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In accordance with 7
Sections 8594 and M RO 1 @
859) of the Comparues

2006 :
Act20 Particulars of a charge Companies House

A fee s 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 s for X What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge wh wwr enmnanieshouse gov uk

an instrument instrument Use for

This form must be delivered to the Registrar for registra
21 days beqinning with the day after the date of creation of
delivered outside of the 21 days it will be rejected unless it 1s *LALF35RU"
court order extending the time for delivery LD3 0271212015 #8

You must enclose a certified copy of the instrument with this COMPANIES House

scanned and placed on the public record Do not send the original

n Company details 2——,——'|— For fcalvse
Company number EJ FE’?’?FFI—; V/ < Filhing 1n this form

Please complete in typescript or
Company name in full IEG Holdings No 2 Limited . bold black capitals
1 "4 All frelds are mandatory unless
specified or indicated by *
Charge creation date
Charge creation date |‘b— |"’1— |’5|_ E- Iﬁ_l—’o_{tl_ I?_ v’
Names of persons, security agents or trustees entitled to the charge

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

Name Societe Generale, London Branch (as common secunty agent
for the Common Secured Partigs (the Common Secunty Age&t))
Name v’
Name
Name
/ If there are more than four names, please supply any four of these names then

tick the statement below

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

Particulars of a charge

Brief description

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

Bnief description

N/A

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

Please hmit the descnipuion to the
available space

Other charge or fixed security

Does the instrument include a charge {which 1s not a floating charge) or fixed
secunty over any tangible or intangtble or (in Scotland} corporeal or incorporeal
property not described above? Please tick the approprate box

‘ Yes

O Ne \/

Floating charge

Is the Instrument expressed to contain a floating charge? Please tick the
appropriate box -

Yes Continue

[ No GotoSection? \/

1s the floating charge expressed to cover all the property and undertaking of
the company?

O es

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further security that will rank equally with or ahead of the charge?
Please tick the appropriate box

Yes |/
O nNo

Trustee statement @

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

O

©This statement may be filed after
the registration of the charge {use
form MRO6)

Signature :

Please sign the form here

Signature

Signature

This form must be signed by a person with an interest in the charge
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MRO1

Particulars of a charge

B Presenter information

n Important information

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

| Contactma™ A ndrew Parsons

Compansnane Allen & Overy LLP

I Address

One Bishops Square

Post town

Lendon

County/Region

r!—_lE_lT [ el T

|ox

Telephone

02030882618

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

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

You have included a certified copy of the
instrument with thss 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, 1if
appropriate,

You have signed the form

You have enclosed the correct fee

Please do not send the onginal instrument, 1t must
be a certified copy.

opopo O 0 0 0O O

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 appropnate 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 flaor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For compames registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 N R, Belfast 1.

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 hias been provided free of charge by Companies House
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FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1295183
Charge code. 0129 5183 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 1st December 2015 and created by LRG HOLDINGS NO. 2
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 2nd December 2015. -

Given at Companies House, Cardiff on 8th December 2015
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EXECUTION VERSION

SECURITY AGREEMENT

DATED 4 Oe Cervbber 2015

THE COMPANIES LISTED IN SCHEDULE 1
as the Chargors

and

SOCIETE GENERALE, LONDON BRANCH
as Common Security Agent

This Deed is entered into subject to
the terms of an Intercreditor Agreement

dated i .DQCQME:QJ_ 2015

A & Oouy U

Allen & Overy LLP 61[ 12 (t5

Except for material redacted pursuant to
5859G of the Companies Act 2006
[ certify that this 1s a correct copy
of the onginal document

ALLEN & OVERY

Allen & Overy LLP

~“r

PLEASE NOTE THAT CP HEATHROW iS AN UNLIMITED COMPANY AS ITS SHAREHOLDER(S) HAVE UNLIMITED LIABILITY
FOR ITS DEBTS IN ITS WINDING UP, THE COMMON SECURITY AGENT SHOULD NOT REGISTER ANY SHARES IN CP

HEATHROW IN THE NAME OF THE COMMON SECURITY AGENT OR ANY OFiTS NOMINEES
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1 The Chargors
2 Security Assets
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3 Forms of Letter for Occupational Tenants
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EXECUTION YERSION

SECURITY AGREEMENT

DATED 4 Qe terber 2015

THE COMPANIES LISTED IN SCHEDULE 1
as the Chargors

and

SOCIETE GENERALE, LONDON BRANCH
as Common Secunty Agent

This Deed is entered 1nto subject to
the terms of an Intercreditor Agreement

dated ] ’DQC.E “w 2015

ALLEN & OVERY

Allen & Overy LLP
PLEASE NOTE THAT CP HEATHROW [S AN UNLIMITED COMPANY AS ITS SHAREHOLDER(S) HAVE UNLIMITED LIABILITY
FOR ITS DEBTS IN ITS WINDING UP, THE COMMON SECURITY AGENT SHOULD NOT REGISTER ANY SHARES iN CP
HEATHROW IN THE NAME OF THE COMMON SECURITY AGENT OR ANY OF ITS NOMINEES
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THISDEED sdated |  December 2015 and 1s made BETWEEN
) THE PERSONS listed in Schedule 1 (The Chargors) as chargors (each a Chargor), and

2) SOCIETE GENERALE, LONDON BRANCH as agent and trustee for the Common Secured
Parties (as defined 1n the Intercreditor Agreement defined below) (the Common Security Agent)

BACKGROUND

(A) Each Chargor enters into this Deed 1n connection with the Senmior Facihity Agreement (as defined
below) and the Mezzanme Facility Agreement (as defined below)

(B) It 15 1ntended that this document takes effect as a deed notwithstanding the fact that a party may only
execute this document under hand

IT IS AGREED as follows
1. INTERPRETATION
1.1 Definitions

In this Deed

The terms Account, Account Bank, Authorisation, Borrower, Closing Date, Distribution Date,
Dormant Company, Hedge Counterparty, Intellectual Property, Interest Period, Lease
Document, Legal Reservations, Management Services Agreement, Material Adverse Effect,
Occupational Lease, Perfection Requirements, Permitted Reorganisation, Publication Date,
Silk SPA, Utilisation Date and Velvet SPA each have the meaning given to them in the Relevant
Facility Agreement

Act means the Law of Property Act 1925

Common Secured Obligations has the meaning given to 1t in the onigmal form of the Intercreditor
Agreement

Declared Default means an Event of Default in respect of which notice has been served or given

(a) on or prior to the Semor Discharge Date and, if there 1s any Excess Senior Debt cutstanding,
following the Mezzanine Discharge Date, pursuant to clause 24 17(a) (Events of Default) of
the Senzor Facility Agreement, or

(b) following the Semor Discharge Date and on or prior to the Mezzanine Discharge Date,
pursuant to clause 24 | 7(a) (Events of Default) of the Mezzanine Facility Agreement

Fixtures means, in respect of a Mortgaged Property, all fixtures and fittings and fixed plant and
machinery on that Mortgaged Property

Insurance has the meanmg given to 1t 10 the Relevant Facility Agreement, this includes the
mnsurances (if any) specified in Part 5 of Schedule 2 (Secunty Assets)

Intercreditor Agreement means the intercreditor agreement dated on or about the date of this Deed

and made between, among others, the Chargors, the Common Secunty Agent, the Semor Facility
Agent and the Mezzanine Facility Agent

0015335-0001433 BK 33802546 8 3




Mezzanine Facility Agent means Societe Generale, London Branch as facility agent for the
Mezzanine Lenders under the Mezzanine Facility Agreement

Mezzanine Facility Agreement means the mezzanine facility agreement dated on or about the date
of this Deed between, among others, Ribbon Mezzco Limited as the mezzanine borrower, the
Mezzanine Facility Agent and the Mezzanine Security Agent

Mortgaged Property means all frechold or leasehold property included in the definition of Security
Assets

Party means a party to this Deed

Receiver means a receiver or recerver and manager or adminisirative recetver of the whole or any
part of the Security Assets

Relevant Contract means

(a) each Lease Document,

(b) each Hotel Operating Document,

(c) the Silk SPA,

(d) the Velvet SPA;

(e) each Intra-Group Loan Agreement,

H the Management Services Agreement, and

(2 any other agreement to which a Chargor 1s a party and which
¢)] the Common Security Agent, and

(1) prior to the occurrence of an Event of Default that 1s continuing only, the relevant
Chargor,

has designated m writing as a Relevant Contract,
this includes the documents (if any) specified i Part 3 of Schedule 2 (Security Assets)
Relevant Facility Agreement means

(a) on or prior to the Senior Discharge Date and, 1f there 1s any Excess Senior Debt outstanding,
followimng the Mezzanine Discharge Date, the Senior Facility Agreement, and

(b) following the Sentor Dischaige Date and on or prior to the Mezzanine Discharge Date, the
Mezzanine Facility Agreement

Rental Income means the aggregate of all amounts paid or payable to or for the account of any
Chargor n connection with the letting, licence or grant of other rights of use or occupation of any

part of a Mortgaged Property, including each of the following amounts

{a) rent, licence fees and equivalent amounts paid or payable,
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)

(c)

(d)

(e)

®

(8)

(h)

)

any sum received or reccivable from any deposit held as security for performance of a
tenant's obligations,

a sum equal to any apportionment of rent allowed 1n favour of any Chargor,
any other moneys paid or payable in respect of occupation and/or usage of that Mortgaged
Property and any Fixtures om that Mortgaged Property imncluding any Fixtures on that

