn) Limited and Ability Hotels (Cambndge) Limited), and

"Transaction Obligor"” has the meaning given to that term in the Mezzanine Facility
Agreement

Interpretation

(a) Unless a contrary indication appears, 1n this Deed the provisions of clause 12
{Construction) of the Mezzanine Facihty Agreement (other than clause 1 2(c) will
apply to this Deed as though they were set out in full in thes Deed, except that
references to "this Agreement” will be construed as references to this Deed

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

() a "Chargor"”, the "Secunity Agent" or any other "Secured Party" or any
other person shall be construed so as to include its successors in title,
permitted assigns and perminied transferees and, in the case of the Secunty
Agent, any person for the time betng appointed as Secunty Agent or Secunity
Agents in accordance with the Finance Documents,
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(c)

()

(e)

()

(8)

(u) "this Deed", the "Senior Facility Agreement”, the "Mezzanine Facility
Agreement"”, any other "Finance Document" or any other agreement or
instrument 1s a reference to this Deed, the Semor Facility Agreement, the
Mezzanine Faality Agreement that other Finance Document or that other
agreement or instrument as amended, supplemented, extended, restated,
novated and/or replaced in any manner from time to time (however
fundamentally and even if any of the same increases the obhgations of any
Transaction Obligor or provides for further advances),

(ii))  "Secured Liabilities" includes obligations and liabilities which would be
treated as such but for the liqmdation, admimistration or dissolution of or
similer event affecting any Transaction Obligor;

(1v) "reasonable endeavours” includes payment by the relevant person of all its
own and any third party's reasonable and necessary costs, fees and expenses,

(v) "includimg” or "includes" means including or includes without limitation,
and

{v1i)  thesingular 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 1ts schedule unless otherwise stated

Each undertaking of a Chargor (other than a payment obhigation) contained in this
Deed.

() must be comphied with at all times duning the Security Penod, and

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

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

If the Secunity 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 liqudation or adminustration of such
Transaction Obligor, then that amount shall not be considered to have been
irrevocably paid for the purposes of this Deed,

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

1.3 Jomt and several

The liabilities and obligations of each Chargor under this Deed are joint and severa! Each
Chargor agrees to be bound by this Deed notwithstanding thai any other Chargor which was
intended to s1gn or be bound by this Deed did not so sign or 1s not bound by this Deed
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14

16

17

2.1

22

Inconsistency between this Deed and the Intercreditor Agreement

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

Trust

All Secunity and dispositions made or created, and all obligations and undertakings contaimed,
in this Deed to, in favour of or for the benefit of the Security Agent are made, created and
entered into 1n favour of the Secunty Agent as trustee for the Secured Parties from time to
time on the terms of the Mezzanine Facihity Agreement

Third party rights

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

Delivery

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

COVENANT TO PAY

Covenant to pay

(2) Each Charger, as principal obligor and not merely as surcty, covenants in favour of
the Security Agent that it will pay and discharge the Secured Liabilities from time to
time when they fall due

(b) Every payment by a Chargor of a Secured Liability which 15 made to or for the
benefit of a Secured Party to which that Secured Liabihty 15 due and payable in
accordance with the Finance Document under which such sum 15 payable to that
Secured Party, shall operate 1n satisfaction to the same extent of the covenant
contamned 1n clause 2 1(a)

Default interest

Any amount which s not pard 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 irevocably paid and discharged in full on a daily basis

(a) at the rate and m 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 as determined under the
Mezzanine Facility Agreement 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 mstructions of the Relevant Agent)
states are appropnate
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3.2

4.1

GRANT QF SECURITY

Nature of security

All Secunty and dispositions created or made by or pursuant to this Deed are created or made
(a) n favour of the Secunity Agent,

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

{c) as contimung security for payment of the Secured Liabilities

Quahfying floating charge

Paragraph 14 of Schedule B1 1o the Insolvency Act 1986 applies to any floating charge
created by or pursuant 1o this Deed (and each such floating charge 15 a qualifymg floating
charge for the purposes of the Insolvency Act 1986)

FIXED SECURITY

Fixed charges

Each Chargor charges and agrees to charge all of its present and future right, title and interest
i and to the following assets which are at any time owned by 1t, or 1n which 1t from time to
time has an mnterest

(a) by way of first legal mortgage

§)] the Real Property specified in pant | of schedule 2 (DETAILS OF SECURITY
ASSETS), and

(n) all other Real Property (1f any) at the date of this Deed vested in, or charged
to, such Chargor (not charged by clause 4 1{a)(1)),

(b) by way of first fixed charge

(1) all other Real Property and all nterests m Real Property (not charged by
clause 4 1{a)),

(n) all licences 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 remtal deposit given or charged to the Chargor by any
occupier of any Real Property,

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

(e)

t)

(2)
(h)

(1)

ACTIVE/72651090 6

by way of first fixed charge

(1) all compuners, vehicles, office equpment and other equipment (not charged
by clause 4 1{c)), and

() the benefit of all contracts, licences and warranties relating to the same,
by way of first fixed charge

) the Charged Secunties referred to 1n part 2 of schedule 2 (DETAILS OF
SECURITY ASSETS), and

(i) all other Charged Secunties (not charged by clause 4,1(e)(1)),

n eech case, together with (A) all Related Rights from time to time accruing to those
Charged Securities and (B) all nghts which such Chargor may have at any time

against any clearance or settlement system ot 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,

(i) the Collection Accounts and all monses at any time standing to the credit of
the Collection Accounts,

{n) =il other accounts of such Chargor {other than the General Account) with any
bank, financial institution or other person at any time (not charged by clause

4 1(fY1) or 4 1(f)(n)) and all monies at any time standing to the credit of such
accounts,

in each case, together with all interest from ttme to time accrued or accruing on such
monies, any investment made out of such monies or account and 8ll nights 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;

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

(1} the benefit of all licences, consents, agreements and Authonsations held or
used n connection with the business of such Chergor or the use of any of its
assets, and

(1) all building contracts, appointments of professionals, collateral warranties
and all nghts in respect of any of them,

{m)  any letter of credit 1ssued 1n favour of such Chargor and all bills of exchange
and other negotiable instruments held by 1t, and




0

by way of first fixed charge all of the goodwill and uncalted capital of such Chargor

4.2 Security assignments

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

(a)

{b)

(©

(d)
To the

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

the Relevant Contracts, all rights and remedies 1n connection with the Relevant
Contracts and alf proceeds and claims ansing from them,

each of the following

() all Insurances specified in part 5 of schedute 2 (DETAILS OF SECURITY
ASSETS), and

(u) all other Insurances (not assigned by clause 4.2(c)(1)),
and all claims under the Insurances and all proceeds of the Insurances, and
all other Receivables (not otherwise assigned under this clause 4 2)

extent that any Assigned Asset described in clause 42(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

4.3 Notice of assignment and/or charge - immediate notice

Immediately upon execution of this Deed (and immediately upon the obtaining of any
Insurance or the execution of Occupational Lease or the opemng of any Charged Account
after the date of this Deed) each Chargor shall,

(w)

(b)

(c)

