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In accordance with
Sechons 859A and
859J of the Companies
Act 2006
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Particulars of a charge
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A fee 1s payable with this form

Please see 'How to pay’ on the
last page

You can use the WebFili nrira tn fila thie fnrm Aanlina
Please go to www compal

What this form is for

You may use this form to register
a charge created or evidenced by
an instrument

register a charge where
mstrument Use form MR(

X What this form 1s NOT ft
You may not use this forn
*A3IGILARY
AD4 #80

14/10/2014
COMPANIES HOUSE

This form must be delivered to the Registrar for registration within

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

A You must enclose a certified copy of the instrument with this form This will be
scanned and placed on the pubic recard Do not send the original.

Company details

’7 I—_ EFW official use

Company number ZITl g ’—O_ ’—5‘ I—O' IT IT IT - Filling 1n this form

Please complete in fypescnpt or iIn

Company name in full |Ab111ty HEotels (Aberdeen) Holdings Limited bold black capitals

All fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation datg_ W |d 7 Fl— |m—0— lg ’F ’T I’_f;

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

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

entitled to the charge

Name

|Mount Street Loan Sclutions LLP

Name

Name

Name

|
|
|
|
|
|
|

tick the statement below

trustees entitled fo the charge

if there are more than four names, please supply any four of these names then

L] | confirm that there are more than four persons, security agents or

PG/353013/15 ~ Aberdeen Share_Charge

CHFPD25
06/14 Version 20 Laserform International 6/14




MRO1

Particulars of a charge

o

Brief description

Please give a short descnption of any land, ship, awrcraft or intellectual property
registered or required to be registered in the UK subject to a charge {which 1s
not a floating charge) or fixed secunty included in the instrument

Bref descniption

N/A

Please submit only a shart
descrption If there are a number of
plots of tand, aircraft and/or ships,
you should simply descnbe some
of them in the text field and add a
statement along the lines of, "for
more details please refer to the
nstrument®

Please limit the descnption to the
available space

Other charge or fixed security

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

{1 Yes

L] No

Floating charge

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

L[] Yes Continue
[¥v] No Goto Section7

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 prohubit or restnct the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropnate box

[¥] Yes
[ No

Trustee statement ©

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

[

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

Signature

| Please sign the form here

Signature

Signature

Xk e Uk UP X

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

CHFP025
06/14 Version 20




MRO1

Particulars of a charge

B Presenter information

mmportant information

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

|‘5"“““°tname Preeya Gupta

| Company name
DLA Paiper UK LLP

|"W°"ess 3 Noble Street

| Post 1own London

l CountyRegion

[fee  Jefefzfv] [7]=]=

Country UK

|W DX: 33866 Finsbury Square

Telphone 020 7796 6107

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

Checkiist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following’

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

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

(] You have entered the date on which the charge
was created

] You have shown the names of persons entitled to

the charge

You have ticked any appropnate boxes in

Sections 3,5,6,7&8

You have given a descnption in Section 4, if

appropnate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal instrument, 1t must

be a certified copy

000 O o

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

E How to pay

A fee of £13 is payable to Companies House
in respect of each mortgage or charge filed
oh 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 appropniate address below

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

DX 33050 Cardiff

For companies registered in Scotland:

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

139 Fountainbnidge, 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 Linenhal! 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
emaill enquines@companieshouse gov uk

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

CHFP025
06/14 Version 20




FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9030824
Charge code: 0903 0824 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 7th October 2014 and created by ABILITY HOTELS
(ABERDEEN) HOLDINGS LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 14th October 2014.

Given at Companies House, Cardiff on 17th October 2014
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EXECUTION COPY

DATED 7 0lbe 2014

{1) ABILITY HOTELS (ABERDEEN} HOLDINGS LIMITED
as Chargor

-and -

(2) MOUNT STREET LOAN SOLUTIONS LLP
as Security Agent

CHARGE OVER SHARES

I DLA PIFER

1 CERTIFY THAT SAVE FOR MATERIAL REDACTED
PURSUANT TO »839G OF THE COMPANIES ACT 2006,
THISIS A TRUE COMPLETE AND CORRECT COPY
OF THE ORIGINAL INSTRUMENT

: DATE (2 O Chobe 214
SIGNED QLA frer U (LF

DLA PIPER UK LLP /
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CONTENTS

DEFINITIONS AND INTERPRETATION
DEFAULT INTEREST

NATURE OF SECURITY

GRANT OF SECURITY

CONTINUING SECURITY

LIABILITY OF THE CHARGOR RELATING TO SECURITY ASSETS
REPRESENTATIONS

UNDERTAKINGS BY THE CHARGOR
RIGHTS OF THE PARTIES IN RESPECT OF CHARGED INVESTMENTS
POWER TO REMEDY

WHEN SECURITY BECOMES ENFORCEABLE
ENFORCEMENT QOF SECURITY
RECEIVER

POWERS OF RECEIVER
APPLICATION OF PROCEEDS
SET-OFF

DELEGATION

FURTHER ASSURANCES

POWER OF ATTORNEY

CURRENCY CONVERSION

CHANGES TO THE PARTIES
INDEMNITY

MISCELLANEQUS

THIRD PARTY CLAUSES

NOTICES

CALCULATIONS AND CERTIFICATES
PARTIAL INVALIDITY
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EXECUTION COPY

THIS CHARGE OVER SHARES 1s made on ’ "}L Od‘s"ff ) 2014
BETWEEN:
(1) ABILITY HOTELS (ABERDEEN) HOLDINGS LIMITED, a company mcorporated and

registered in England and Wales with number 09030824 and with 1ts registered office at Top
Floor Hampton By Hilton, 42-50 Kimpton Road, Luton, Bedfordshire LU2 ONB (the
"Chargor"), and