Mortgaged Property for display or advertisement, on licence or otherwise,

any sum paid or payable under any policy of msurance 1n respect of loss of rent or mterest
on rent,

any sum paid or payable, or the value of any consideration given, for the grant, surrender,
amendment, supplement or extension of any Lease Document,

any sum paid or payable 1n respect of a breach of covenant or dilapidations under any Lease
Document,

any sum paid or payable by or distribution received or receivable from any guoarantor of any
occupational tenant under any Lease Document,

any Tenant Contributions, and

any mterest paid or payable on, and any damages, compensation or settlement paid or
payable 1n respect of, any sum referred to above less any related fees and expenses incurred
(which have not been reimbursed by another person) by any Chargor

Security Assets means ali assets of each Chargor the subject of any Security created by this Deed

Security Period means the period beginning on the date of this Deed and ending on the Final
Dnscharge Date

Senior Facility Agent means Societe Generale, London Branch as facility agent for the Senior
Lenders under the Senior Facility Agreement

Senior Facility Agreement means the senior facility agreement dated on or about the date of this
Deed between, among others, the Chargors, the Senitor Facility Agent and the Common Security

Agent

Tenant Contributions means any amount paid or payable to an Chargor by any tenant under a
Lease Document or any other occupier of a Mortgaged Property, by way of

(@)

contribution to

(1) ground rent,

() Insurance premia,

{m) the cost of an insurance valuation,

(v) a service or other charge in respect of an Chargor's costs 1n cornection with any
management, repair, maintenance or similar obligation or in providing services to a
tenant of, or with respect to, a Mortgaged Property, or

(v} a reserve or sinking fund, or
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1.2

(a)

(b)

(c)

(d)
(e)

it

(&)

()

2.1

(a)

((s)] VAT
Construction

Capitalised terms defined 1n the Intercreditor Agreement have, unless expressly defined n this Deed,
the same meaning 1n this Deed

The provisions of clause 12 (Construction) and clause 14 (Scottish terms) of the Intercreditor
Agreement apply to this Deed as though they were set out 1 full in this Deed except that references
to the Intercreditor Agreement are to be construed as references to this Deed

A reference to

0] a Common Secured Debt Document or other documnent includes (without prejudice to any
prohibition on amendments) all amendments however fundamental to that Common Secured
Debt Document or other document, including any amendment providing for any increase
the amount of a facihity or any additional facility,

(1) the term this Security means any secunity created by this Deed,

(111) any asset, unless the context requires otherwise, include any present or future asset, and

(iv) a disposal includes a sale, transfer, assignment, assignation, conveyance, grant, lease,
licence, declaration of trust or other disposal, whether voluntary or involuntary, and dispose
will be construed accordingly

Any covenant of a Chargor under this Deed remains in force during the Security Period

The terms of the other Common Secured Debt Documents and of any side letters between any

Parties 1n relation to any Common Secured Debt Document are incorporated in this Deed to the

extent required to ensure that any purported disposition of any freehold or leasehold property

contained 1n this Deed 15 a vahid disposition in accordance with Section 2(1) of the Law of Property
(Miscellaneous Provisions) Act 1989

If the Common Secunity Agent considers that an amount paid to a Common Secured Party under a
Common Secured Debt Document i1s capable of being avoided or otherwise set aside on the
liquidation or administration of the payer or otherwise, then that amount will not be considered to
have been wrevocably paid for the purposes of this Deed

Unless the context otherwise requires, a reference to a Secunity Asset includes the proceeds of sale of
that Secunity Asset

In the event of any conflict between the terms of this Deed and the Relevant Facility Agreement, the
terms of the Intercreditor Agreement shall prevail

CREATION OF SECURITY

General

All the security created under this Deed

(1) 1s created in favour of the Common Security Agent,

(11) 1s created over present and future assets of each Chargor,
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(b)

(c)

(d})

2.2

(a)

(b)

23

(2)

{m) 15 security for the payment and satisfaction of all the Common Secured Obligations, and

(v) 1s made with full title guarantee in accordance with the Law of Property (Miscellaneous
Provisions) Act 1994

The Common Security Agent holds the benefit of this Deed on trust for the Common Secured
Parties

To the extent a Chargor assigns an Insurance or Relevant Contract under this Deed (or charges 1t by
way of a first fixed charge) and the assignment or charge breaches a term of that Insurance or
Relevant Contract because a third party's consent has not been obtained

(1) that Chargor must promptly, upon becoming aware of such breach, notify the Common
Secunity Agent 1n writing, grving details of the Insurance or Relevant Contract concerned,

(i) unless the Common Security Agent otherwise requires, that Chargor must, and each other
Chargor must ensure that that Chargor will, use all reasonable endeavours to obtain the
consent of the relevant party

{A) in the case of an Insurance, as soon as practicable, and
(B) in the case of a Relevant Contract, as soon as reasonably practicable,

(1) this Security will secure all amounts which that Chargor may recerve, or has recerved, under
that document but exclude the document itseif, and

(1v) that Chargor must, as soon as reasonably practicable, supply to the Common Security Agent
a copy of the consent obtamned by 1t

The fact that no or mmcomplete details of any Security Asset are mserted m Schedule 2 (Security
Assets) does not affect the valhdity or enforceability of this Security

Land
Each Chargor charges
(1) by way of a first legal mortgage all estates or mterests in any freehold or leasehold property

specified in Part 2 of Schedule 2 (Security Assets), and
() (to the extent that they are not the subject of a mortgage under sub-paragraph (1) above) by
way of first fixed charge all estates or interests in any freehold or leasehold property now or

subsequently owned by it

A reference 1n this Clause to a mortgage or charge of any freehold or leasehold property includes

(1) all buildings, erections and Fixtures on that property, and

(1) the benefit of any covenants for title given or entered into by any predecessor m title of a
Chargor 1n respect of that property or any moneys paid or payable m respect of those
covenants

Securities

Each Chargor charges by way of a first legal mortgage
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(b)

2.4

2.5

2.6

2.7

(a)

(b)

2.8

4] all shares in any member of the Group owned by 1t or held by any nominee on 1ts behalf, this
mncludes any specified in Part 1 of Schedule 2 (Security Assets) opposite its name, and

(11) all other shares, stocks, debentures, bonds or other securities and investments owned by 1t or
held by any nominee on 1its behalf

A reference 1n this Clause to a mortgage of any stock, share, debenture, bond or other security
includes

) any dividend or interest paid or payable 1n relation to 1t, and

() any night, money or property accruing or offered at any time in relatton to it by way of
redemption, substitution, exchange, bonus or preference, under option rights or otherwise

Plant and machinery

Each Chargor charges by way of a first fixed charge all plant and machinery owned by 1t and 1ts
mterest in any plant or machinery m 1its possession

Credit balances

Each Chargor charges by way of a first fixed charge all of its nghts 1n respect of any amount
standing to the credit of any Account

Book debts ete.

Each Chargor charges by way of a first fixed charge
(a) all of 1ts book and other debts,

(b) all other moneys due and owing to 1t, and

(c) the benefit of all nghts, secunities or guarantees of any nature enjoyed or held by 1t n
relation to any item under paragraph (a) or (b) above

Insurances

Each Chargor assigns absolutely, subject to a proviso for re-assignment in accordance with
Clause 22 (Release).

(M all of 1ts rights under any contract of Insurance taken out by 1t or on 1ts behalf or in which 1t
has an interest, and

{11) all monies payable and all monies paid to it under or 1n respect of all such contracts of
Insurance

To the extent that they are not effectively assigned under paragraph (a) above, each Chargor charges
by way of first fixed charge all amounts and rights described in paragraph (a) above

Hedging

Each Chargor assigns absolutely, subject to a proviso for re-assignment in accordance with
Clause 22 (Release) all of 1ts nights under any Hedging Agreements
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2.9

(a)

(b)

(c)

2.10

211

2.12

2.13

(a)

Other contracts

Each Chargor assigns absolutely, subject to a proviso for re-assignment m accordance with
Clause 22 (Release) all of its rights

(1) under each Relevant Coniract,
(1) in respect of all Rental Income, and
(;m)  under any guarantee of Rental Income contained 1n or relating to any Lease Document

To the extent that any right described m paragraph (a) above 1s not assignable or capable of
assignment, the assignment of that right purported to be effected by paragraph (a) shall operate as an
assignment of any damages, compensation, remuneration, profit, rent or income which that Chargor
may derive from that rght or be awarded or entatled to 1n respect of that nght

To the extent that they do not fall withun any other Clause of this Deed and are not effectively
assigned under paragraph (a) or (b) above, each Chargor charges by way of first fixed charge all of
its rights under each agreement and document to which 1t is a party

Intellectual Property

Each Chargor charges by way of a first fixed charge all of its rights in respect of any Intellectual
Property

Miscellaneous

Each Chargor charges by way of first fixed charge

(a) any beneficial interest, claim or entitlement 1t has 1n any pension fund,
{b) its goodwill,

(c) the benefit of any Autherisation (statutory or otherwise) held 1n connection with 1ts business
or the use of any Security Asset,

(d) the right to recover and receive compensation which may be payable to it in respect of any
Authorisation referred to 1n paragraph (¢) above, and