(d)
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in 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);

i respect of cach 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 its
reasonable endeavours to procure that each such party executes and delivers to the
Secunty Agent an acknowledgement, in each case tn the respective forms set out
schedule 4 (FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY TENANT);

i respect of each 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 delivers to the Secunty Agent an acknowledgement, in each case in the
respecve forms set ouwt m schedule 5 (FORM OF NOTICE TO AND
ACKNOWLEDGEMENT BY PARTY TO RELEVANT CONTRACT), and

in respect of each of 1ts Insurances, deliver a duly completed notice of assignment to
each other party to that Insurance, and shall use its reasonable endeavours to procure
that ecach such parly executes and delivers to the Security Agent an




4.4

6.1

62

6.3

acknowledgement, in each case in the respective forms set out in schedule 6 (FORM
OF NOTICE TO AND ACKNOWLEDGEMENT BY INSURERS),

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

Assigned Assets

The Security Agent 1s not obliged to take any steps necessary 1o preserve any Assigned Asset,
1o enforce any term of a Relevant Contract against any person or to make any enquinies s 1o
the nature or sufficiency of any payment received by it pursuant to this Deed

FLOATING CHARGE

Each Chargor charges and agrees to charge by way of first floating charge sl of its present
and future assets and undertaking (wherever located) not otherwise effectively charged by
way of fixed mortgage or charge or assigned pursuant to clause 4 | (Fixed charges), clause
4.2 (Security assignments) or any other provision of this Deed

CONVERSION OF FLOATING CHARGE

Conversion by notice

The Secunty Agent may, by wnitten 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 continumg, or

{b) the Secunty Agent considers any Security 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 n jeopardy

Small compantes

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

charge solely by reason of a moratorium being obtained under the Insolvency Act 2000 (or

anything done with a view to obtaining such a moratonum) in respect of such Chargor.

Automatic conversion

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

(a) in relation to any Secunty Asset which is subject to a floating charge 1f
()] such Chargor creates {or attempts or purports to create) any Secunty (other
than a Permitted Secunity) on or over the relevant Secunty Asset without the
prior written consent of the Secunty Agent; or

(i} any third party levies or attempts to levy any distress, execution, attachment
or other legal process aganst any such Security Asset; and

10
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6.4

7

7.2

73

{b) over all Secunity Assets of a Chargor which are subject to a floating charge if an
administrator is appointed in respect of such Chargor or the Secunty Agent receives
notice of intention to appoint such an admsmstrator (as contemplated by the
Insolvency Act 1986)

Partial conversion

The giving of a notice by the Secunty Agent pursuant to clause 6.1 (Conversion by notice) in
relation to any class of assets of any Chargor shall not be construed as a waiver or
abandonment of the rights of the Securnity Agent to serve sinular notices 1n respect of any

other class of assets or of any other right of the Secunty Agent and/or the other Secured
Parties

CONTINUING SECURITY

Continuing security

The Securtty Agreement Secunty 1S continumg and will extend to the ultimate balance of the
Secured Liabilities regardless of any intermediate payment or discharge in whole or in part
This Deed shall remain in full force and effect as a continuing security for the duration of the
Security Perod

Additlonal and separate security

This Deed 15 1 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 each or any Chargor without the Security Agent and/ot
any Secured Party first having recourse to any other right, remedy, guarantee or Secunty held
by or available to 1t or any of them

LIABILITY OF CHARGORS RELATING TOQ SECURITY ASSETS

Notwithstanding anything contained in this Deed or implied to the contrary, each Chargor
remains liable to observe and perform all conditions and obligations assumed by 1t in relation
to the Security Assets The Security Agent 1s under no obhigation to perform or fulfil any
such condition or obligatton or to make any payment in respect of any such condition or
obligation

ACCQUNTS

No momes at any time standing to the credit of any account {(of any type and however
designated) of any Chargor with the Secunty Agent and/or any Secured Party (or any of
them) or 1n which any Chargor has an nterest (and no nghts and benefits relating thereto)
shall be capable of betng assigned to any person other than a Secured Party

11
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10.

10.1

10.2

10.3

104

10.5

11.

11.1

REPRESENTATIONS

General

Each Chargor makes the representations and warranties set out in 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 Secunity Assets tdentified
against nts name 1n schedule 2 (DETAILS OF SECURITY ASSETS)

Charged Securities

The Charged Securities hsted in part 2 of schedule 2 (DETAILS OF SECURITY ASSETS) are
fully paid and consutute the entire share capital owned by each Chargor in the relevant
company

Real Property

Part | of schedule 2 (DETAILS OF SECURITY ASSETS) wdent:fies all freehold and leasehold
Real Property which is beneficially owned by each Chargor at the date of this Deed

Time when representations made

(a) Al the representations and warranties in this clause 10 are made by each Chargor on
the date of this Deed and (except for those in clause 10 3 (Charged Securiites) and
clause 10 4 (Rea! Property)) are also deemed to be made by each Chargor

(1) on the date of each Utilisation Request and each Utihisation Date under the
Mezzanine Facility Agreement, and

() on the first day of each Interest Period under the Mezzamne Facility
Agreement

(b) Each representation or warranty deemed to be made afier the date of this Deed shall
be deemed to be made by reference to the facts and circumstances existing at the date
the representation or warranty 1s deemed to be made.

UNDERTAKINGS BY THE CHARGORS
Negative pledge and disposals

No Chargor shall do or agree to do any of the following without the prior wnitten consent of
the Secunity Agent,

(a) create or permit to subsist any Security or Quasi-Secunty on any Secunty Asset
except a Permitted Secunty as permitted by the Mezzamne Facility Agreement, or

(b) sell, transfer, lease, lend or otherwise dispose of (whether by a single transaction or a
number of transactions and whether retated or not) the whoie or any part of its interest
1nany Security Asset (except as permitted by the Mezzanine Facility Agreement).
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112 Deposs of documents and notices

Each Chargor shall

(a)

(b)

unless the Securty Agent otherwise confirms in writing (and without prejudice to
clause 11 9(a)), deposit with the Security Agent

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

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

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

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

11.3  Real Property

(a)

(b)

(c)

Each Chargor shall, in respect of any freehold or leasehold Rea} Property which 1s
acquired by it after the date of this Deed, the title which 15 registered at the Land
Registry or the title to which 15 required to be so registered

) give the Land Registry written notice of this Deed, and

(i) procure that notice of this Deed 1s clearly noted in the Register to each such
title

Each Charpor shall grant the Secunty Agent on request all faciliies within the power
of such Chargor to enable the Secunty Agent (or its lawyers) to carry out
investigations of title to the Real Property and to make all enguiries in relaticn to any
part of the Real Property which a prudent mortgagee mught carry out Those
investigations shall be camed out at the expense of such Chargor

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

114 Insurance

{a)

(b}

(©)
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Each Chargor shall at all tmes comply with 1ts obligations as to insurance and the
proceeds of msurance contained in clause 22 10 (Insurances) of the Mezzamne
Facility Agreement

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

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

13




11.5

11.6

11.7

(d) It relation to the proceeds of Insurances

() unless otherwise provided m the Mezzanine Facility Agreement, the Secunty
Agent shall be first loss payee under any such claim and it shall have the sole
right to