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

IT IS AGREED:

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

In this Deed

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

)] at all times the followng terms have the following meanings
"Act" means the Law of Property Act 1925,

"Charged Investments" means the Charged Secunties and all present and future Related
Ruights accruing to all or any of the Charged Securnties,

"Charged Securities” means the secunties specified 1n the schedule {Details of Charged
Securities),

"Default Rate" means the rate of interest determined 1n accordance with clause 8 3 (Defauit
interest) of the Facility Agreement except that references to an Obligor are to be construed as
references to the Chargor,

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

"Facility Agreement™ means the facility agreement dated on or about the date of this Deed
and made between (1) Ability Hotels (Southport) Liumited and Ability Hotels {Aberdeen)
Limuted as Borrowers, (2) Renshaw Bay LLP as the Investment Manager, (3) the financial
mstitution listed 1n part 2 of schedule 1 thereto as the Onginal Lenders, {4) Mount Street Loan
Solutions LLP as Agent and (5) the Secunty Agent, pursuant to which the Onginal Lenders
agreed to make certain facilities available to the Bommowers,

"Party' means a party to this Deed,

"Permitted Security" means any Secunty permutted pursuant to clause 21 3{c) of the
Facility Agreement,




1.2

EXECUTION COPY

"Receiver” means any receiver or recetver and manager or administrative recewver appomnted

" by the Secunty Agent of the whole or any part of the Secunity Assets under this Deed,

"Related Rights" means, mn relation to any Charged Secunty

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

(b) all rights, momes or property accruing or offered at any time in relation to such
Charged Securnity whether by way of redemption, substitution, exchange, bonus or
preference, under option nights or otherwise, and

{c) all nghts, powers, benefits, clams, contracts, warranties, remedies, covenants for
title, secunty, guarantees or indemnities m respect of any part of the Charged
Secunties,

"Secured Liabihties” means all present and future obligations and habilities {whether actual
or contingent and whether owed jowmntly or severally or alone or mn any other capacity
whatsoever) of each Transaction Obligor to the Secured Parties {or any of them) under or
pursuant to any Finance Document (including all monies covenanted to be paid under this
Deed),

"Security 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, and

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

{(a) all the Secured Liabilittes have been unconditionally and wurevocably paid and
discharged m full, and

(b} no Secured Party has any further commutment, obligation or hability under or
pursuant to the Fiance Documents

Interpretation

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

(b) Unless a contrary indication appears, any reference 1n thus Deed to

{1) the "Chargor"”, the "Security Agent"” or any other "Secured Party" or any
other person shall be construed so as to include its successors n title,
permitted assigns and permitted transferees and, in the case of the Security
Agent, any person for the time being appointed as Secunty Agent or Security
Agents 1n accordance with the Finance Documents,

(1) "this Deed", the "Facility Agreement", any other "Finance Document" or
any other agreement or instrument 18 a reference to this Deed, the Facility
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

AASAASIS3013/15/UKM/6293404! 4
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(e)
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EXECUTION COPY

if any of the same increases the obligations of any Transaction Obligor or
provides for further advances),

(iu)  Massets" includes present and future properties, revenues and rights of every
description and mcludes uncalled caputal,

(zv}  "Secured Liabilities” includes obligations and labiliies which would be
treated as such but for the hquidation, admimstration or dissolution of or
similar event affecting any Transaction Obligor,

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

{v1) "including" or "includes" means including or mncludes without limztation,

{vir)  "this Secunity” means the Secunty created or evidenced by or pursuant to
this Deed, and

{vin)  the singular includes the plural and vice versa

References to clauses and the schedule are to be construed, unless otherwise stated, as
references to clauses and the schedule to this Deed and references to this Deed
mnclude 1ts schedule unless otherwise stated

Each undertaking of the Chargor (other than a payment obligation) contained 1n this
Deed

8] must be complied with at all tmes durning the Security Period, and

{11) 15 given by the Chargor for the benefit of the Secunty Agent and each other
Secured Party

If the Security Agent or the Agent reasonably constders that an amount paid by any
Transaction Obligor to a Secured Party under a Finance Document 1s capable of being
avorded or otherwise set aside on the hquidation or admumistration of such
Transaction Obligor, then that amount shail not be considered to have been
wrrevocably paid for the purposes of this Deed

The Parties ntend that this documnent shall take effect as a Deed notwithstanding the
fact that a Party may only execute this document under hand

All Security and dispositions made or created and all obligations and undertakings contamned,
in this Deed to, m favour of or for the benefit of the Secunty Agent are made, created and
entered 1nto m favour of the Security Agent as trustee for the Secured Parties from time to
time on the terms of the Facility Agreement

Thard party rights

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

AMAAIIS3013/15/UKM/62934041 4 5
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Delivery

The Parties intend this Deed to be delivered on the first date specified on page 1 of this Deed
DEFAULT INTEREST

Any amount which 1s not paid under this Deed when due shall bear interest (both before and
after judgment and payable on demand) from the due date until the date on which such

amount 1s unconditionally and wrrevocably paid and discharged in full on a daily basis

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

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

NATURE OF SECURITY

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

(a) in favour of the Secunty Agent,

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

(c) as continuing security for payment of the Secured Liabilities
GRANT OF SECURITY

The Chargor charges and agrees to charge by way of first fixed charge all of 1ts present and
future right, utle and nterest i and to

(a) all the Charged Securities which are at any time owned by the Chargor or 1n which
the Chargor from time to time has an interest, together with

{b) all present and future Related Rughts from time to time accruing to those Charged
Securities and all nghts which the Chargor may have at any time against any
clearance or settlement system or custodian in respect of any Charged Investments