(e) its uncalled capital
Exceptions to fixed security

The fixed security (including without limitation, assignments) from time to time created by this Deed
does not extend to any asset situated outside England and Wales or the nghts to which are governed
by any law other than the laws of England and Wales to the extent that and for so long as any such
fixed security (including without limitation, assignments) would be unlawful or ineffective under the
laws of the jurisdiction in which such asset 1s situated

Floating charge

Each Chargor charges by way of a first floating charge all 1its assets not otherwise effectively
mortgaged, charged or assigned by way of mortgage, fixed charge or assignment under this Clause 2
or, in relation to assets situated 1n Scotland, whether or not the same are effectively charged pursuant
to the foregoing provisions of this Clause 2
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(b)

(©

(d)

(e)

®

3.1

3.2

(a)

(b)

(c)

Except as provided below the Common Security Agent may by written notice to a Chargor convert
the floating charge created by that Chargor under this Clause 2 13 into a fixed charge as regards any
of that Chargor's assets specified in that notice, if a Declared Default has occurred

The floating charge created by this Clause 2 13 may not be converted mnto a fixed charge solely by
reason of

(1) the obtaining of a moratorium, or
(1) anything done with a view to obtaining a moratorium,
under section 1A of the Insolvency Act 1986

The floating charge created by this Clause 2 13 will (other than in respect of any Security Assets
located 1n Scotland 1f and to the extent that a Receiver would not be capable of exercising his powers
in Scotland 1n relation thereto under Section 72 of the Insolvency Act 1986 by reason of automatic
conversion) automatically convert into a fixed charge over all of the assets of each Chargor

(1) if an administrator 1s appointed or the Common Security Agent receives written notice of an
itention to appornt an administrator, or

(1) on the convening of any meeting of the members of a Chargor to consider a resolution to
wind a Chargor up (or not to wind a Chargor up) (other than a solvent hiquidation or
reorganisation of any member of the Group which 15 permitted under the Relevant Facihity
Agreements)

The floating charge created by this Clause 1s a qualifying floating charge for the purpose of
paragraph 14 of Schedule B1 to the Insolvency Act 1986

The gtving by the Common Security Agent of a notice under paragraph (b) above 1n relation to any
asset of a Chargor will not be construed as a waiver or abandonment of the Common Security
Agent's rights to give any other notice 1n respect of any other asset or of any other right of any other
Common Secured Party under this Deed or any other Common Secured Debt Document

REPRESENTATIONS AND WARRANTIES - GENERAL
Nature of security

Subject to the Legal Reservations and Perfection Requirements, each Chargor represents and
warrants to each Common Secured Party that this Deed creates the Security 1t purports to create and
15 not liable to be avoided or otherwise set aside on its liquidation or administration or otherwise

Times for making representations and warranties

The representations and warranties set out 1n this Deed (including in this Clause) are made on the
date of this Deed

Unless a representation and warranty 1s expressed to be given at a specific date, each representation
and warranty under this Deed 1s deemed to be made by each Chargor by reference to the facts and
circumstances then exising on the Utihsation Date, the Closing Date, on the first day of each
Interest Period, on each Publication Date and any Distribution Date

When a representation and warranty 1s repeated, 1t 15 applied to the circumstances existing at the time
of repetition
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4.1

4.2

5.1

RESTRICTIONS ON DEALINGS

Security

No Chargor may create or permit to subsist any Security on any Security Asset (except for this
Security) unless expressly permitted under

(a) if there 1s any Excess Semior Debt outstanding
)] on or prior to the Mezzanine Discharge Date, the Senior Facility Agreement and the
Mezzanine Facility Agreement, and
(1) following the Mezzanine Discharge Date, the Senior Facility Agreement, or
(b) if there 1s no Excess Semior Debt outstanding
Q3 on or prior to the Semor Discharge Date, the Sentor Facility Agreement and the
Mezzanine Facility Agreement, and
() following the Senior Discharge Date, the Mezzanine Facility Agreement
Disposals

Except as expressly permitted 1n

(a)

(b)

if there 15 any Excess Senior Debt outstanding

) on or prior to the Mezzanine Discharge Date, the Senior Facility Agreement and the
Mezzanine Facility Agreement, and

(1) following the Mezzanne Discharge Date, the Senior Facility Agreement, or
if there 15 no Excess Senior Debt outstanding

(0 on or prior to the Senmor Discharge Date, the Senmior Facility Agreement and the
Mezzanine Facility Agreement, and

(1) following the Senior Discharge Date, the Mezzanine Facility Agreement,

no Chargor may sell, transfer, licence, lease or otherwise dispose of any Security Asset, except for
the disposal in the ordinary course of trade of any Security Asset subject to the floating charge
created under this Deed

LAND

Notices to tenants

Each Chargor must

(a)

promptly and 1n any event within two Business Days of the date of this Deed, serve a notice
of assignment, substantially n the form of Part 1 of Schedule 3 (Forms of Letter for
Occupational Tenants), on each tenant (:f any) of the Mortgaged Property as of the date of
this Deed, this includes the tenants specified in Part 4 of Schedule 2 (Secunty Assets)
(where they remain tenants of the Mortgaged Property at the time the notice 1s served),
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5.2

(a)

(b}

53

6.1

{b) within 5 Business Days following the date of any Occupational Lease entered mto after the
date of this Deed serve a notice of assignment, substantially in the form of Part 1 of
Schedule 3 (Forms of Letter for Occupational Tenants), on each tenant under that
Occupational Lease, and

{c) use reasonable endeavours to procure that each such tenant acknowledges that notice,
substaatially in the form of Part 2 of Schedule 3 (Forms of Letter for Qccupational Tenants)
within 20 Business Days of the date of this Deed or, if later, the date of the relevant
Occupational Lease to which that tenant 1s a party,

The Land Registry

Each Chargor consents to a restriction in the following terms being entered into on the Register of
Title relating to any Mortgaged Property registered at the Land Registry

"No disposition of the registered estate by the proprietor of the registered estate 1s to be registered
without a wnitten consent signed by the proprietor for the time being of the charge dated ]
favour of Societe Generale, London Branch as security agent referred to in the charges register or
their conveyancer” (Standard Form P)

Each Chargor apples to the Chief Land Registrar for a notice of the obhigation to make further

advances to be entered on the Register of Title relating to any Mortgaged Property registered at the

Land Registry

Deposit of title deeds

Each Chargor must ensure that all deeds and documents of title relating to its Mortgaged Property

and all local land charges, land charges and Land Repstry search certificates and similar documents

(as applicable) received by 1t or on 1its behalf are

(a) depostted with the Common Security Agent, or

(b) held to the order of the Common Security Agent by a firm of solicitors approved by the
Common Security Agent pursuant to an undertaking in form and substance satisfactory to
the Common Security Agent

SECURITIES

General

In this Clause 6

Investments means

(a) all shares, stocks, debentures, bonds or other secunities and mvestments included n the
definition of Security Assets,

(b) any dividend or interest paid or payable in relation to any of the above, and

(c) any right, money or property accruing or offered at any time 1n relation to any of the above
by way of redemption, substitution, exchange, bonus or preference under option rights or
otherwise
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6.2

6.3

6.4

6.5

(2)

Investments

Each Chargor represents and warrants to each Common Secured Party that

(a) its Investments are duly authorised, vahdly 1ssued and fully paid and are not subject to any
option to purchase or stmilar right, and

(b) it 15 the sole legal and beneficial owner of its Investments

Deposit

Each Chargor must

(a) promptly and in any event within one Busmness Day of the date of this Deed or, if later,
promptly after such Investments become subject to this Security, deposit with the Common
Secunity Agent, or as the Common Security Agent may reasonably direct, all certificates and
other documents of title or evidence of ownership n relation to 1ts Investments, and’

(b) promptly and in any event within one Business Day of the date of this Deed or, if later,

promptly after such Investments become subject to this Security, take any action and execute
and deliver to the Common Security Agent all share transfers and other documents, in each
case, which may be requested by the Common Security Agent in writing 1n order to enabie
any transferee toc be registered as the owner or otherwise obtam a legal title to its
Investments

Changes to rights

No Chargor may, except to the extent expressly permitted by:

(a)

(b)

if there 1s any Excess Senior Debt outstanding

(1) on or prior to the Mezzanine Discharge Date, the Senior Facility Agreement, the
Mezzanine Facility Agreement and the Intercreditor Agreement, and

() following the Mezzanine Discharge Date, the Senior Facihty Agreement and the
Intercreditor Agreement, or

if there 1s no Excess Senior Debt outstanding

() on or prior to the Semior Discharge Date, the Semior Facility Agreement, the
Mezzanmne Facility Agreement and the Intercreditor Agreement, and

{11) following the Senior Discharge Date, the Mezzanine Facihity Agreement and the
Intercreditor Agreement,

take or allow the taking of any action on 1ts behalf which may result 1n the rights attaching to any of
its Investments being altered or further Investments being 1ssued

Calls

Each Chargor must pay all calls and other payments due and payable n respect of any of its
Investments

3 BD period following return of share certificates of Target from HMRC to be incorporated into Injual Secunty Agreement
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(b)

6.6

(2)

(b)

(c)

6.7

(a)

If a Chargor fails to do so, the Common Security Agent may (but for the avoidance of doubt 1s under
no obligation to do so) pay those calls or other payments on behalf of that Chargor. That Chargor
must, within 5 Business Days after a written request from the Common Security Agent, reimburse
the Common Security Agent for any payment made by the Common Security Agent under this
Clause and, pending retmbursement, that payment will constitute part of the Common Secured
Obligations

Other obligations in respect of Investments

Each Chargor must promptly copy to the Common Security Agent and comply with all reasonable
requests for information which s withm its knowledge and which are made under any law or
regulation or by any histing or other authority or any similar proviston contained m any articles of
association or other constitutional document relating to any of its Investments If 1t fails to do so, the

Common Security Agent may elect to provide such mmformation as 1t may have on behalf of that
Chargor.