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

(B) give any discharge for imsurance momes, and

(11) subject to the Intercreditor Agreement, all claims and monies received or
recervable 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) in accordance with the Mezzanine Facility Agreement, or

B) after any notice has been given or nghts exercised under clause 23 18
(Acceleration) of the Mezzanine Facility Agreement, in permanent
reduction of the Secured Liabilities, in accordance with the
Mezzamne Facility Agreement

Rental Income
Each Chargor shail

{a) without prejudice to clause 11.1 (Negarrve pledge and disposals) (but in addition to
the restrictions 1n that clause), not, without the pnor written consent of the Secunty

Agent, sell, assign, charge, factor or discount or in any other manner deal with any
Receivables,

(b) collect all Receivables promptly and deal with it 1n accordance with the Mezzamne
Facility Agreement and, 1n particular clause 16 (Bank Accounts) of the Mezzanine
Facility Agreement

Operation of Cash Collateral Accounts

No Chargor shall wathdraw or attempt or be entitled to withdraw (or direct any transfer of) all
or any part of the monies in any Cash Collatera! Account unless expressly permutted to do so
under the Mezzanine Facility Agreement, or with the prior written consent of the Security
Agent and the Secunity Agent shall be entitled (in its absolute discretion) to refuse to permit
any such withdrawal or transfer

Dealings with Receivables and operation of Collection Accounts
{a) Each Chargor shall.

() without prejudice to clause 11.1 (Negative pledge and disposais) (but in
addition to the restnctions n that clause), not, without the prior wntten
consent of the Secunty Agent, sell, assign, charge, factor or discount or 1n
any other manner deal with any Receivable,

(un) collect all Recervables promptly in the ordinary course of trading as agent for
the Security Agent; and
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(b)

(c)

(d)

{i11) immedately upon receipt pay all monies which 1t receives in respect of the
Receivables into

{A) such specially designated account(s) with the Secunity Agent as the
Secunty Agent may from time to time direct, or

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

{each such account(s) together with all additions to or renewals or

replacements thereof (in whatever currency) being a "Collection Account™)
and

(iv)  pending such payment, hold all monies so recerved upon trust for the Security
Agent,

prowvided that clause 11.7(a)(n) to 11 7(a)(1v) will not iake effect.

{A)  in relatton to the proceeds of any Insurances, if and for so long as the
requirements of the Mezzanine Facility Agreement are complied with,

(B) 1n relation to any other Receivable unless and until the Security Agent gives a
written nctice to that effect, which notice may not be given until a Default
has occurred

Subject to the terms 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 (n wnting from time to
time by the Securty Agent and, i defeult 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) sll or any part of the monies in any Collection Account without the prior wntten
consent of the Security Agent and the Secunty Agent shall be entitled (in its absolute
discretion) to refuse to permit any such withdrawal or transfer

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

11.8  Account Bank and notices

()
(b)

{c)
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The initial Account Bank |s_

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

Each Chargor shall take any action which the Agent requires to facilitate a change of
Account Bank and any transfer of credit balances (including the execution of bank
mandate forms) and 1rrevocably appoints the Secunty Agent as its attomey to take
any such action if that Chargor should fail to do so.
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119 Charged Investments - protection of secunity

(8)

(b)

(c)

(d)

(e)

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 Liabihties

)] deposit with the Security Agent (or as the Secunty Agent may drect) all
certificates and other documents of title or evidence of ownership to the
Charged Secunties and their Related Rights, and

(n) execute and deliver to the Secunty Agent

(A) nstruments of transfer in respect of the Charged Securities (executed
n blank and left undated), and/or

(B) such other documents as the Secunty Agent shall require to enable it
(or 1ts nominees) to be registered as the owner of or otherwise to
acquire a legal title to the Charged Secunties and their Related Rights
{or to pass legal title to any purchaser).

Each Chargor shall

(1) promptly give notice to any custodian of any agreement with such Chargor in
respect of any Charged Investment 1n a form the Secunty Agent may require,
and

(i) use 1ts reasonable endeavours to ensure that the custodian acknowledges that
notice in a form the Security Agent may require

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

No Chargor shall nominate another person to emjoy or exercise all or any specified
rights of the Chargor in relation to 1ts Charged Investments, as contemplated by
section 145 of the Companies Act 2006 or otherwise.

Without limiting 1ts obligations under clause 11 11(f), each Chargor shall comply
with all requests for information within 1ts knowledge relating to the Charged
Investments which are made under section 793 of the Companies Act 2006 or which
could be made under section 793 if the relevant company were a public limited
company or under any similar provision contained in the arucles of association or
other constituttonal documents of the relevant company relating to the Charged
Investments and, tf it fails to do so, the Security Agent may provide such information
as it may have on behalf of such Chargor

11.10  Rights of the Parties in respect of Charged Investments

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

() receive and retain all dividends, distnbutions and other monies paid on or
derived from its Charged Secunties, and

(1) exercise all voting and other nights and powers attaching to its Charged
Securities, provided that it must not do so in a manner which:

16




®)

(c)

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

(B) 1s prejudicial to the interests of the Secunty Agent and/or the other
Secured Parties

At any time following the occurrence of 2n Event of Default which is continuing, the
Security Agent may complete the instrument(s) of transfer for all or any Charged
Securities on behalf of any Chargot in favour of itself or such other person as it may
select

At any nme when any Charged Security 15 registered 1n the name of the Secunty
Agent or its nominee, the Security Agent shall be under no duty to

(1) ensure that any dividends, distnbutions or other monies paysble in respect of
such Cherged Security are duly and promptly paid or received by it or its
nominee,

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

(m)  take any action m connection with the taking up of any (or any offer of any)
Related Righis in respect of or 1n substitution for, any such Charged Secunty.

11.11 Security Assets generally

Each Chargor shall

(a)

(b)
(c)

(d)
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notify the Secunty Agent within 14 days of receipt of every matenal notice, order,
apphcation, requirement or proposal given or made 1n reletion to the Secunty Assets
by any competent authornty, and (if required by the Secunity Agent)

§)) immediately provide it with a copy of the same, and
(1) either (A) comply with such notce, order, application, requirement or
proposal or (B) make such objections to the same as the Security Agent may

require or approve,

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

comply with

(1) all obligations in relation to the Security Assets under any present or future
regulation cr requirement of any competent authonty or any Authonsation,
and

{i1) all covenants and obligations affecting any Secunty Asset (or its manner of
use),

maintan in good and substantizl working order and condition (ordinary wear and tear
excepted) ell of the Secunty Assets necessary or desirable for the conduct of its
business,




11.12

12.

12.1

12.2

123

13.