CONTINUING SECURITY

Continuing secunty

This Secunty 15 continumg and will extend to the ultimate balance of the Secured Liabilihes
regardless of any mtermediate payment or discharge 11 whole or 1n part This Deed shall
remain in full force and effect as a continuing secunity for the duration of the Security Penod
Additional and separate security

This Deed 15 1n addition to, without prejudice te, and shall not merge with, any other nght,

remedy, guarantee or Security which the Secunty Agent and/or any other Secured Party may
at any time hold for any Secured Liabihity

AASAAIISIONINS/UKM/62934041 4
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EXECUTION COPY

Rught to enforce

This Deed may be enforced against the Chargor without the Secunity Agent and/or any other
Secured Party first having recourse to any other nght, remedy, guarantee or Secunty held by
or available to 1t

LIABILITY OF THE CHARGOR RELATING TO SECURITY ASSETS
Notwithstanding anything contamned in this Deed or implied to the contrary, the Chargor
remams hable to observe and perform all conditions and obligations assumed by 1t 1n relation
to the Secunity Assets The Secunty Agent i1s under no obligation to perform or fulfil any
such condition or obligation or to make any payment in respect of any such condition or
obligation

REPRESENTATIONS

General

The Chargor makes the representanons and warranties set out mn this clause 7 to the Secunty
Agent and to each other Secured Party

No Secunty

No Security (other than that created by this Deed) exusts over any Charged Investment
Ownership of Security Assets

It 1s the sole legal and beneficial owner of all the Security Assets

Charged Securities fully paid

The Charged Securities are fully paid

Entire share capital

The Charged Securities constitute the entire share capital owned by the Chargor m the
Aberdeen Borrower

Status

(a) It 15 a limited hability corporation, duly incorporated and vahdly existing under the
law of 1ts junsdiction of incorporation

(b) It has the power to own 1ts assets and carry on 1its business as 1t 1s being conducted
Binding obligations
Subject to the Legal Reservations

(a) The obligations expressed to be assumed by 1t in this Deed are legal, vahd, binding
and enforceable obhgations of the Chargor, and

AASAASISI0L3/15/UKM/62934041 4 7
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_{b) This Deed creates the secunty nterests which 1t purports to create, and those securnty

interests are valid and effective and are not liable to be avoided or otherwise set aside
on 1ts liqudation or admnistration or otherwise

Non-conflict with other obligations

The entry into and performance by 1t of, and the transactions and granting of Secunty
contemplated by, this Deed do not and will not conflict with

(a) any law or regulation applicable to it,
(b 1ts constitutional documents, or
(c) any agreement or instrument binding upon 1t or any of 1ts assets

Power and authority

{(a) It has the power to enter into, perform and dehver, and has taken all necessary action
to authorise 1ts entry into, performance and delivery of, this Deed and the transactions
contemplated by this Deed

(b) No Lt on its powers will be exceeded as a result of the grant of secunty
contemplated by this Deed

(e) It 1s acting 1n ali matters relating to this Deed for 1ts own account and not as trustee,
nominee or agent or any other capacity whatscever

Validity and admissibility in evidence
All Authonisations required or desirable

(a) to enable 1t lawfully to enter mto, exercise 1ts nghts and comply with 1its obligations
in this Deed, and

(b) to make this Deed admissibie in evidence in 1ts junisdiction of incorperation,
have been obtained or effected and are 1n full force and effect
Governming law and enforcement

(a) The choice of English law as the governing law of this Deed will be recogmised and
enforced in the Chargor's junisdiction of tncorporation

(b) Any judgment obtained mn England in relation to this Deed will be recognised and
enforced in 1ts junisdiction of incorporation

Insolvency
No
(a) corporate action, legal proceeding or other procedure or step descnibed in clause 23 7

(Insclvency proceedings)of the Facihity Agreement, or

AAJAASISI0LI15/UKM/6293404] 4
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(b) credstor's process described in clause 238 (Creditor’s process) of the Facilty

Agreement,

has been taken or threatened n relation to 1t and none of the circumstances described mn
clause 23 6 (Insolvency) of the Facility Agreement applies to 1t

No proceedings pending or threatened

No litigation, arbitration or admumistrative proceedings or investigations are currently taking
place or threatened 1n relation to any of the Charged Investments

Ranking

This Secunty has a first ranking priority and 1s not subject to any prior ranking or pari passu
Secunty

Centre of main mterest and establishments

For the purposes of The Council of the European Umon Regulation No 1346/2000 on
Insolvency Proceedings (the "Regulation™), its "centre of main interest" (as that term 15 used
m Article 3(1) of the Regulation} 1s situated in England and Wales and 1t has no
"establishment" (as that term 1s used m Article 2(h) of the Reguiation) i any other
Jurisdiction

Time when representations made

All the representations and warranties 1n this clause 7 are made by the Chargor on the date of
this Deed and (except for the representation 1n clause 7 12 (Insolvency)) are also deemed w0
be made by the Chargor

(a) on the date of each Utilisation Request and each Utilisation Date, and

(b) on the first day of each Interest Period

Each representation or warranty deemed to be made after the date of this Deed shall be
deemed to be made by reference to the facts and circumstances existing at the date the
representation or warranty is deemed to be made

UNDERTAKINGS BY THE CHARGOR

Negative pledge and disposals

The Chargor shall not do or agree to do any of the following without the prior wnitten consent
of the Secunty Agent

(a) create or permit to subsist any Security over any Securnity Asset except a Permutted
Secunty as permutted by the Facility Agreement, or