Except as specifically prohibited n
(0 if there 15 any Excess Senior Debt outstandmg

(A) on or prior to the Mezzanine Discharge Date, the Senior Facility Agreement, the
Mezzanine Facility Agreement and the Intercreditor Agreement, and

(B) following the Mezzamine Discharge Date, the Semor Facility Agreement and the
Intercreditor Agreement, or

(1) if there 1s no Excess Senior Debt outstanding

(A) on or prior to the Semor Discharge Date, the Senior Facility Agreement, the
Mezzanine Facility Agreement and the Intercreditor Agreement, and

(B) following the Senior Dhscharge Date, the Mezzanine Facility Agreement and the
Intercreditor Agreement,

each Chargor must comply with all other conditions and obligations assumed by 1t 1n respect of its
Investments

Neither the Common Security Agent nor any Common Secured Party 1s obliged to
(1) perform or fulfil any obligation of a Chargor,
{(i1) make any payment,

(m)  make any enquiry as to the nature or sufficiency of any payment received by 1t or a Chargor,
or

() present or file any claim or take any other action to collect or enforce the payment of any
amount,

in respect of any [nvestment
Voting rights

Before this Security becomes enforceable
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(®)

()

(d)

7.1

1.2

(a)

(b)

(1) the voting rights, powers and other rights in respect of the Investments must (if exercisable
by the Common Security Agent) be exercised m any manner which the relevant Chargor
may direct 1n writing, and

(n) all dividends or other income pard or payable n relation to any Investments must be paid to
the relevant Chargor 1n accordance with the terms of the Senior Facility Agreement

Each Chargor must indemnify the Common Security Agent agamnst any loss or habihity incurred by
the Common Security Agent as a consequence of the Common Securnity Agent acting i respect of
the Investments on the direction of the relevant Chargor

After this Security has become enforceable, the Common Secunity Agent may exerctse (in the name
of the relevant Chargor, the registered holder or otherwise and without any further consent or
authority on the part of that Chargor and wrrespective of any direction given by the Chargor) any
votng rights and any other powers or rights which may be exercised by the legal or beneficial owner
of any Investment, any person who 1s the holder of any Investment or otherwise

To the extent that an Investment remains registered in the name of a Chargor, that Chargor
rrevocably appoints the Common Security Agent or its nomtinee as i1ts proxy to exercise all voting
rights wn respect of those Investments at any time after this Security has become enforceable

INTELLECTUAL PROPERTY

Representation

Each Chargor represents to each Finance Party that the Intellectual Property owned by 1t is free of
any Security (except for Security created by or under this Deed) and any other rights or interests
(including any licences) in favour of third parties

Preservation

Each Chargor shall, to the extent within the control of that Chargor

(¥) make registrations and pay all registration fees and taxes necessary to maintain the
Intellectual Property m full force and effect and record its interest in that Intellectual
Property,

(n) take all reasonable steps to preserve and maintain the subsistence and validity of the

Intellectual Property necessary for the business of that Chargor,
(1) if requested to do so by the Common Secunity Agent, (acting reasonably) make entries in
any pubhic register of Intellectual Property which either record the existence of this Deed or

the restrictions on disposals imposed by this Deed, and

(v) use reasonable endeavours to prevent any infringement in any matenal respect of the
Intellectual Property,

where, 1n the case of paragraphs (1), (n) and (tv} above, failure to do so 1s reasonably hkely to have a
Material Adverse Effect

Each Chargor must not

§)] use or permit the Intellectual Property to be used in a way or take any step or omit to take
any step 1n respect of that Intellectual Property which may matenally and adversely affect
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the existence or value of the Intellectual Property or :mmperil the right of any member of the
Group to use such Intellectual Property, or

() discontinue the use of the Intellectual Property necessary for the continuing business of any
member of the Group,

where such use, permission to use, omission or discontinuation, 1s reasonably likely to have a
Material Adverse Effect

8. ACCOUNTS

8.1 Book debts and receipts

(a) Each Chargor must get in and realise 1its
)] rent and other amounts due from tenants of 1ts Mortgaged Property, and
(1) book and other debts and other moneys due and owing to it,

m the ordinary course of its business and hold the proceeds of the getting in and reahsation (until
payment into an Account if required 1n accordance with paragraph (b) below) on trust for the
Common Security Agent

(b) Each Chargor must, except to the extent that the Common Security Agent otherwise agrees, pay all
the proceeds of the getting tn and realisation nto an Account in accordance with the Relevant
Facihity Agreement

8.2 Notices of charge
Each Chargor must

(a) promptly and in any event within one Business Day of the date of this Deed or, if later,
promptly after such Account becomes subject to this Security serve a notice of assignment,
substanuially in the form of Part 1 of Schedule 4 (Forms of Letter for Account Bank), on
each Account Bank m respect of each Account, and

(b) use all reasonable endeavours to procure that each Account Bank acknowledges the notice,
substantially i the form of Part 2 of Schedule 4 (Forms of Letter for Account Bank) within
20 Business Days of the date of this Deed or, 1f later, the date on which the relevant account
became an Account for the purposes of the Relevant Factlity Agreement

9. HEDGING
Each Chargor must

(a) promptly and 1n any event within one Business Day of the date of this Deed serve a notice of
assignment, substantially in the form of Part 1 of Schedule 5 (Forms of Letter for Hedging
Counterparty), on each Hedge Counterparty, and

(b) use reasonable endeavours to procure that such Hedge Counterparty acknowledges that
notice, substantially n the form of Part 2 of Schedule 5 (Forms of Letter for Hedging
Counterparty) within 20 Business Days of the date of this Deed or, 1f later, the date of entry
into that Hedging Agreement
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10.

10.1

11.

(a)

(b)

12.

13.

13.1

13.2

RELEVANT CONTRACTS
Notices of assignment
Each Chargor must

(a) promptly and in any event within one Business Day of the date of this Deed serve a notice of
assignment, substantially in the form of Part 1 of Schedule 6 (Forms of Letter for Relevant
Contracts), on each counterparty to a Relevant Contract, and

(b) use reasonable endeavours to procure that each such party acknowledges that notice,
substantiaily in the form of Part 2 of Schedule 6 (Forms of Letter for Relevant Contracts)
within 20 Business Days of the date of this Deed or, 1f later, the date of entry into that
Relevant Contract (as appropriate)

ACKNOWLEDGMENT

By 1ts entry mto this Deed, each Chargor acknowledges that it has received notice of the Securnty
constituted by this Deed and each other Common Security Document

Societe Generale, London Branch acknowledges that it has received notice of the Secunty created
over each Account for which 1t 1s Account Bank

INSURANCES
Each Chargor must

(a) promptly and in any event within one Busmess Day of the date of this Deed or, if later,
promptly after such Insurance becomes subject to this Secunity give notice of this Deed to
each of the other parties to each of the Chargor's Insurances by sending a notice substantially
in the form of Part 1 of Schedule 7 (Form of Letter for Insurances), and

(b) use all reasonable endeavours to procure that each such other party delivers a letter of
undertaking to the Common Secunty Agent i the form of Part 2 of Schedule 7 (Form of
Letter for Insurances) within 20 Business Days of the date of this Deed or, 1f later, the date
of entry into that Insurance (as appropriate)

WHEN SECURITY BECOMES ENFORCEABLE®

Event of Default

This Secunty will become unmediately enforceable 1f a Declared Default occurs

Discretion

After this Security has become enforceable, the Common Security Agent may n its absolute
discretion enforce all or any part of this Security in any manner 1t sees fit or as the Instructing Group
direct

! PLEASE NOTE THAT CP HEATHROW IS AN UNLIMITED COMPANY AS ITS SHAREHOLDER(S) HAVE UNLIMITED LIABILITY
FOR ITS DEBTS IN ITS WINDING UP, THE COMMON SECURITY AGENT SHOULD NOT REGISTER ANY SHARES IN CP
HEATHROW IN THE NAME OF THE COMMON SECURITY AGENT OR ANY OF ITS NOMINEES
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13.3

14,
14.1

(a)

(b)

(c)

14.2

14.3

14.4

14.5

(a)

Statutory powers

The powers of sale and any other powers conferred on a mortgagee or other security holder by law
(including under section 101 of the Act) as varied or amended by this Deed will be immediately
exercisable at any tume after this Security has become enforceable

ENFORCEMENT OF SECURITY
General

For the purposes of all powers implied by law, the Common Secured Obligations are deemed to have
become due and payable on the date of this Deed

Section 103 of the Act (restricting the power of sale) and Section 93 of the Act (restricting the right
of consolidation} do not apply to this Security

The statutory powers of leasing conferred on the Common Security Agent are extended so as to
authorise the Common Security Agent to lease, make agreements for leases, accept surrenders of
leases and grant options as the Common Security Agent may think fit and without the need to
comply with any proviston of section 99 or 100 of the Act

No liability as mortgagee in possession

Neither the Common Security Agent nor any Receiver will be liable, by reason of entering mto
possession of a Secunty Asset to account as mortgagee or other security holder m possession or for

any loss on realisatton or for any default or omission for which a mortgagee or other security holder
1n possession might be hable

Privileges

Each Receiver and the Common Security Agent 1s entitled to all the rights, powers, privileges and
immunities conferred by the Act on mortgagees and receivers duly appointed under the Act, except
that Section 103 of the Act does not apply

Protection of third parties

No person (mcluding a purchaser) dealing with the Common Security Agent or a Receiver or its or
his agents will be concerned to enquire

(a) whether the Common Secured Obligations have become payable,

(b) whether any power which the Common Secunity Agent or a Receiver 1s purporting to
exercise has become exercisable or 1s being properly exercised,

{©) whether any money remains due under the Common Secured Debt Documents, or

(d) how any money paid to the Common Security Agent or to that Recetver 1s to be applied
Redemption of prior mortgages

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

Q)] redeem any prior Security aganst or relating to any Security Asset, and/or

(11) procure the transfer of that Security to 1tself, and/or
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(b)

14.6

15.