13.1

132

(e) not, except with the pnior written consent of the Security Agent (acting reasonably),
enter tnto any cnerous or restrictive obligation affecting any Secunity Assets (except
as expressly permutted under the Mezzanine Facility Agreement),

0 provide the Secunty Agent with all information which it may reasonably request in
relation to the Security Assets, and

() not do, cause or permut to be done anything which may mn any way depreciste,
Jeopardise or otherwise prejudice the value or marketability of any Security Asset (or
make any omission which has such an effect)

Access

Each Chargor shall permit the Security Agent and any person nomnated by 1t at all

reasonable ttmes with reasonable notice 1o enter any part of the Real Property and view the
state of it

POWER TO REMEDY

Power to remedy

If at any time a Chargor does not comply with any of its obligations under the Finance
Documents, the Secumty 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
The relevant Chargor nrevocably authorises the Security Agent and its employees and agents
by way of security to do all such things (including entering the property of such Chargor)
which are necessary or desirable to rectify that default

Mortgagee in possession

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

Momes expended

The relevant Chargor shall pay to the Secunty Agent on demand any momes which are
properly expended by the Security Agent in exercising its powers under this clause 12,
together with mterest at the Default Rate determined under the Mezzanine Facility Agreement
from the date on which those monies were expended by the Secunty 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 shall become immediately enforceable upon 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 exerciszble upon and at any time afier the
occurrence of any Event of Default

18
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13.3

14.

14.1

14.2

14.3

Enforcement

Subject to the Intercreditor Agreement, after this Secunty Agreement Secunty has become
enforceable, the Sccurity Agent may n its absolute discretion enforce all or any part of the
Security Agreement Secunty m such manner as it sees fit.

ENFORCEMENT OF SECURITY

Genersl

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

Powers of leasing

The statutory powers of leasing conferred on the Security Agent are extended so as to
authorise the Secunity 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

Powers of Security Agent

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

(1) appont any person {or persons) to be a receiver, receiver and manager or
admimstrative recerver of all or any part of the Security Assets and/or of the
ncome of the Secunty Assets, and/or

(i) appoint or apply for the appointment of any person who 1s appropriately
qualified as admimstrator of a Chargor; and/or

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

(iv)  exercise (in the name of any Chargor and without any further consent or
authonty of such Chargor) any voting rights and any powers or rights which
may be exercised by any person(s) mm whose name any Charged Investment 15
registered or who is the holder of any of them

(b) The Secunity Agent 1s not entitled to appoint a Receiver n respect of any Security
Assets of any Chargor which are subject to a charge which (as created) was a floating
charge solely by reason of a moratorium being obtamed under the Insolvency Act
2000 (or anything done with a view to obtainung such a8 moratorium) in respect of
such Chargor
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14.4

14.5

14.6

Redemption of prior martgages

At any time after the Secunty Agreement Secunty has become cnforceable, the Secunty
Agent may

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

(c) settle and pass the accounts of the holder of any prmor Sccunty and any accounts so
settled and passed shall be conciusive and binding on each Chargor

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

Privileges

(a) Each Receiver and the Secunity Agent 1s entitled to all the nghts, powers, privileges
and immumties conferred by the Act on mortgagees and receivers when such
receivers have been duly appointed under the Act, except that section 103 of the Act
does not apply.

()] To the extent that the Security Assets consttute "financial collateral” and this Deed
and the obligations of the Chargors under this Deed constitute a "security financial
collateral arrangement” (1n each case for the purpose of and as defined in the
Financial Collateral Arrangements (No. 2) Regulattons 2003) (SI 2003 No 3226) each
Receiver and the Security Ageni shall have the right after this Secunity has become
enforceable to appropriate all or any part of that financial collateral n or towards the
sattsfaction of the Secured Liabilities.

(c) For the purpose of clause 14 5(b), the value of the financial collateral appropniated
shall be such amount as the Receiver or Secunty Agent reasonably determines having
taken into account advice obtamed by it from an independent mvestment or
accountancy firm of national standing selected by 1t

No liability

(a) Neither the Secunity Agent, any other Secured Party nor any Receiver shall be liable
{A) 1n respect of all or any part of the Security Assets or (B) for any loss or damage
which arises out of the exercise or the attempted or purported exercise of, or the
farlure to exercise any of, is or his respective powers (unless such loss or damage 15
caused by 1ts or lus gross negligence or witful misconduct)

() Without prejudice to the generality of clause 14 6(a), neither the Secunty Agent, any
other Secured Party nor any Receiver shall be liable, by reason of entering mta
possession of a Secunty Asset, to account as mortgagee 1n possession or for any loss
on realisation or for any defanlt or omission for which a mortgagee in possession
might be liable
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14.7

15.

15.1

15.3

15.4

15.5

Protection of third parties

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

(a) whether the Secured Liabilities have become payable,

(b whether any power which the Secunty Agent or the Receiver 15 purporting to exercise
has become exercisable,

(<) whether any money remains due under any Finance Document, or

(d) how any money paid to the Secunty Agent or to the Recerver 1s to be applied

RECEIVER
Removal and replacement

The Secunity Agent may from time to ime remove any Recewver appomted by 1t (subject, in
the case of an admimistrative receivership, to section 45 of the Insolvency Act 1986) and,

whenever 1t may deem appropriate, may appoint a new Receiver 1n the place of any Receiver
whose appointment has term:nated

Multiple Recervers

If at any time there s more than one Recewver of all or any part of the Security Assets and/or
the income of the Secunity Assets, each Recewver shall have power to act individually (unless
otherwise stated 1n the appointment document)

Remuneration

Any Recewver shall be entitled to remuneration for his services at a mate to be fixed by

agreement between him and the Security Agent (or, failing such agreement, to be fixed by the
Secunty Agent)

Payment by Receiver

Only monies actually paid by a Receiver to the Security Agent i relation to the Secured

Liabilities shall be capable of being applied by the Security Agent in discharge of the Secured
Liabilities

Agent of Chargors

Any Recerver shall be the agent of the Chargor i respect of which it 15 appointed  Such
Chargor shall (subject to the Compamies Act 2006 and the Insolvency Act 1986) be solely
responsible for hus acts and defaults and for the payment of his remuneration  No Secured

Party shall incur any habiality (esther to such Chargor or to any other person) by reason of the
appomtment of a Receiver or for any other reason
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16. POWERS OF RECEIVER

16.1 General powers

Any Receiver shall have.

(a)

(b)

(c)

(4

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

all the powers which are conferred by the Act on mortgagees wn possession and
recervers appointed under the Act,

(whether or not he ts an admnistrative receiver) all the powers which are listed 1n
schedule 1 of the Insolvency Act 1986, and

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

16.2 Additional powers

In addition to the powers referred to in clause 16 1 (General powers), a Receiver shall have
the following powers

(a)

(b)
{c)

(d)

(e)

ACTIVET2651090 6

to take possession of, collect and get in all or any part of the Security Assets and/or
income 1n respect of which he was appointed,

to manage the Secunty Assets and the business of any Chargor as he thinks fit,

to redeem any Security and to borrow or raise any money and secure the payment of
any money in priotity to the Secured Liabilities for the purpose of the exercise of hus
powers and/or defraying any costs or habilites incurred by him 1n such exercise,

to sell or concur 1n selling, leasing or otherwise disposing of all or any part of the
Secunty 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,

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

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

(ni)  any such consideration may be payable in a lump sum or by instalments
spread over such penod 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 in which any Chargor was
concermned or interested before is appointment (being a project for the alteration,
improvement, development, completion, construction, modification, refurbishment or
repair of any building or land),
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(8