(b) sell, transfer, lease, lend or otherwise dispose of (whether by a single transaction or a
number of transactions and whether related or not), the whole or any part of 1ts
interest 1n any Security Asset (except as permitted by the Facility Agreement), or

AAJAAISI0ITS/UKM/6293404] 4
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take or permut the taking of any action which may result in
{1) the nghts attaching to any Charged Investment being altered, or
(1) further shares in the Aberdeen Borrower being 1ssued,

(except as permitted by the Facility Agreement)

Protection of security

The Chargor shall immediately upon execution of this Deed or (1f later) as soon as practicable
after the acqusiion of any Charged Investments by way of security for the Secured
Liabilities

(a)

deposit with the Secunity Agent (or as the Security Agent may direct) all certificates
and other documents of utle or evidence of ownership to the Charged Securities and
their Related Rights, and

{b) execute and deliver to the Security Agent
(1) instruments of transfer 1in respect of the Charged Secunties (executed in blank
and left undated), and/or
(1) such other documents as the Secunty Agent shall require to enable 1t (or its
nominees) to be registered as the owner of or otherwise o acquire a legal title
to the Charged Securtties and their Related Raghts (or to pass legal title to any
purchaser)
Notification

The Chargor shall

(a)

(b}

notify the Security Agent within 14 days of receipt of every matenal notice, order,
application, requirement or proposal given or made in relation to the Charged
Investments by any competent authority, and

(if required by the Secunity Agent) immediately provide 1t with a copy of the same
and exther {A) comply with such notice, order, application, requirement or proposal or
(B) make such objections to 1t as the Secunty Agent may require or approve

Compliance with laws and obligations

The Chargor shall comply with

(a)

(b)

all obligahons m relation to the Charged Investments under any present or future law,
regulation, order or instrument or under bye-laws, regulations or requirements of any
competent authority or any other Authorisation, and

all other conditions and obligations assumed by it n respect of the Charged
Investments

AASAAIISI013/15/UKIM/62934041 4 10
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The Chargor shall promptly pay all calls or other payments which may become due in respect
of the Charged Investments

Companies Act 2006

(a)

(b)

The Chargor shall not nominate another person to enjoy or exercise all or any of 1its
specified nghts m relation to any Charged Investment, as contemplated by
section 143 of the Companies Act 2006 or otherwise

Without liniting 1ts obhgation under clause 8 7(b), the Chargor shall promptly copy
to the Security Agent and comply with all requests for mformation within its
knowledge relaing to the Charged Investments and which are made under
section 793 of the Companies Act 2006 or which could be made under section 793 1f
the relevant company were a public limited company or under any siumilar provision
contained in any articles of associatton or other constitutional document of the
relevant company relating to the Charged Investments and 1if 1t fails to do so the
Secunty Agent may provide such information as i1t may have on behalf of the
Chargor

General provisions relating to the Charged Investments

(a)

(b)

©)

The Chargor shall not, except with the prior wntten consent of the Secunty Agent,
enter mto any onerous or restrictive obhgation affecting any of the Charged
Investments

The Chargor shall provide the Secunty Agent with all information which 1t may
reasonably request in relation to the Charged Investments

The Chargor shall not do, cause or permit to be done anything which may in any way
depreciate, jeopardise or otherwise prejudice the value or marketability of any
Charged Investment (or make any omission which has such an effect)

RIGHTS OF THE PARTIES IN RESPECT OF CHARGED INVESTMENTS

Dividends and voting rights

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

(a)

(b)

recetve and retain all dividends, distnbutions and other montes paid on or denved
from the Charged Securities, and

exercise all voting and other rights and powers attachung to the Charged Securnties,
provided that 1t must not do so 1n a manner which

(1) has the effect of changing the terms of the Charged Secunties (or any class of
them) or of any Related Rights unless permitted by the Finance Documents,
or

(n) 18 prejudicial to the interests of the Secunity Agent and/or any other Secured

Party

AA/AAIIS3013/15/UKM/6203404] 4 11
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Authority to complete transfers

At any time following the occurrence of an Event of Default, the Secunty Agent may (if the
relevant Event of Default 15 then continuing) complete the instrument(s} of transfer for all or
any Charged Secunties on behalf of the Chargor in favour of 1tself or such other person as it
may select

Exoneration of the Security Agent

At any time when any Charged Security 1s registered in the name of the Secunity Agent or its
nominee, the Security Agent shall be under no duty to

(a) ensure that any dividends, distributions or other monies payable in respect of such
Charged Secunty are duly and promptly paid or recerved by 1t or tts nominee,

b) venfy that the correct amounts are paid or recerved, or

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

POWER TO REMEDY
General power to remedy

If at any time the Chargor does not comply with any of its obhgations under the Finance
Documents, the Secunty Agent (without prejudice to any other rights ansing as a
consequence of such non-comphance) shall be entitled (but not bound) to rectify that default
The Chargor irrevocably authonises the Secunty Agent and 1ts employees and agents by way
of security to do all such things (including entering the property of the Chargor) which are
necessary or desirable to rectify that default

Mortgagee 1n possession

The exercise of the powers of the Security Agent under this clause 10 shall not render 1t or
any other Secured Party Liable as a mortgagee m possession

Monies expended

The Chargor shall pay to the Security Agent on demand any monies which are properly
expended by the Secunty Agent in exercising 1ts powers under this clause 10, together with
interest at the Default Rate from the date on which those momes were expended by the
Secunty Agent (both before and after judgment) and otherwise 1n accordance with clause 2
(Default interest)

WHEN SECURITY BECOMES ENFORCEABLE

When enforceable

This Secunty shall become immediately enforceable upon and at any ume after the
occurrence of an Event of Default
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Statutory powers