15.1

(a)

(b)

(c)
(d)

(e)

®

15.2

15.3

(1) settle and pass the accounts of the prior mortgagee, chargee or encumbrancer, any accounts
so settled and passed will be, 1n the absence of manifest error, conclusive and binding on
each Chargor

Each Chargor must pay to the Common Security Agent, immediately upon written demand, the costs
and expenses mncurred by the Common Securnity Agent n connection with any such redemption
and/or transfer, mcluding the payment of any principal or interest

Contingencies

If this Secunty 1s enforced at a time when no amount 1s due under the Common Secured Debt
Documents but at a ime when amounts may or will become due, the Common Secunty Agent (or
the Receiver) may pay the proceeds of any recovenies effected by 1t into such number of suspense
accounts or other accounts selected by 1t

RECEIVER
Appointment of Receiver

Except as provided below, the Common Security Agent may, without prior notice, appomnt any one
or more persons to be a Recerver of all or any part of the Security Assets 1f

(1) this Security has become enforceable, or
(1) a Chargor so requests the Common Security Agent in writing at any tume

The Common Securtty Agent must inform a Chargor as soon as reasonably practicable following the
Common Security Agent having appointed a Receiver over the assets of that Chargor under
paragraph (a) above

Any appoimntment under paragraph {a) above may be by deed, under seal or in writing under 1ts hand

Except as provided below, any restriction imposed by law on the right of a mortgagee to appoint a
Recerver (including under section 109(1) of the Act) does not apply to thts Deed

The Common Security Agent ts not entitled to appont a Receiver solely as a result of the obtaining
of a moratorium (or anything done with a view to obtammg a moratorium) under Section 1A of the
Insolvency Act 1986

The Common Security Agent may not appoint an admimistrative receiver (as defined in section 29(2)
of the Insolvency Act 1986) over the Secunity Assets if the Common Security Agent 1s prohibited
from so doing by section 72A of the Insolvency Act 1986 and no exception to the prolmbition on
appointing an administrative receiver apphes

Removal

The Common Security Agent may by writing under 1ts hand (subject to any requirement for an order
of the court 1n the case of an admunistrative recerver) remove any Recerver appointed by it and may,
whenever 1t thinks fit, appoint 2 new Recerver in the place of any Receiver whose appomtment may
for any reason have terminated

Remuneration

The Common Security Agent may fix the remuneration of any Receirver appointed by it and the
maximum rate imposed by any law (inc¢luding under section 109(6) of the Act) will not apply
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15.4

(a)

(®)

15.5

16‘

16.1

(a)

(b)

16.2

16.3

16.4

(2)

(b)

Agent of the Chargor

A Recerver will be deemed to be the agent of the relevant Chargor for all purposes and accordingly
will be deemed to be n the same position as a Receiver duly appointed by a mortgagee under the
Act  The retevant Chargor 1s solely responsible for the contracts, engagements, acts, omissions,
defaults and losses of a Receiver and for habilities incurred by a Receiver, other than for fraud,
wilful misconduct or gross negligence of that Receiver

No Common Secured Party will incur any hability (either to a Chargor or to any other person) by
reason of the appomtment of a Receiver or for any other reason

Exercise of Receiver powers by the Common Security Agent

To the fullest extent allowed by law, any right, power or discretion conferred by this Deed (either
expressly or mmpliedly) or by law on a Receiver may afier this Security becomes enforceable be
exercised by the Common Security Agent 1 relation to any Security Asset without first appointing a
Recerver and notwithstanding the appointiment of a Recerver

POWERS OF RECEIVER
General

A Recerver has all of the rights, powers and discretions set out below 1 this Clause in addition to
those conferred on 1t by any law, this includes

() 1 the case of an adminstrative receiver, all the nghts powers and discretions conferred on
an admmistrative recerver under the Insolvency Act, 1986, and

() otherwise, all the rights, powers and discretions conferred on a recerver (or a receiver and
manager) under the Act and the Insoivency Act, 1986

If there 1s more than one Receiver holding office at the same time, each Receiver may (unless the
document appointing himn states otherwise) exercise all of the powers conferred on a Recerver under
this Deed individually and to the exclusion of any other Receiver

Possession

A Receiver may take immediate possession of, get in and collect any Security Asset

Carry on business

A Recerver may carry on any busimess of any Chargor 1n any manner he thinks fit

Employees

A Recerver may appomt and discharge managers, officers, agents, accountants, servants, workmen
and others for the purposes of this Deed upen such terms as to remuneration or otherwise as he

thinks fit

A Receiver may discharge any person appointed by any Chargor
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16.5

16.6

(a)

(b)

(©)

16.7

16.8

16.9

16.10

16.11

16.12

16.13

Borrow money

A Recerver may raise and borrow money either unsecured or on the secunity of any Securnty Asset
either 1n priority to this Security or otherwise and generally on any terms and for whatever purpose
which he thinks fit

Sale of assets

A Recerver may sell, exchange, convert into money and realise any Security Asset by public auction
or private contract and generally 1n any manner and on any terms which he thinks fit

The consideration for any such transaction may consist of cash, debentures or other obligations,
shares, stock or other valuable consideration and any such consideration may be payable in a lump

sum or by nstalments spread over any period which he thinks fit

A Recerver may sever and sell Fixtures separately from the property containing them without the
consent of the relevant Chargor

Leases
A Recerver may let any Secunty Asset for any term and at any rent {(with or without a premium)
which he thinks fit and may accept a surrender of any lease or tenancy of any Security Asset on any

terms which he thinks fit (including the payment of money to a lessee or tenant on a surrender)

Compromise

A Recewver may settle, adjust, refer to arbitration, compromise and arrange any claim, account,
dispute, question or demand with or by any person who 1s or claims to be a creditor of any Chargor
or relating in any way to any Security Asset

Legal actions

A Receiver may bring, prosecute, enforce, defend and abandon any action, suit or proceedings n
relation to any Security Asset which he thinks fit

Receipts

A Recerver may give a valid receipt for any moneys and execute any assurance or thing which may
be proper or desirable for realising any Security Asset

Subsidiaries

A Receiver may form a Subsidiary of a Chargor and transfer to that Subsidiary any Security Asset
Delegation

A Receiver may delegate his powers 1 accordance with this Deed

Lending

A Recerver may lend money or advance credit to any customer of any Chargor
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16.14

16.15

17.

18.

18.1

18.2

18.3

Protection of assets
A Recerver may

(a) effect any repair or insurance and do any other act which any Chargor might do mn the
ordiary conduct of its business to protect or improve any Security Asset,

(b) commence and/or complete any building operation, and

(<) apply for and maintain any planning permission, building regulation approval or any other
Authorisation,

n each case as he thinks fit

Other powers

A Receiver may

(a) do all other acts and things which he may consider desirable or necessary for reahising any

Security Asset or incidental or conducive to any of the rights, powers or discretions
conferred on a Receiver under or by virtue of this Deed or law,

(b) exercise in relation to any Security Asset all the powers, authorities and things which he
would be capable of exercising 1f he were the absolute beneficial owner of that Securnty
Asset, and

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

APPLICATION OF PROCEEDS

Any moneys received by the Common Security Agent or any Receiver after this Security has
become enforceable must be applied by the Common Security Agent in accordance with the terms of
the Intercreditor Agreement

DELEGATION
Power of Attorney

The Common Secunty Agent or any Receiver may delegate by power of attorney or in any other
manner to any person any right, power or discretion exercisable by 1t under this Deed

Terms

Any such delegation may be made upon any terms (including power to sub-delegate) which the
Common Security Agent or any Receiver may think fit

Liabdity

Neither the Common Security Agent nor any Recetver will be in any way lhiable or responsible to any
Chargor for any loss or hability arising from any act, default, omission or misconduct on the part of
any delegate or sub-delegate
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19,

(2)

(b)

20.

21.