(h)

m

@

(k)

U]

(m)

to carry out any sale, lease or other disposal of all or any part of the Security Assets
by conveying, transferring, assigning or leasing the same in the name of the relevant
Chargor and, for that purpose, to enter into covenants and other contractual
obligations in 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 think fit 1n respect of the Security Assets and/or income mn
respect of which he was appointed (including proceedings for recovery of rent or
other monies in arrears at the date of his appomntment),

to 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 Secunty Assets as he shall
think fit (or as the Security Agent shall direct),

to appoint and employ such managers, officers and workmen and engage such
professional advisers as he shall think fit (including, wathout prejudice to the
generality of the foregoing power, to employ his partners and firm),

to form one ar more Subsidianes of any Chargor and to transfer to any such
Subsidiary all or any part of the Security Assets,

1o aperate any rent review clause in respect of any Real Property n respect of which

he was appointed (or any part thereof) and to apply for any new or extended lease,
and

to

()] give vahd receipts for all monies and ta do all such ather things as may seem
to him to be incidental or conducive to any other power vested 1n him or
necessary or desirable for the realisation of any Security Asset;

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

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

17. APPLICATION OF PROCEEDS AND INTERCREDITOR AGREEMENT

17.1  Application

All monies received by the Secunty Apent or any Receiver after the Secutity Agreement
Secunty has become enforceable shall (subject to the nghts and claims of any person having a
security ranking in pnonty to the Secunty Agreement Security and subgect to the Intercreditor
Agreement) be applied in the following order-

{a)

ACTIVESI2651090 6

Jirst, 1n sausfacuon of, or provision for, all costs, charges and expenses properly
incurred and payments properly made by the Security Agent, any other Secured Party
or any Receiver or Delegate and of all remuneration due to the Recerver in connection
with this Deed or the Security Assets,
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(b)

(c)

secondly, in or towards satisfaction of the remaming Secured Liabilities n

accordance with clause 17 3 (Appropriation, Intercreditor Agreement and suspense
account), and

thirdly, m payment of any surplus to any Chargor or other person entitled to 1t

17.2  Contingencies

If the Secunty Agreement Secunty 1s enforced at a ime when no arounts are due under the

Fmance

Documents (but at a time when amounts may become so due), the Secunity Agent or

a Receiver may pay the proceeds of any recoveries effected by 1t into a blocked suspense

account

(bearing interest at such rate (if any) as the Secunty Agent may determine)

17.3  Appropriation, Intercreditor Agreement and suspense account

(a)

(b)
(©

Subject to the Intercreditor Agreement and clause 17 1 (dpplication), the Secunty
Agent shall apply all payments recerved in respect of the Secured Liabiliies n
reduction of any part of the Secured Liabilines in any order or manner which it may
determine

Any such appropnation shall override any appropnation by any Chargor

All monies received, recovered or realised by the Secunty Agent under or in
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
determines (with interest accruing thereon at such rate (1f any) as the Secunity Agent
may determine without the Secunty Agent having any obligation to apply such
monies and interest or any part of 1t in or towards the discharge of any of the Secured
Liabilities unless such momes would clear all Secured Liabihties in full

18. SET-OFF

181  Set-off nghts

(a)

(b)

()

ACTIVE/72651090.6

The Security Agent and zach other Secured Party may (but shall not be obliged to) set
off any obligation which s due and payable by any Chargor and unpaid {whether
under the Finance Documents or which has been assigned to the Secunity Agent or
such other Secured Party by any other Chargor) against any obhigation (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 cither
obligation

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

If the obligations are in different currencies, the Security Agent or such other Secured

Party may convert either obligation at a market rate of exchange in 1ts usual course of
business for the purpose of the set-off
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18.2

19.

20.

201

(d) If erther obligation is unliquidated or unascertained, the Security Agent or such other

Secured Party may set off in an amount estimated by 1t in good faith to be the amount
of that obhigation

Time deposits

Without prejudice to clause 18 I (Set-off), if any time deposit matures on any account which
any Chargor has with the Security Agent or any other Secured Party at a ume within the
Secunty Perniod when.

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

such time deposst shall automatically be renewed for such further matunty as the Secunty
Agent or such other Secured Party mn its absolute discretion considers appropniate unless the
Security Agent or such other Secured Party otherwise agrees in writing

DELEGATION

Each of the Secunty Agent and any Receiver may delegate, by power of attorney (or in any
other manner) to any person, any rnight, power or discretion exerctsable by them under this
Deed upon any terms (including power to sub-delegate) which it may think fit, Neither the
Secunity Agent nor any Recerver shall be 1n any way hable or responsible to any Chargor for

any loss or hability arising from any act, default, omission or misconduct on the part of any
such delegate,

FURTHER ASSURANCES

Further action

Each Chargor shall at its own expense, immediately do all acts and execute all documents as

the Secunty Agent or a Receiver may reasonably specify (and mn such form as the Secunty
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 Secunity Document,

(b) facilitating the realisation of any Security Asset,
{c) facilitating the exercise of any nghts, powers and remedies exercisable by the
Secunty Agent, any other Secured Party or any Recerver or any Delegate in respect of

any Secunty Asset or provided by or pursuant to the Finance Documents or by law,
or

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

This includes

(i) the re-execution of this Deed or such Secunity Document,
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20.2

20.3

11.

22.

23

231

23.2

(1i) the execution of any legal mortgage, charge, transfer, conveyance,
assignment, assignation or assurance of any property, whether to the Secunty
Agent or to 1ts nominee, and

(m)  the giving of any notice, order or direction and the mahing of any filing or
registration,

which, 1n any such case, the Security Agent may think expedient

Finance Documents

Each Chargor shall take all such action as 1s available to it (including making all filings and
registrations) as may be necessary for the purpose of the creation, perfection, protection or
maintenance of any Security conferred or mtended 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 201 (Further action), each Chargor will
tmmediately upon request by the Security Agent execute any document contemplated by that
clause over any Secunty Asset which 1s subject to or intended to be subject to any fixed
secunity under this Deed (1ncluding any fixed secunty ansing or intended to arise pursuant to
clause 6 (CONVERSION OF FLOATING CHARGE))

POWER OF ATTORNEY

Each Chargor, by way of security, irevocably and severally appoints the Secunty Agemt,
each Receiver and any Delegate to be its attorney to take any action whilst an Event of
Default 1s continuing or enforcement of the Secunty Agreement Secunty has occurred which
such Chargor 15 obliged to take under this Deed, including under clause 20 (FURTHER
ASSURANCES) or, if no Event of Default 1s continuing, which such Chargor has failed to
take [Each Chargor ratfies and confirms whatever any attorney does or purports to do
pursuant to its appomntment under this clause

CURRENCY CONVERSION

All monies received or held by the Security Agent or any Recerver under this Deed may be
converted from their existing currency 1nto the currency of account pursuant to the Mezzamine
Facility Agreement thereafter at the Relevant Agent's spot rate of exchange. Each Chargor
shall indemmify the Secunity Agent against all costs, charges and expenses incurred in relation
to such conversion Neither the Security Agent nor any Receiver shall have any lability to
any Chargor i respect of any loss resulting from any fluctuation in exchange rates after any

such conversion

CHANGES TO THE PARTIES

Chargors

No Chargor may assign any of its nghts or obligations under this Deed

Secunty Agent

The Secunty Agent may assign or trensfer all or any part of its nghts under this Deed

pursuant to the resignation or removal of the Secunity Agent in accordance with the Finance
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24,