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

Enforcement

After this Security has become enforceable the Secunty Agent may (acting on the instructions
of the Majority Lenders) enforce all or any part of this Security in such manner as 1t sees fit

ENFORCEMENT OF SECURITY
General

For the purposes of all nghts and powers implied by statute, the Secured Liabilines 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 this Security

Powers of Security Agent

At any time after this Secunty becomes enforceable {or 1f 50 requested by the Chargor by
written notice at any time), the Security Agent may without further notice (unless required by
law)

(a) appomt any person {or persons) to be a receiver, receiver and manager or
admunistrative recerver of all or any part of the Secunty Assets and/or of the income
of the Secunty Assets, and/or

(b) appomt or apply for the appointment of any person who 15 appropnately qualified as
adminsstrator of the Chargor,

() 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 Recerver, 1 each case wiathout first appomting a Recerver or
notwithstanding the appointment of any Receiver, and/or

(d) exercise (in the name of the Chargor and without any further consent or authonity of
the Chargor) any voting rights and any powers or nghts which may be exercised by
any person(s) 1n whose name any Charged Investment 15 registered or who 1s the
helder of any of them

Redemption of prior security

At any tume after thus Security has become enforceable, the Secunty Agent may

{(a) redeem any prior Secunty against any Secunty Asset, and/or

(b) procure the transfer of that Secunty to itself, and/or

{c) settle and pass the accounts of the holder of any pnor Secunity and any accounts so
settted and passed shall be conclusive and binding on the Chargor
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All principal, interest, costs, charges and expenses of and incidental to any such redemption
and/or transfer shall be paid by the Chargor to the Secunty Agent on demand

Privileges

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

(b) To the extent that the Secunty Assets constitute "financial collateral" and this Deed
and the obligations of the Chargor under this Deed consutute a "security financial
collateral arrangement” (1n each case for the purpose of and as defined i the
Financial Collateral Arrangements (No 2) Regulations 2003 (SI 2003 No 3226))
each Receiver and the Secunty Agent shall have the right after this Security has
become enforceable to appropnate all or any part of that financial collateral in or
towards the satisfaction of the Secured Liabilities

{c) For the purpose of clause 12 4(b), the value of the financial collateral appropnated
shall be such amount as the Receiver or Secunty Agent reasonably deterrmnes having
taken into account advice obtamned by it from an ndependent investment or
accountancy firm of national standing selected by 1t

N liability

(a) Neither the Security Agent, any other Secured Party nor any Receiver shall be hable
() 1n respect of all or any part of the Charged Investments, or
(1) for any loss or damage which anses out of the exercise or the attempted or

purported exercise of, or the failure to exercise any of, its or his respective
powers (unless such loss or damage 15 caused by 1ts or his gross negligence or

wilful misconduct)

(b) Without prejudice to the generality of clause 12 5(a), neither the Secunty Agent, any
other Secured Party nor any Recerver shall be lLable, by reason of entenng into
possession of a Security Asset, to account as mortgagee in possession or for any loss
on realisation or for any default or omission for which a mortgagee in possession
mght be hable

Protection of third parties

No person {including a purchaser) dealing with the Secumnty Agent or any Recewver or
Delegate will be concerned to enquire

{a) whether the Secured Liabilities have become payable,

(b) whether any power which the Secunty Agent or the Receiver 1s purporting to exercise
has become exercisable,

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

(d) how any money paid to the Secunty Agent or to the Recerver 15 to be applied
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RECEIVER

Removal and replacement

The Secunity Agent may from time to time remove any Receiver appointed by it (subject, 1n

the case of an admunustrative recervershup, to section 45 of the Insolvency Act 1986) and,

whenever it may deem appropnate, may appoint a new Receiver in the place of any Receiver

whose appomtment has termmated

Multiple Receivers

If at any time there 15 mere than one Receiver of all or any part of the Secunty Assets and/or

the income of the Secunty Assets, each Receiver shall have power to act individually (unless

otherwise stated in the appointment document)

Remuneration

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

agreement between him and the Secunity Agent (or, failing such agreement, to be fixed by the

Security Agent)

Payment by Receiver

Only momnies actually paid by a Receiver to the Secunty Agent in relation to the Secured

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

Liabilities

Agent of Chargor

(a) Any Recewver shall be the agent of the Chargor

(b} The Chargor shall (subject to the Compames Act 2006 and the Insolvency Act 1986)
be solely responsible for his acts and defaults and for the payment of s
remuneration No Secured Party shall incur any hability {either to the Chargor or to
any other person) by reason of the appointment of a Receiver or for any other reason

POWERS OF RECEIVER

General powers

Any Recerver shall have

(a) all the powers which are conferred on the Secunity Agent by clause 12 2 {Powers of
Security Agent)

(b) all the powers which are conferred by the Act on mortgagees in possession and
recervers appointed under the Act,

(c) (whether or not he 1s an administrative receiver) all the powers which are listed i
schedule ! of the Insolvency Act 1986, and

(d) all powers which are conferred by any other law conferming power on receivers
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142  Additional powers

In additton to the powers referred to 1n clause 14 1 (General powers), a Receiver shall have
the following powers

(2)

()
(©)

(d)

(e)

(f)

(2)

(h)

®

)

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

to manage the Security Assets as he thinks fit,

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

to sell or concur in selling or otherwise dhsposing of all or any part of the Secunty
Assets 1 respect of which he was appomnted without the need to observe the
restrictions imposed by section 103 of the Act, and, without limztation