21.1

21.2

21.3

(a)

(b)

(c)

FURTHER ASSURANCES

Each Chargor shall promptly do all such acts or execute all such documents (including assignments,
transfers, mortgages, charges, notices and instructions) as the Common Security Agent or a Receiver
may reasonably specify (and i such form as the Common Security Agent or that Receiver may
reasonably require in favour of the Common Security Agent, a Recerver or its nominee(s))

(M to perfect the Security created or intended to be created under or evidenced by this Deed or
any other Common Security Document or for the exercise of any rnights, powers and
remedies of the Common Security Agent, that Receiver or the Finance Parties provided by
or pursuant to the Finance Documents or by law, and/or

{n) if the Common Transaction Security has become enforceable, to facilitate the realisation of
the assets which are, or are mtended to be, the subject of the Common Transaction Security

Subyect to the terms of this Deed and the other Common Secunty Documents, each Chargor shall
take all such action as 1s 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 Security
conferred or intended to be conferred on the Common Security Agent or the Finance Parties by or
pursuant to the Finance Documents

POWER OF ATTORNEY

Each Chargor, by way of security, irevocably and severally appoints the Common Secunty Agent,
each Recerver and any of 1its delegates or sub-delegates to be its attorney to take any action which
that Chargor 1s obliged to take under this Deed but has failed to take promptly following notice of
such failure Each Chargor ratifies and confirms whatever any attorney does or purports to do under
its appointment under this Clause

MISCELLANEOUS
Covenant to pay

Each Chargor must pay or discharge the Common Secured Obhgations 11t the manner provided for in
the Common Secured Debt Documents

Tacking

Each Senior Lender must perform its obligations under the Senior Facility Agreement and each
Mezzanine Lender must perform 1ts obligations under the Mezzanine Facility Agreement (including
any obligation to make available further advances)

New Accounts

If any subsequent charge or other interest affects any Security Asset, any Common Secured Party
may open a new account with any Chargor

If a Common Secured Party does not open a new account, 1t will nevertheless be treated as if it had
done so at the time when 1t received or was deemed to have received notice of that charge or other
mterest

As from that time all payments made to that Common Secured Party will be credited or be treated as
having been credited to the new account and will not operate to reduce any Common Secured
Obligation
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21.4

21.5

21.6

(a)

(b)

22,

Time deposits

Without prejudice to any right of set-off any Common Secured Party may have under any other
Common Secured Debt Document or otherwise, if any time deposit matures on any account a
Chargor has with any Common Secured Party within the Security Period when

(a) this Security has become enforceable, and
o)) no Common Secured Obligation 1s due and payable,

that time deposit will automatically be renewed for any further maturity which that Common
Secured Party considers appropriate

Notice of assignment

This Deed constitutes notice tn writing to each Chargor of any charge or assignment of a debt owed
by that Chargor to any other member of the Group and contamned in any other Common Secured
Debt Document

Financial collateral

To the extent that the assets mortgaged or charged under this Deed constitute "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 mm the Financial Collateral
Arrangements (No 2) Regulations 2003 (SI 2003 No 3226)) the Common Security 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 Common Secured Obligations

Where any financial coilateral 1s appropriated

(1 if the financial collateral s listed or traded on a recognised exchange its value will be taken
as the value at which 1t could have been sold on the exchange on the date of appropnation,
or

(1) n any other case, the value of the financial collateral will be such amount as the Common

Security Agent reasonably determines having taken into account advice obtained by 1t from
an mndependent commercial property adviser, investment bank or accountancy firm of
national standing selected by it,

and each Common Secured Party will give credit for the proportion of the value of the financial
collateral appropriated to its use

RELEASE

The Common Security Agent must, at the request and cost of the relevant Chargor, promptly upon
receipt of written request take whatever action 1s reasonably necessary to release the Security Assets
from this Security

(a) at the end of the Secunity Period, or

(b) in relation to a disposal or a Permitted Reorgamisation n respect of a Dormant Company that
1s permitted by

() if there 1s any Excess Senior Debt outstanding
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{A) on or prior to the Mezzanine Discharge Date, the Senior Facility Agreement
and the Mezzanine Facility Agreement, and

(B) following the Mezzanme Discharge Date, the Senior Facility Agreement, or
(1) if there 1s no Excess Senior Debt outstanding

{A) on or prior to the Senior Discharge Date, the Semior Facility Agreement and
the Mezzamne Facility Agreement, and

B) following the Senior Discharge Date, the Mezzanine Facility Agreement
23. GOVERNING LAW

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

24. ENFORCEMENT

24,1  Jurisdiction of English courts

(a) The courts of England have exclusive jurisdiction to settle any dispute including a dispute relating to
non-contractual obligations ansing out of or mn connection with this Deed (including a dispute

regardmg the existence, validity or termination of this Deed) (a Dispute).

(b) The Parties agree that the courts of England are the most appropriate and convenient courts to settie
Disputes and accordingly no Party will argue to the contrary

(c) This Clause 1s for the benefit of the Common Secured Parties only As a result, no Common
Secured Party shall be prevented from taking proceedings relating to a Dispute 1n any other courts
with junisdiction To the extent allowed by law, the Common Secured Partres may take concurrent
proceedings 1n any number of jurisdictions

This Deed has been entered mnto as a deed on the date stated at the beginning of this Deed
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SCHEDULE 1

THE CHARGORS
Company Name Company Number Jurisdiction of Incorparation
LRG Finance Limited 08516564 England & Wales
LLRG Investment Limited 08516625 England & Wales
LRG Acquisiton Limited 05385882 England & Wales
CP Heathrow 05167865 England & Wales
HI (Basildon) Limited 04721005 England & Wales
HI (Birmimngham Crty) Limited 04720951 England & Wales
HI (Birmingham M6 J7) Limited | 04712826 England & Wales
HI (Brent Cross) Limited 04712776 England & Wales
HI (Brentwood) Limited 04712792 England & Wales
HI (Carlisle) Linuted 04720983 England & Wales
HI (Chester South) Limited 04712836 England & Wales
HI (Colchester) Limited 04712808 England & Wales
H] (Coventry) Limited 04721088 England & Wales
HI (Eastleigh) Limited 04721087 England & Wales
HI (Edmnburgh) Limited 04721007 England & Wales
HI (Guildford) Limited 04721041 England & Wales
H1 (High Wycombe) Limited 04721091 England & Wales
HI (Ipswich) Limited 04712870 England & Wales
HI (Lancaster) Limited 04720994 England & Wales
HI (Leicester) Lamited 04721079 England & Wales
HI {London Heathrow Anel) | 04712802 England & Wales
Lumited
H! (London Heathrow M4 J4) | 04721060 England & Wales
Limited
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Company Name

Company Number

Jurisdiction of Incorporation

HI (London Heathrow M4 J4) | 05174337 England & Wales
No 2 Limited

HI (Maidenhead) Limited 04712759 England & Wales
HI (Milton Keynes) Limited 04720922 England & Wales
HI (Norwich) Limited 04721090 England & Wales
HI (Regents Park) Limited 04720936 England & Wales
HI (Strathclyde) Limited 04721093 England & Wales
HI Finance Properties Liumited 03363702 England & Wales
HI GC Limited 2189067 England & Wales
HI UK Limited 04225199 England & Wales
LRG HI Limited 04160813 England & Wales
LRG IG Limited 00872077 England & Wales
LRG (UK) Limited 04635669 England & Wales
Kensington PH Limited 04407187 England & Wales
Leased Hotels Limited 00955200 England & Wales
LRG Health and Fitness Limited 01510665 England & Wales
LRG Hotels Group (UK) Limited | 00719804 England & Wales
LRG Hotels Limited 03203484 England & Wales
NAS Cobalt No 2 Limited 04160938 England & Wales
Pendigo Hotels Limited (3925826 England & Wales
SC Hotels & Holidays Limited 00368815 England & Wales
LRG Holdings No 2 Limited 01295183 England & Wales
Centre Hotels (Cranston) Limited | SC004676 Scotland

LRG Intermediate No | Limited 08516571 England & Wales
LRG Intermediate No 2 Limited 08516594 England & Wales
LRG Intermediate No 3 Limited 08516600 England & Wales
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Company Name

Company Number

Jurisdiction of Incorporation

LRG Intermediate No 4 Limited

08516567

England & Wales

LRG Intermediate No 5 Limited

08516574

England & Wales
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SCHEDULE 2
SECURITY ASSETS
PART 1

SHARFES

Chargor

Name of company in
which Shares are held

Class of Shares held

Number of Shares held

Centre Hotels LRG 1G Limited Ordinary £1 100
(Cranston) Limited
HI Fnance Properties HI (Basildon) Limited Ordinary £1 100,001
Limited
HI (Coventry) Limited Ordmary £1 100,001
HI (Carlisle) Limited Ordinary £1 100,001
HI (Eastleigh) Limited Ordmary £1 100,001
HI (High Wycombe) Ordimnary £1 100,001
Limited
HI (Regents Park) Ordinary £1 100,001
Limited
HI {(London Heathrow | HI {(LLondon Heathrow M4 Ordinary £1 100,001
M4 J4) Linited J4)y No 2 Limited
Kensington PH CP Heathrow Ordinary £1 4,286,455
Limuited
Leased Hotels HI (Leicester) Limited Ordinary £1 100,001
Lrmited
HI (Norwich) Limited Ordmary £1 100,001
LRG Finance Limited LRG Investment Limited Ordinary £1 1,001
LRG Investment | LRG Acquisition Limited Ordinary £1 5,000,000
Limited
LRG Acquisition LRG HI Limited Ordinary £1 Ordinary 120,000,001