24.1

24.2

24.3

Documents Each Chargor shall, not later than seven Business Days after being requested to
do so by the Secunty Agent, enter into such documents as may be necessary or desirable to
effect such assignment or transfer (provided such documentation shall not alter or amend any
Chargor’s rights and obhigations under this Deed uniess otherwise agreed by the relevant
Chargor)

MISCELLANEQUS

New accounts

(a) If the Secunity Agent or any other Secured Party receives, or 1s deemed to be affected
by, notice, whether actual or constructive, of any subsequent Secunty (other than a
Permutted Security) affecting any Secunty Asset and/or the proceeds of sale 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 111t does not open a
new account, 1t shall nevertheless be treated as if it had done so at the time when 1t
received or wes deemed to have recerved such notice

(b) 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 Liabilities

Tacking

(a) Each Finance Party shall perform its obligations under 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

Land Registry

(a) Each Chargor shall apply to the Chief Land Registrar (and consents to such an
application bemng made by or on behalf of the Secunty Agent) for a restnction tn the
following terms to be entered on the Register of Title relating to any property
registered at the Land Registry (or any unregistered land subject to first registration)
and agamnst which thns Deed may be noted

"No disposition of the registered estate by the proprietor of the registered estate is to
be registered without a writtert consent signed by the proprietor for the time being of
the charge dated [ ® J 207 ®] m favour of LaSalle Investment
Management referred to in the charges register or their conveyancer "

(b) Each Chargor

0] authonises the Security Agent to make any application which the Secunty
Agent deems appropriate for the designation of this Deed, the Mezzanine
Facility Agreement or any other Finance Document as an exempt information
document under rule 136 of the Land Registration Rules 2003,

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

(in)  shall notify the Security Agent in writing as soon as 1t recetves notice of any
person's application under rule 137 of the Land Registration Rules 2003 for
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244

25,

26.

27,

the disclosure of thus Deed, the Mezzanine Facility Agreement or any other
Finance Document following 1ts designation as an exempt information
document

(c) No Chargor shall make any applicatton under rule 138 of the Land Regstration Rules
2003 for the removal of the designation of any such document as an exempt
information document.

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

Protective clauses

(a) Each Chargor ts deemed to be a principal debtor in relation to this Deed The
obligations of each Chargor under, and the Security intended to be created by, thns
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 Secunty Agreement Security or any surety liability of a
Chargor (whether or not known to 1t or to the Secunity Agent or to any other Secured
Party)

(b) Clause 17 (Guarantee and mdemnity) of the Mezzanine Facility Agreement applies in
relation to this Deed as if references to the obligations referred to in such clauses
tespectively were references to the obhigations of each Chargor under this Deed

NOTICES

Clause 32 of the Mezzanine Facihty Agreement (Notices) (other than paragraph (c) of clause
32 3 (Delivery) and clause 32 5 (Electromc commumcation)) 18 ncorporated into this Deed as
if fully set out in this Deed and the address and fax numbers of each Party for all
communications or documents given under or in connection with this Deed are those
idenufied with 1ts name in the execution pages to this Deed or subsequently notified from

time to time by the relevant Party for the purposes of the Mezzanine Facility Agreement or
this Deed

CALCULATIONS AND CERTIFICATES

Any certificate of or determination by a Secured Party, the Security Agent or the Relevant
Agent specifying the amount of any Secured Liatality due from the Chargors (including
details of any relevant calculation thereof) 15, in the absence of mamfest error, conclusive
evidence against the Chargors of the matters to which 1t relates

PARTIAL INVALIDITY

All the pravisions of this Deed are severable and distinct from one another and 1f at any time
any provision 1s or becomes illegal, invalid or unenforceable 1n any respect under any law of
any junsdiction, neither the legality, vahdity or enforceability of any of the remaning
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
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8.

29.

30.

31

k]

3.2

32.

3.

REMEDIES AND WAIVERS

No faiture to exercise, nor any delay in exercising, on the part of the Sccunty Agent (or any
other Secured Party}, any nght or remedy under this Deed shall operate as a waiver, nor shall
any single or partial exercise of any nght or remedy prevent any further or other exercise, or
the exercise of any other right or remedy The nghts and remedies provided are cumulative
and not exclusive of any nghts or remedies provided by law

AMENDMENTS AND WAIVERS

Any provision of this Deed may be amended only if the Secunty Agent and the Chargors so
agree in wnting and any breech of this Deed may be waived before or after i1t occurs only 1f
the Secunty Agent so agrees in writing A waiver given or consent granted by the Security
Agent under this Deed will be effective only 1f given in writing and then only m the instance
and for the purpose for which 1t is given

COUNTERPARTS

This Deed may be executed 1n any number of counterparts, and this has the same effect as if
the signatures (and seals, 1f any) on the counterparts were on 2 single copy of this Deed

RELEASE

Release

Upon the expiry of the Secunity Period (but not otherwise) the Secunity Agent shall, at the
request and cost of the Chargors, take whatever action 1s necessary to release or re-assign
{without recourse or warranty) the Security Assets from the Security.,

Reinstatement

Where any discharge (whether in respect of the obhigations of any Chargor or any Security for
those obligations ot otherwise) 1s made in whole or in part or any arrangement s made on the
faith of any payment, secunty or other disposttion which 1s avoided or must be restored on
insolvency, hquidation or otherwise (without limitation), the hability of the Chargors under
this Deed shall continue as 1f the discharge or arrangement had not occcurred The Secunty

Agent may concede or compromuse any claim that any payment, security or other disposition
15 hable to avoidance or restoration

GOVERNING LAW

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

JURISDICTION

(a) The courts of England have exclusive junisdiction to seftle any dispute ansing out of
or in connection with this Deed (including a dispute relating to the existence, vahdity
or termination of this Deed or any non-contractual obligation amsing out of or
connection with this Deed) (& "Dispute")

(b) The Parties agree that the courts of England are the most appropriate and convement
courts to settle Disputes and accordingly no Party will argue to the contrary
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(c) This clause 33 1s for the benefit of the Secured Parties only  As a result, no Secured
Party shall be prevented from taking proceedings relating to a Dispute in any other
courts with junisdicion To the extent allowed by law, the Secured Parties may take
concurrent proceedings In any number of junsdictions

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

ACTIVE/2651090 6

Company name Registered number | Registered office
Abthty Hotels (Luton) Limited 06589180 Top Fleor, Hampton By Hilton, 42-
50 Kimpton Road, Luton,
Bedfordshire LU2 ONB
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SCHEDULE 2 DETAILS OF SECURITY ASSETS

Part 1: Real Property

Registered land
Chargor Address Administrative area Title cumber
Intentionally | Intenuonally blank Intentionally blank Intentionally
blank blank