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

(1) any such consideration may be payable i a lump sum or by instalments
spread aver such perod as he thinks fit,

to carry out any sale or other disposal of all or any part of the Secunty Assets by
conveytng, transferrng, assigning or leasing the same 1n the name of the Chargor and,
for that purpose, to enter nto covenants and other contractual obligations in the name
of, and so as to bind, the Chargor,

to take any such proceedings (in the name of the Chargor or otherwise) as he shall
think fit 1n respect of the Secunity Assets and/or income 1n respect of which he was
appointed,

to enter into or make any such agreement, arrangement or compromise as he shall
think fit in respect of the Secunty Assets and/or income 1n respect of which he was
appointed,

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

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

to
(1) give valid receipts for all monies and to do all such other things as may seem

to him to be incidental or conducive to any other power vested in him or
necessary or desirable for the realisation of any Secunty Assets,
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(n) exercise m relation to the Secunty Assets or any part of them all such powers
and nghts as he would be capable of exercising 1f he were the absolute
beneficial owner of the Secunty Assets, and

(1)  use the name of the Chargor for any of the above purposes
APPLICATION OF PROCEEDS
Application

All momes recerved by the Secunity Agent or any Receiver after this Security has become
enforceable shall (subject to the nghts and claums of any person having a security ranking 1n
priority to this Security and subject to the Facility Agreement) be applied 1n the following
order

{a) Sfirst in sansfaction of, or provision for, all costs, charges and expenses properly
mcurred and payments propetly made by the Secunty 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,

(b) secondly 1 or towards the satisfaction of the remammg Secured Liabilities n
accordance with clause 15 3 (dppropriation and suspense account), and

() thirdly 1n payment of any surplus to the Chargor or other person entitled to 1t
Contingencies

If this Security 15 enforced at a time when ne amounts are due under the Finance Documents
{but at a titne when amounts may become so due), the Security Agent or a Receiver may pay
the proceeds of any recovenes effected by 1t into a blocked suspense account (bearing interest
at such rate as the Secunity Agent may determine)

Appropriation and suspense account

(a) Subject to the Facility Agreement and clause 15 1 (dpplicanion), the Secunity Agent
shall apply all payments received n respect of the Secured Liabilities in reduction of
any part of the Secured Liabilities in any order or manner which 1t may determine

(b) Any such appropration shall override any appropriation by the Chargor

(c) All momnies recerved, recovered or realised by the Secunty Agent under or n
connection with this Deed may be credited to a separate interest-bearing suspense
account by the Secunty Agent (acting on the mstructions of the Majonity Lenders) for
so long as the Secunty Agent determines (with interest accruing thereon at such rate
(if any) as the Security Agent may determune without the Secunity Agent having any
obligation to apply such monies and interest or any part of it i or towards the
discharge of any of the Secured Liabilities unless such momies would clear all
Secured Liabilities 1n full

SET-OFF
(a) The Secunty Agent and each other Secured Party may (but shall not be obhiged to) set

off any obhgation which is due and payable by the Chargor and unpaid (whether
under the Finance Documents or which has been assigned to the Secunty Agent or

AA/AAIISI0]3715/UKM/62934041 4 17




17.

18.

181

EXECUTION COPY

such other Secured Party by the Chargor) against any obligation (whether or not
matured) owed by the Security Agent or such other Secured Party to the Chargor,
regardless of the place of payment, booking branch or currency of etther obligation

(b) At any time after this Secunity has become enforceable (and 1n addition to 1ts rights
under clause 16{a)), the Secunity Agent and each other Secured Party may (but shall
not be obhged to) set-off any contingent Liability owed by the Chargor under any
Finance Document against any obligation (whether or not matured) owed by the
Secunty Agent or such other Secured Party to the Chargor, regardless of the place of
payment, bocking branch or currency of either obligation

() If the obligations are m different currencies, the Security Agent or such other Secured
Party may convert either obligation at a market rate of exchange n 1ts usual course of
business for the purpose of the set-off

(d) If either obligation 15 unhquidated or unascertained, the Secunty Agent or such other
Secured Party may set off in an amount estimated by 1t in good faith to be the amount
of that obligation

DELEGATION

Each of the Secunty Agent and any Receiver may delegate by power of attorney (or 1 any
other manner) to any person any nght, power or discretion exercisable by 1t under this Deed
upon any terms (including power to sub-delegate) which 1t may think fit Neither the Securnity
Agent nor any Receiver shall be 1n any way liable or responsible to the Chargor for any loss
or liability arising from any act, default, omission or misconduct on the part of any Delegate

FURTHER ASSURANCES

Further action

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

Agent or a Receiver may reasonably require) for

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

1)) facihitating the realisation of any Securnity Asset,

{c) facilmating 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 Assct or provided by or pursuant to the Finance Documents or by law

Thus includes

Q)] the re-execution of this Deed or such Secunity Document,

(1) the execution of any legal mortgage, charge, transfer, conveyance, assignment,
assignation or assurance of any property, whether to the Security Agent or to its

nominee, and

(u1)  the giving of any notice, order or diwrection and the making of any filing or
registration,
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which, 1n any such case, the Security Agent may think expedient
Finance Documents

The Chargor shall take all such action as 15 available to 1t (including making all filings and
registrations) as may be necessary for the purpose of the creation, perfection, protection or
mamtenance of any Secunty conferred or intended to be conferred on the Secunty Agent or
the Secured Parties by or pursuant to the Finance Documents

Speaific security

Without prejudice to the generality of clause 18 1 (Further action), the Chargor wall
immediately upon request by the Secunty Agent execute any document contemplated by that
clause over any Secunty Asset which ts subject to or intended to be subject to any fixed
securtty under this Deed