Limited

Preference £1

Preference 20,000,000

NAS Cobalt No 2 Limited

Ordinary £1

150,000,001

SC Hotels & Holidays

5% Non-cumulative

5% Non-cumulative
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Chargor

Name of company 1n
which Shares are held

Class of Shares held

Number of Shares held

Limited

preference £0 10

Ordinary £0 10

preference 121,644,721

Ordinary 121,644,721

LRG Intermediate No 1 Ordinary £1 1
Limited
LRG Intermed:ate No 2 Ordinary £1 1
Limited
LRG Intermediate No 3 Ordinary £1 1
Limited
LRG Intermediate No 4 Ordinary £1 1
Limited
LRG Intermediate No 5 Ordinary £1 1
Limited
LRG HI Limited HI (Guildford) Limited Ordmary £1 100,001
LRG Hotels Group HI {Brent Cross) Limited Ordmary £1 100,001
(UK) Limuted
HI (Maidenhead) Limuted Ordinary £1 100,001
HI (Strathclyde} Limited Ordinary £1 100,001
LRG Holdings No 2 Ordinary ‘A' £1 49
Limited
Ordmary 'B £1' 50
LRG (UK) Limited Ordinary £1 1
LRG Hotels Limited HI (Birmingham Caity) Ordmary £1 100,001
Limited
HI (Birmingham M6 J7) Ordinary £1 100,001
Limited
HI (Brentwood) Limited Ordmnary £1 100,001
HI (Chester South) Ordinary £1 100,001
Limited
HI (Colchester) Limuted Ordinary £1 100,001
HI (Edinburgh) Limited Ordinary £1 100,001
HI (Ipswich) Limited Ordinary £1 100,001
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Chargor

Name of company 1n
which Shares are held

Class of Shares held

Number of Shares held

HI (Lancaster) Limited Ordinary £1 100,001
HI (London Heathrow Ordimnary £1 100,001
Arnel) Limited
HI (London Heathrow M4 Ordinary £1 100,001
J4) Lymited
HI (Milton Keynes) Ordmary £1 100,001
Limited
Kensington PH Limited Ordinary £1 20,000,001
NAS Cobalt No 2 HI Finance Properties Ordinary £1 9,350,001
Limited Limited
HI UK Limited Ordinary £1 1
Leased Hotels Limited Ordinary 'A' £1 A 10,000
Ordinary 'B' £1 B 10,000
LRG Health and Fitness Ordinary £1 75,000
Limited
LRG Hotels Limited Ordinary £0.25 401,580,200
SC Hotels & Holidays HI GC Limited Ordinary £1 100
Limited
LRG Hotels Group (UK) Ordinary £1 100
Limited
Pendigo Hotels Limited Ordinary £1 6,750,002
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PART 2

REAIL PROPERTY

Chargor Property (Holiday | Full Address Tenure Title Number
Inn unless stated
otherwise)

LRG Hotels Basildon Holiday Inn, Cranes | Leasehold EX303185
Limited Farm Road, Basildon
(03203484) SS14 3DG
HI (Basildon) Holiday Inn, Cranes | Leasehold EX437595 (IG Lease)
Limited Farm Road, Basildon
{04721005) 5514 3DG
LRG Hotels Holiday Inn, Cranes | Leasehold EX437596 (Sub-1G
Limited Farm Road, Basildon Lease)
(03203434) 5314 3DG
Pendigo Hotels Crowne Plaza | Crowne Plaza Hotel, | Leasehold WM722535
Limited Birmingham NEC | Pendigo Way,
(03929826) Birmingham B40 1PS
HI (Brent Cross) Brent Cross LLand on the South | Freehold NGL695276
Limited Side of Tilling Road
(04712776) and the North Side of

Tempelhof Avenue
HI (Brentwood) Brentwood M25, | Holiday Inn | Freehold EX323558
Limited 128 Brentwood, Brook
(04712792) Street,  Brentwood,

CM14 5NF
HI Fmance Bristol Crest Hotel, Filton | Freehold AV194979
Properties Road, Hambrook,
Limited BS16 1QG
(03363702)
LRG Hotels Crest Hotel, Filton | Leasehold GR204922 (IG Lease)
Limited Road, Hambrook
(03203484)
LRG Hotels Land on the north side | Freehold AV233027
Limited of  Filton Road,
(03203484) Hambrook
LRG Hotels Land on the North | Freehold AV19468]
Lamited East side of Filton
(03203484) Road, Hambrook

BS16 1QG
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Chargor Property (Holiday | Full Address Tenure Title Number
Inn unless stated
otherwise)

LRG Hotels Conifers, Filton Road, | Freehold GR229008
Limited Hambrook BS16 1QG
(03203484)
LRG HI Limited | Cambridge Lakeview, Bridge | Freehold CB197152
{04160818) Road, Impington

CB24 9PH
LRG HI Limited Card:ff Holiday Inn Cardiff | Leasehold WA299317
{04160818) City, Cowbridge

Road East
LRG HI Limsted Land lying to the | Leaschold WA971992
(04160813) south of Castle Street,

Cardiff
LRG HI Limited Hohday Inn Limited, | Leasehold WAS55721 (IG Lease)
(04160818) Cowbridge Road,

East, Cardiff
LRG HI Linmted The Holiday Inn, | Leasehold WAS553976 (Sub-1G
(04160818) Cowbnridge Road, [ease)

East, Cardiff
HI (Guildford) Guildford The Holhiday TInn | Leasehold SY546878
Limited Hotel, Egerton Road,
(04721041) Guildford GU2 7XZ
HI (l.ondon Heathrow M4, J4 Holiday Inn, Sipson | Freehold NGL118697
Heathrow M4 14) Road, Sipson, West
No 2 Limited Drayton UB7 0JU
(05174337
HI (London Holhday Inn Hotel, | Leasehold NGL119140 (1G Lease)
Heathrow M4 J4) Heathrow Airport
No 2 Limited
(05174337
Hl (London Heathrow - Arel The Holiday Inn | Freehold AGL55447
Heathrow Ariel) Hotel, Bath Read,
Limited Harlington UB3 5A]
(04712802)
LRG Hotels Heathrow - Arzel The Holiday Inn | Leasehold Unregistered
Limited Hotel, Bath Road, | (IG Lease)
(3203484) Harlington UB3 5AJ
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Chargor Property (Holiday | Full Address Tenure Title Number
Inn unless stated
otherwise)

Kensington PH Heathrow {Crowne | Land and buildings on | Freehold NGL. 160680
Limited Plaza) the west side of
(04407187) Stockley Road and

the north side of

Cherry Lane, West

Drayton
L.RG Hotels Bloomsbury The Bloomsbury | Leasehoid NGL145048
Limited Centre Hotel, Coram
(03203484) Street
HI Finance The Bloomsbury | Leasehold NGL672413 (1G Lease)
Properties Crest Hotel, Coram
Limited Street
(03363702)
LRG Hotels The Bloomsbury | Leasehold NGL672460 (Sub-1G
Limited Crest Hotel, Coram Lease)
(03203484) Street
LRG Hotels London - Mayfair | Bristol Hotel, 5-7 | Leasehold NGL854901
Group (UK) (inc) Berkeley Street,
Limited 49 Dover Sireet and
(00719804) 69-72 (inc) Piccadilly

London W1J §NE
LRG Hotels London — Regent's | Regent Centre Hotel, | Leasehold NGL254774
Limted Park Bolsover Street
(03203484)
HI (Regents Park) Regent Crest Hotel, | Leasehold NGL674253 (IG Lease)
Liumted Bolsover Street
(04720936)
LRG Hotels Regent Crest Hotel, | Leasehold NGL674326 (Sub-1G
Limuted Bolsover Street Lease)
(03203484) London
HI (Maidenhead) | Mardenhead Holiday Inn, Manor | Freehold BK49552
Limited Lane, Maidenhead
(04712759) SL6 2RA
LRG Hotels Matdenhead Holiday Inn, Manor | Leasehold Unregistered
Group (UK) Lane, Maidenhead | (IG lease)
Lamited (719804) SL6 2RA
LRG Hatels Crowne Plaza | Crowne Plaza, | Leasehold LA74751
Limited Manchester Manchester  Aurport,
(03203484) Airport Ringway Road,
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Chargor Property (Holiday | Full Address Tenure Title Number
Inn unless stated
otherwise)
Manchester  Airport,
Manchester M90 3NS
HI (Milton Milton Keynes Hohday Inn, Saxon | Freehold BM183247
Keynes) Limited Gate, Milton Keynes
(04720922)
HI (Malton Holiday Inn, Saxon | Leasehold BM259862 (IG Lease)
Keynes) Limited Gate, Milton Keynes
{04720922)
J LRG Hotels Land lying to the | Leasehold BM 156838
Limited south west of Saxon
(03203484) Gate West, Milton
‘ Keynes
‘ LRG Hotels Oxford Hotel at Oxford | Leaseheld ON240389
Laimited (Peartree) Service
(03203484) Area, Woodstock
Road Oxford
LRG Hotels Sutton Land on the north side | L.easehold SGL530893
Group (UK) of Cheam Road
Limited
(00719804)
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PART 3

RELEVANT CONTRACTS

1 A Portfolio Management Agreement dated on or around the Closmg Date between, among others,
Ribbon Bidco Limited and Redefine BDL Hoteils UK Limited

2 Franchise Agreements

No. Hotel

Chargor

Licensor

Franchise
Agreement

1 Crowne Plaza Birmingham
NEC

Pendigo Hotels
Limited

LRG Acquisition
Limited

IHG Hotels Limited

Franchise Agreement
dated 14 January
2015 made between
LRG Acquisition
L.imited and Pendigo
Hotels Limited as the
Licensee and IHG
Hotels Limited as the
Licensor

2 Crowne Plaza London —
Heathrow

Kensington PH
Limited

LRG Acquisition
Limuted

THG Hotels Limited

Franchise Agreement
dated 27 January
2015 made between
LRG Acquisition
Limited and
Kensington PH
Limited as the
Licensee and THG
Hotels Limited as the
Licensor

3 Crowne Plaza, Manchester
Aarport

LRG Hotels Limited

LRG Acquisition
Limited

IHG Hotels Limited

Franchise Agreement
dated 13 January
2015 made between
LRG Acquisition
Eimited and LRG
Hotels Limited as the
Licensee and IHG
Hotels Limited as the
Licensor

4 Holiday Inn Basildon

LRG Hotels Limited

LRG Acquisition
Limited

IHG Hotels Lunited

Franchise Agreement
dated 28 January
2015 made between
LRG Acquisition
Limited and LRG
Hotels Limited as the
Licensee and IHG
Hotels Limited as the
Licensor

S Holiday Inn Brentwood

HI (Brentwood)

IHG Hotels Limited

Franchise Agreement
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No.