Part 2. Charged Secunities

All stocks, shares, debentures, bonds, warrants, coupons, negotiable instruments, certificates of
deposit or other secunties or "tnvestmenis” (as defined 1n part 11 of schedule 11 to the Financial
Services and Markets Act 2000 as 1 force at the date of this Deed) in or 1ssued by (1) Ability Hotels
(Luton Inn) Limited (mcorporated in England and Wales with registered number 05342812) and (n)
Ability Hotels (Cambndge) Limited (incorporated in England and Wales with registered number
06418183), 1n each case now or wn future owned (legally or beneficially} by a Chargor or held by a
nominee, trustee, fiduciary or clearance systermn on its behalf or in which any Charger has an interest at
any time

Part 3. Charged Accounts

Cash Coliateral Accounts

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

Ability Hotels
(Luton)
Limited

Abihty Hotels
(Luton)
Limited

Ability Hotels
(Luton)
Limited
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General Account

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

Ability Hotels
(Luton) Limited

Part 4: Relevant Contracts

Chargor Date of Relevant Parties Details of Relevant
Contract Contract

Ability Hotels (Luton) Intentionally blank Intentionally blank Intenttonally blank

Limited

Part 5: Insurances

Chargor Insurer Policy number

Ability Hotels {Luton) Linted Intentionally blank Intentionally blank
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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 secunity agreement dated [¢ ] 20[ ®] (the "Secunty
Agreement"), we have charged to [¢ ] (the “"Security Ageat") as Secunty

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

(a) the Cash Collateral Accounts (as defined n the schedule to this letter), all monies
standing to the credit of the Cash Collateral Accounts and all additions to or renewals
or replacements thereof {1n whatever currency),

(b) the General Account (as defined in the schedule to this letter), all monies 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 (18 whatever currency), and

(c) [in respect of Collection Accoums - the Collection Accounts (as defined n the
schedule to this letter), all montes from time to time standing to the credit of the
Collechon Accounts and all addinons to or renewals or replacements thereof (In
whatever currency), and]

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

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

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

(2) the Cash Collateral Accounts without first having obtained the prior wnitten consent
of the Secunity Agent,

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

(c) the General Account without first having obtamned the prior wntten consent of the
Security Agent except to the extent that such consent 1s given in this notice, or

d) any other Charged Account without first having obtained the pnor wnitten consent of
the Security Agent

The Secunty Agent, by 1ts countersignature of this nottce, agrees that

(a) the [relevant] Chargor may continue to withdraw momies from the General Account,
and
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(b) {subject to the Intercreditor Agreement between us] you may debit to the General
Account amounts due to you from the [relevant] Chargor,

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

We irrevocably authorise and instruct you from time to time

(a) unless the Secunty Agent so authomses you m writing, not to permit withdrawals
from'

)] the Cash Collateral Accounts,
(n) the General Account, or
(m)  [the Collection Accounts],

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

(b) to hold all monies frem time to time standing to the credit of the Charged Accounts
(other than the General Account until you receive written notice from the Secunty
Agent 1o that effect) to the order ofthe Secunty Agent,

{c) to pay all or any part of the monies standing to the credit of the Charged Accounts to
the Secunty Agent (or as it may direct) promptly followmng receipt of wntten
wnstruciions from the Secunty Agent to that effect, and

(d) to disclose to the Security Agent such information 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 enquire whether the nght of the Secunty Agent to
withdraw any monies from any Charged Account has arisen or be concerned with (a) the
propriety or regulanty of the exercise of that nght or (b) notice to the contrary or (c) to be
responsible for the application of any monies received by the Security Agent

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

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

(a) you accept the authorisattons and instructions contained m this notice and you
undertake to comply with this notice,

(b) you have not, at the date this notice 1s returned to the Securtty Agent, received notice
of any assignment or charge of or claim to the mones standing to the credit of any
Charged Account or the grant of any security or other interest over those momes or
any Charged Account in favour of any third party and you will notify the Security
Agent promptly 1f you should do so in the future, and

(c) you do not at the date of this notice and will not except as expressly permitted by this
notice, n the future exercise any right to combine accounts or any nghts of set-off or
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lien or any similar rights in relation to the mones standing to the credit of the
Charged Accounts

] This nonce, and any acknowledgement in connecuon with 1t, and any non-contractual
obligations ansing out of or in connection with any of them, shall be governed by Enghish
law

Yours faithfully

for and on behalf of
[NAME OF CHARGOR]

Name
Title

Countersigned by

for and on behalf of
[NAME OF SECURITY AGENT]

36
ACTIVE/T2651090 6




SCHEDULE

Cash Collateral Accounts (each 2 " Cash Collateral Account")

Account holder

Cash ( ollateral Account
number and designation

Account Bank branch
address and sort code

Abihity Hotels (Luton) Limited { [¢ ] Deposit [* ]
Account

Ability Hotels {(Luton) Limited | [¢ ] Dusposals R 4 ]
Account

Ability Hotels (Luton) Lirited | [¢ ] Covenant [¢ }

Cure Account

General Account

Account holder

General Account number

Account Bank branch
address and sort code

Abuility Hotels (Luton) Limited

(¢ ]

[® ]

|The Collect

ion Accounts {each a "( ollection

Account™)|

Account holder

Collection Account number

Account Bank branch
address and sort code

Ability Hotels (Luton) Limited

84

i* 1
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[On copy]

To [ |
as Secunty Agent
[ADDRESS]
Copy to [NAME OF EACH CHARGOR]

We acknowledge receipt of the above notice  We confirm and agree

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

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

for and on behalf of
[NAME OF ACCOUNT BANK]

Dated [# 120[¢]
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SCHEDULE 4: FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY TENANT

To | Jof [ ]

Dated [¢ 120[®)

Dear Sirs

RE: [DESCRIBE LEASE| DATED | | BETWEEN (1) YOU AND {2) | i

(THE "CHARGOR") (THE "LEASE")

1 We give notice that, by a security agreement dated [¢ ] 20[ @] (the "Security
Agreement"), we have granted a secunty interest in favour of | ] (the "Security

Agent") as Security Agent for certain banks and others {as specified in the Security
Agreement} over all our present and future right, title and interest 1n and to the Lease
including all nghts and remedies 1in connection with the Lease and all momes from time to
fime due to us arising under the L.ease

2 All monies payable by you to the Chargor pursuant to, under or in connection with the Lease
shall be paid mto our account entitled [General Account] with [name of account holding
bank] (Account number [@ ], Sort Code [@ 1), unfess and until you
recelve written notice from the Security Agent to the contrary, in which event you should
make all future payments as then directed by the Security Agent. This authority and
instruction 1s irrevocable without the prior wntten consent of the Secunity Agent

3 We irrevocably authorise and instruct you from time to tme.

(a) to disclose to the Secunty 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 Secunity Agent may from
time to time request,

(b) to pay or release all or any part of the sums from time to time due and payable by you
1o us under the Lease only in accordance with this notice or the written instructhions
given to you by the Security Agent from time to time,

{c) to comply with any wntten notice or instructons in any way relating to, or purporting
to relate to, the Security Agreement or the Lease which you recewve at any time from
the Secunty Agent without any reference to or further authonty from us and without