POWER OF ATTORNEY

The Chargor, by way of securnty, irrevocably and severally appoints the Secunty Agent, each
Receiver and any Delegate to be its attorney to take any action whilst an Event of Default 1s
continuing or enforcement of this Secunty has occurred which the Chargor 1s obliged to take
under this Deed, 1ncluding under clause 18 (Further assurances), or, 1f no Event of Default 15
continuing, which the Chargor has failed to take The Chargor ratifies and confirms whatever
any attorney does or purports to do pursuant to its appointment under this clause 19

CURRENCY CONVERSION

All monies recerved or held by the Secunity Agent or any Recetver under this Deed may be
converted from their existing currency mto the currency of account pursuant to the Facility
Agreement at the Agent's spot rate of exchange The Chargor shall indemnify the Secunty
Agent against all costs, charges and expenses incurred 1n relatiorn: to such conversion Neither
the Security Agent nor any Receiver shall have any lhiability to the Chargor 1n respect of any
loss resulting from any fluctuation in exchange rates after any such conversion

CHANGES TO THE PARTIES
(a) The Chargor may not assign any of 1ts nights or obligations under this Deed

(b) The Secunty Agent may assign or transfer all or any part of 1ts nghts under this Deed
pursuant to the resignation or removal of the Secunty Agent in accordance with the
Facility Agreement The Chargor shail, immediately upon being requested to do so
by the Security Agent, enter into such documents as may be necessary or desirable to
effect such assignment or transfer

INDEMNITY

The Chargor shall promptly indemmfy the Secunity Agent, each Secured Party, every
Receiver and Delegate and the Secunty Agent's officers and employees against any cost, loss,
or liability incurred by any of them as a result of or 1n connection with

{a) the taking, holding protection or enforcement of this Secunty

(b) anything done or omitted 1n the exercise or purported exercise of any of the nghts,
powers, discretions and remedies vested n the Secunty Agent and each Receiver and
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Delegate by this Deed (or any other Finance Document in connection with the
Secunty Assets) or by law, B -

{(c) the Secunity Assets or the use or holding of them by any person, or

(d) any Event of Default or any default by the Chargor 1n the performance of any of the
obligations expressed to be assumed by it m this Deed

MISCELLANEOUS
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
Permitted Secunty) affecting any Secunty Asset and/or the proceeds of sale of any
Security Asset or any guarantee under the Finance Documents ceases to continue n
force, 1t may open a new account or accounts for the Chargor If 1t does not open a
new account, it shall nevertheless be treated as 1f 1t had done so at the time when 1t
recerved or was deemed to have received 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 Facility Agreement
(including any obligation to make available further advances)

b This Deed secures advances already made and further advances to be made
Protective clauses

(a) The Chargor 15 deemed to be a principal debtor in relation to this Deed The
obligations of the Chargor under, and the Secunty intended to be created by, this
Deed shall not be impared by any forbearance, neglect, indulgence, extension or
tune, 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 or any surety liability of the Chargor (whether or
not known to 1t or to the Secunty Agent or to any other Secured Party)

{b) Clause 17 of the Facility Agreement (Guarantee and indemmity) apples m relation to
this Deed as if references to the obligations referred to in such clause were references
to the obligations of the Chargor under this Deed

THIRD PARTY CLAUSES
Waiver of defences

The obligations of the Chargor under this Deed shall not be discharged, impaired or otherwise
affected by an act, onussion, matter or thing which, but for this clause 24 1, would reduce,
release or prejudice any of 1ts obligations, or the Secunty intended to be granted, under this
Deed (without limutation and whether or not known to 1t or any Secured Party) including
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(a) any time, waiver or consent granted to, or composition with, any Transaction Obligor
or other person,

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

() the taking, vanaton, compromise, exchange, renewal or release of, or refusal ot
neglect to perfect, take up or enforce, any rights against, or Security over assets of,
any Transaction Obligor, any other surety or any other person or any non-presentation
or non-cbservance of any formality or other requirement in respect of any instrument
or any failure to realise the full value of any Secunty,

(d) any mcapacity or lack of power, authority or legal personahity of or dissolution or
change in the members, name or status or constitution of the Chargor, any
Transaction Obhgor, any Secured Party or any other person,

() any amendment, novation, supplement, extension, restatement (however fundamental
and whether or not more onerous) or replacement of a Finance Document or any other
document or Secunty including, without limitation, any change 1n the purpose of, any
extension of or increase m any facility or the addition of any new facility under any
Finance Document or other document or Security,

(f) any unenforceability, illegality or mvalidity of any obligation of any person under any
Finance Document or any other document or Secunty, or

(g) any nsolvency, admimstration or similar proceedings
Charger ntent

Without prejudice to the generality of clause 24 1 (Warver of defences), the Chargor expressly
confirms that 1t intends that this Secunty shall extend from time to time to any (however
fundamental) vanation, increase, extension or addition of or to any of the Finance Documents
and/or any facility or amount made available under any of the Finance Documents for the
purposes of or in connection with any of the following property acquisitions of any nature,
carrying out restructunings, refinancing existing facilines, refinancing any other indebtedness,
making facihities available to new borrowers, any other vanations or extension of the
purposes for which any such facility or amount might be made available from time to time,
and any fees, costs and/or expenses associated with any of the foregoing

Immediate recourse

The Chargor waives any right 1t may have of first requinng any Secured Party {or any trustee
or agent on 1ts behalf) to proceed agaimnst or enforce any other nghts or Secunty or clarm
payment from any person before exercising any nght under this Deed This warver applies
irrespective of any law or any provision of a Finance Document to the contrary

Application

Until the Secured Liabilities have been irrevocably paid in full, each Secured Party (or any
trustee or agent on 1its behalf) may refrain from applymmg or enforcing any other monies,
Security or nghts held or received by that Secured Party (or any trustee or agent on 1ts behalf)
in respect of those amounts, or apply and enforce the same 1n such manner and order as it sees
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fit (whether against those amounts or otherwise) and the Chargor shall not be entitled to the
benefit of the same i )