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

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

4, We are not permitted to receive from you, otherwise than through the Security Agent, any
emount n 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 obligaticn under, the Lease
without the prior written consent of the Secunty Agent

5 We will remain lable to you to perform the obligations of the landlord under the Lease,
Neither the Secunty Agent nor any receiver, delegate or sub-delegate appornted by 1t shall at
any time be under any obligation or hiability to you under or in respect of the Lease
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6 This notice may only be revoked or amended with the prior written consent of the Secunty
Agent

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 instructions and authonsations contamed n 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 security or the existence of any other
interest of any third party 1n or to the Lease and you will notify the Security Agent
promptly if you should do so in future,

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

(d} you will not exercise any right to teriinate the Lease or take any acticn to amend or
supplement the Lease without the prtor written consent of the Secunty Agent

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

Yours faithfully

for and on behalf of

[NAME OF CHARGOR]
[On copy]
To [ J
as Security Agent
[ADDRESS]
Copy to [ 1

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

for and on behalf of
[ ]

Dated {® 120[ @]
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SCHEDULE 5: FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY PARTY TO
RELEVANT CONTRACT

To [Insert name and address of relevant party)
Dated [@ JRAUR 3
Dear Sirs

Re [describe Relevant Contract] dated [@ ] 20{ ®) between (1) you and (2) [®
] (the *Chargor")

1 We give notice that, by a secunity agreement dated [¢ ] 20[ @] (the "Security
Agreement"), we have assigned to [¢ ] (the "Security Agent"} as Secunty
Agent for certain banks and others (as referred to in the Security Agreement) all our present
and future right, title and mterest 1n and to [insert details of Relevant Contract] together with
any other agreement supplementing or amending the same (together, the "Agreement™)
mncluding all nghts and remedies in connection with the Agreement and all proceeds and
claims ansing from the Agreement.

2 We irrevocably authonse and instruct you from time to tume

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

(b) to hold &ll sums from time to time due and payable by you to us under the Agreement
to the order of the Secunty Agent,

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

(d) to comply with any wntten notice or instructions in any way relating to, or purporting
to relate 1o, the Secunty Agreement or the Agreement or the debis represented
thereby which you receive at any time from the Security Agent without any reference
to or further authonty from us and without any enquiry by you as to the justificaton
for or validity of such notice or instruction, and

(e) to send copies of all nouces and other information given or received under the
Apgreement to the Secunty Agent

3 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 time under the
Agreement or to agree any amendment or supplement to, or waive any obligation under, the
Agreement without the prior wntten consent of the Secunty Agent

4 This 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 it to the Secunity

Apgent {(with a copy to us) that you agree to the above and that
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(a)

you accept the nstructions and authorisations contained in this notice and you
undertake to comply with this notice,

(b} you have naot, at the date this notice 15 retumed to the Secunty Agent, received notice
of the assignment or charge, the grant of any secunty or the existence of any other
interest of any third party i or to the Agreement or any proceeds of it and you wall
notify the Security Agent promptly if 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
Security Agent) under or pursuant to the Agreement without the prior wntten consent
of the Securnity 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 written consent of the Secunity
Agent

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

Y ours faithfully

for and on behalf of

[NAME OF CHARGOR]
[Onr copy]
To [® ]
as Security Agent
[ADDRESS]
Copy to [NAME OF CHARGOR]

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 5 of the above notice

for and on beha
(&

Dated [¢
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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) [ @ ) (THE "CHARGODR")

] We pive notice that, by a security agreement dated [¢ ] 20[ @] (the "Security
Agreement"), we have [assigned] to [¢ ] (the "Security Agent") as Securnty
Agent for certain banks and others (as referred to in the Secunty Agreement) all our present
and future nght, title and mterest in and to the polictes descnbed gbove (together with any
other agreement supplementing or amending the same, the "Policies") including all nghts
and remedies in connection with the Policies and all proceeds and claims arising from the
Policies.

2 We irevocably authonise and instruct you from time to time

(a) to disclose to the Secunty Agent at our expense (without any reference to or further
authonity from us and without any enquiry by you as to the justification for such
disclosure) such information relating to the Policies as the Secunty Agent may from
fime to time request;

(b) to hold all sums from time to time due and payable by you to us under the Policies 1o
the order of the Secunty Agent,

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

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

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

3 We irrevocably instruct you, with effect from the date of this notice, to note on the relevant
Policics the Security Agent's interest as first loss payee and as first pnonty assignee of the
Palicies and the nghts, remedies, proceeds and claims referred to above

4 We are not permitted to recerve from you, otherwise than through the Secunty Agent, any
amount (n respect of or on account of the sums payable to us from time to time under the
Policies or to agree any amendment or supplement to, or waive any obligation under, the
Policies without the prior wniten consent of the Secunty Agent

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

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

(a)

(b)

(c)

(d)

you accept the instructions and authonsations contaned in this notice and you
undertake to comply with this notice,

you have not, at the date this notice 1s returned to the Security Agent, recerved notice
of the assignment or charge, the grant of any secunty or the existence of any other
nterest of any third party 1n or to the Policies or any proceeds of them or any breach
of the terms of any Policy and you will notify the Secunity Agent promptly 1f you
should do so n 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 Security Apent, and

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

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

law

Yours fasthfully

for and on behalf of

[NAME OF CHARGOR]
[Onr copy]
To L4 |
as Security Agent
[ADDRESS]
Copy to [NAME OF CHARGOR]
Dear Sirs

We acknowledge receipt of the above notice and consent and agree to us terms  We confirm and
agree to the matters set out 1n paragraph 6 1n the above notice

for and on behalf of
[& ]
Dated [¢ ]20{®]
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EXECUTION PAGES
THE CHARGORS

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

HOTELS (LUTON) LIMITED acting by )
Director 1Af"!)flé‘-"& PHNA'( 1DTtA
Witness signature

Witness name- K(ﬂ]ﬁuﬁ M_QJ\A

Witness address

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

Faesimile No: 01582277778

Attention Andreas Panayiotou
THE SECURITY AGENT
Signed by for )
and on behalf of LASALLLE INVESTMENT )
MANAGEMENT. ) Signature
Address: One Curzon Street, London

W1J 5HD

Facsimile No: 020 7852 4404

Attention: Head of Loan Asset
Management

45
ACTIVE/72651090 6




LN SRR A ek

TN e T T

ME P Lol e Tk 9

R I

o et A

i
Py

e FONE

5

w S P R R

"
v

2
£

an

s ~ et 1, - gt tr
by e M g PR R TRER Y

.

R

=

=

EXECUTION PAGES

THE CHARGORS

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

Director

Witness signature

Witness name
Witness address

Address: Top Floor, Hampton by Hilton, 42-50
Krmpton Road, Luton, Bedfordshire LU2
ONB

Facsimile No: 01582277778

Attention: Andreas Panayiofou

THE SECURITY AGENT
fccanf Casda
signed by _Alan Tipp ard for )

and on behalf of LASALLE INVESTMENT )
MANAGEMENT ) Signatu

Address: One Curzon Street, London
W1J 5HD

Facaimile No; 020 7852 4404

Attention: Head of Loan Asset
Management
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