Deferral of Chargor's rights

Until the end of the Security Pertod and unless the Agent otherwise directs, the Chargor shall
not exercise any rights which 1t may have by reason of performance by 1t of its obligations
under this Deed

(a) to be indemmified by a Transaction Obligor,

(b) to claim any contribution from any guarantor of any Transaction Obligor's obligations
under the Finance Documents or any other person giving Secunty for the Secured
Liabilities under the Finance Documents,

© to take the benefit in whole or m part and whether by way of subrogation or
otherwise) of any rights of the Secured Parties under the Finance Documents or of
any other guarantee or Security taken pursuant to, or in connection with, the Finance
Documents by any Secured Party,

(d) to bring legal or other proceedings for an order requiring any Transaction Obligor to
make any payment, or perform any obligation, n respect of which the Chargor has
given Secunty under this Deed,

(e) to exercise any nght of set-off against any Transaction Obhigor, and/or
H to clamm or prove as a creditor of any Transaction Obligor in competition with any
Secured Party

If the Chargor receives any benefit, payment or distribution 1n relation to such rights 1t shall
hold that benefit, payment or distnbution to the extent necessary to enable ail amounts which
may be or become payable to the Secured Parties by the Transaction Obligors under or in
connection with the Finance Documents to be repaid in full on trust for the Secured Parties
and shall promptly pay or transfer the same to the Security Agent or as the Secunty Agent
may direct for application 1n accordance with this Deed (subject to the terms of the Facility
Agreement)

NOTICES
Faciity Agreement
Subject to clause 25 2 (Notices through Aberdeen Borrower)

(a) clause 32 of the Facility Agreement (Notices) (other than clause 32 3(c) and 325
(Electronmic communication)) 1s incorporated into this Deed as if fully set out 1n this
Deed, and

(b) the address and fax numbers of each Party for all communications or documents
given under or 1n connection with this Deed are those identified with 1ts name n the
execution pages to this Deed or subsequently notified from time to tume by the
relevant Party for the purposes of the Facility Agreement or this Deed
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Notices through Aberdeen Borrower

(a) All commumccations and documents from the Chargor shall be sent through the
Aberdeen Borrower and all communications and documents to the Chargor may be
sent through the Aberdeen Borrower

{b) Any communication or document made or delivered to the Aberdeen Borrower in
accordance with this clause 25 will be deemed to have been made or delivered to the
Chargor

CALCULATIONS AND CERTIFICATES

Any certificate of or determination by a Secured Party, the Security Agent or the Agent
specifying the amount of any Secured Liability due from the Chargor (including details of any
relevant calculation thereof) 15 1n the absence of manifest error conclusive evidence against
the Chargor of the matters to which it relates

PARTIAL INVALIDITY

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

REMEDIES AND WAIVERS

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

AMENDMENTS AND WAIVERS

Any provision of this Deed may be amended only if the Secunity Agent and the Chargor so
agree in writing and any breach of this Deed may be waived before or after 1t occurs only 1f
the Secunty Agent so agrees in wnting A walver given or consent granted by the Secunty
Agent under this Deed will be effective only 1f given in writing and then only in the nstance
and for the purpose for which it 1s given

COUNTERPARTS

This Deed may be executed mn any number of counterparts, and thts has the same effect as1f
the signatures (and seals, 1f any) on the counterparts were on a single copy of this Deed

RELEASE
Release
Upon the expiry of the Secunity Period (but not otherwise), the Secunty Agent shall, at the

request and cost of the Chargor, take whatever action 15 necessary to release the Secunty
Assets (without recourse or warranty) from this Security
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31.2 Reinstatement

Where any discharge (whether in respect of the obligations of the Chargor or any Secunity for
those obligations or otherwise) 18 made 1n whole or 1n part or any arrangement 1s made on the
faith of any payment, secunty or other disposition which 1s avoided or must be restored on
insolvency, hquidation or otherwise (without limitation), the hability of the Chargor under
this Deed shall continue as 1f the discharge or arrangement had not occurred The Secunty
Agent may concede or compromise any claim that any payment, securtty or other disposition
15 liable to avoidance or restoration

32. GOVERNING LAW

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

IN WITNESS of which this Deed has been duly executed by the Chargor as a deed and duly executed
by the Secunity Agent and has been delivered on the first date specified on page | of this Deed.
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SCHEDULE: DETAILS OF CHARGED SECURITIES

Name of company in Class of shares held Number of shares | Issued share capital
which shares are held v held
Ability Hotels (Aberdeen) | Ordinary 100 100

Limited
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EXECUTION PAGE
THE CHARGOR

Executed as a deed, but not delwvered untl the
first date specified on page 1 by ABILITY
HOTELS (ABERDEEN) HOLDINGS
LIMITED acting by

Director fcm DEERS ?Q-!\\ 8 oTow /

Witness signature F
Witness name D 187—1'9"/\&
Witness address L]‘Q*SO. HHVH HaJ Q&

L Ten
Beosd o2 ond

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

THE SECURITY AGENT

Executed as a deed by )
as attorney for
MOUNT STREET LOAN SOLUTIONS )  Signature
LLP under a power of attorney dated 29 July as Attorney for

2013 n the presence of Mount Street Loan Solutions LLP

L

Witness Signature

Witness Name

Witness Address

Address: First Floor, Connaught
House, 1-3 Mount Street,
London W1K 3NB

Facsimile No. 44 {0) 20 3004 1472

Attention. Mark Burt
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