Hotel

Chargor

Licensor

Franchise
Agreement

Limited
LLRG Hotels Limited

LRG Acquisition
Eimited

dated 27 January
2015 made between
LRG Acquisition
Limited, LRG Hotels
Limited and Hl
(Brentwood) Limited
as the Licensee and
[HG Hotels Limited
as the Licensor

Holiday Inn Bristol Filton

L.RG Hotels Limited

LRG Acquisition
Limited

IHG Hotels Limited

Franchise Agreement
dated 28 January
2015 made between
LRG Acquisition
Limited and LRG
Hotels Limited as the
Licensee and IHG
Hotels Limited as the
Licensor

Holiday Inn Cambridge

LRG HI Limited

LRG Acqusition
Limited

IHG Hotels Limited

Franchise Agreement
dated 28 January
2015 made between
LRG Acquisition
Limited and LRG HI
Limited as the
Licensee and IHG
Hotels Limited as the
Licensor

Holiday Inn Cardiff City

LRG HI Limited

LRG Acquisition
Limited

IHG Hotels Limited

Franchise Agreement
dated 27 January
2015 made between
LRG Acquisition
Lim:ted and LRG HI
Limuted as the
Licensee and IHG
Hotels Limited as the
Licensor

Holiday Inn Edinbuzrgh

HI (Edinburgh)
Limuted

LRG Hotels Limited

LRG Acquisition
Limited

IHG Hotels Limted

Franchise Agreement
dated 27 January
2015 made between
LRG Acquisition
Limited and LRG
Hotels Limsted and
HI (Edinburgh)
Limited as the
Licensee and IHG
Hotels Limited as the
Licensor
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No. Hotel Chargor Licensor Franchise
Agreement
10 Holhday Inn Glasgow LRG Hotels Limited | IHG Hotels Limited | Franchise Agreement
Arrport dated 13 January
LRG Acquisition 2015 made between
Limited LRG Acquisition
Limited LRG Hotels
Limited as the
Licensee and IHG
Hotels Limited as the
Licensor
1t Holiday Inn Guildford HI (Guildford) IHG Hotels Limited | Franchise Agreement
Limited dated 28 January
2015 made between
LRG HI Limited LRG Acquisttion
Limited, HI
LRG Acquisition {Guildford) Limited
Limited as the Licensee and
THG Hotels Limited
as the Licensor
12 Heliday Inn Heathrow HI {LL.endon IHG Hotels Lunited | Franchise Agreement
Arnel Heathrow Ariel) dated 14 January
Lamited 2015 made between
LRG Acquisition
LRG Haotels Limited Limited, LRG Hotels
Limited and HI
LRG Acquisition (London Heathrow
Limited Ariel) Limited as the
Licensee and IHG
Hotels Limited as the
Licensor
13 Holiday Inn London - LRG Hotels Limited | IHG Hotels Limited | Franchise Agreement
Bloomsbury dated 13 January
LRG Acquisition 2015 made between
Limited LRG Acquisition
Limited and LRG
Hotels Limited as the
Licensee and IHG
Hotels Limited as the
Licensor
14 Holiday Inn London — Hi (Brent Cross) THG Hotels Limited | Franchise Agreement

Brent Cross

Limited

LRG Hotels Group
(UK) Limited

LRG Acquisition
Limited

dated 14 January
2015 made between
LRG Acquisttron
Limited, LRG Hotels
Group (UK) Limited
and HI (Brent Cross)
Limited as the
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No.

Hotel

Chargor

Licensor

Franchise
Agreement

Licensee and IHG
Hotels Limited as the
Lacensor

15

Hohday Inn London —
Heathrow M4 J4

HI (London
Heathrow M4 J4)
No 2 Limited

LRG Acquisition
Limited

IHG Hotels Limited

Franchise Agreement
dated 14 January
2015 made between
LRG Acquisition
Limited, and HI
(Heathrow M4 J4)
No 2 Limited the
Licensee and IHG
Hotels Limited as the
Licensor

16

Hohiday Inn London —
Mayfair

LRG Hotels Group
(UK) Limated

LRG Acquisition
Lumited

IHG Hotels Limited

Franchise Agreement
dated 13 January
2015 made between
LRG Acquisition
Limited and LRG
Hotels Group (UK)
Limited as the
Licensee and IHG
Hotels Limited as the
Licensor

17

Holiday Inn London —
Regent's Park

LRG Hotels Limited

LRG Acquisition
Limited

IHG Hotels Limited

Franchise Agreement
dated 14 January
2015 made between
LRG Acquisition
Limited and LRG
Hotels Limited as the
Licensee and IHG
Hotels Limited as the
Licensor

18

Holiday Inn London Sutton

LRG Hotels Group
{UK) Limited

LRG Acquisition
Limited

IHG Hotels Liumited

Franchise Agreement
dated 28 January
2015 made between
LRG Acquisition
Limited and LRG
Hotels Group (UK)
Limited as the
Licensee and IHG
Hotels Limited as the
Licensor

Holiday Inn Maidenhead

HI (Maidenhead)
Limated

LRG Hotels Group

IHG Hotels Limited

Franchise Agreement
dated 28 January
2015 made between
LRG Acquisition
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No. Hotel Chargor Licensor Franchise
Agreement
(UK) Limited Limited, LRG Hotels
Group (UK) Limited

LRG Acquisttion
Limated

and HI (Maidenhead)
Limited as the
Licensee and IHG
Hotels Limited as the
Licensor

20 Holiday Inn Miiton Keynes | HI (Milton Keynes) THG Hotels Limited | Franchise Agreement
Limited dated 27 January
2015 made between
LRG Hotels Limmted LRG Acquisition
Limited, LRG Hotels
LRG Acquisition Limited and HI
Limited {Milton Keynes)
Limited the Licensee
and IHG Hotels
Limited as the
Licensor
21 Holday Inn Oxford LRG Hotels Limited | IHG Hotels Limited | Franchise Agreement
dated 27 January
LRG Acquisition 2015 made between
Limited LRG Acquisition
Limited and LRG
Hotels Limited as the
Licensee and IHG
Hotels Limited as the
Licensor
3 A management services agreement dated on ar around the Closing Date between the Borrower and
each of the companies set out m schedule 1 thereto
4 An mtra-group loan agreement dated on or around the Closing Date between the Borrower as lender
and LRG Acquisition Limited as borrower
5 An mtra-group loan agreement dated on or around the Closing Date between the Borrower as lender
and LRG Finance Limited as borrower
6 An 1ntra-group loan agreement dated on or around the Closing Date between LRG Acquisition

Limited as lender and LRG Finance Limited as borrower
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PART §

INSURANCES

Insurance Insurer Policy Number
Property damage / business | Aviva Insurance Limited PMO027955CHC
interruption / (Errorism msurance

Engineering insurance & { Alhanz Insurance plc 61/NZ/17815357/5
mspection contract

Computer / computer terrorism | Royal & Sun Alhance Insurance | RSAP5457413200
insurance plc

Contingent building insurance Aviva Insurance Limited PM099575CHC
Personal accident and travel | AIG Europe Limited 0015901415
insurance
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SCHEDULE 3
FORMS OF LETTER FOR OCCUPATIONAL TENANTS
PART 1
NOTICE TO OCCUPATIONAL TENANT

[On the letterhead of the Chargor]

To [Occupational tenant]
Copy Societe Generale, London Branch

[Date]
Dear Sirs,

Security Document dated [®] 2015 between, among others, {Chargor]
and Societe Generale, London Branch (the Common Security Agent) (the Security Document)

We refer to the lease dated [ @] and made between [®] and [®] (the Lease)

This letter constitutes notice to you that under the Security Document we have assigned by way of security to
the Common Security Agent all our rights under the Lease This notice supersedes any previous notice we
have served on you 1n respect of security granted by us over the Lease

We urevocably nstruct and authorise you to pay any rent payable by you under the Lease to our account
with the Common Security Agent at [®], Account No [®], Sort Code [®] (the Operating Account)

The nstructions n this letter apply until you receive notice from the Common Security Agent to the contrary
and notwithstanding any previous mnstructions given by us

The instructions 1n this letter may not be revoked or amended without the prior written consent of the
Common Security Agent

This letter and any non-contractual obligations arising out of or in connection with 1t are governed by
Enghsh law

Please confirm your agreement to the above by signing the attached acknowledgement and returning 1t to the
Common Security Agent at [®] with a copy to ourselves

Yours faithfully,

For
[CHARGOR]
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PART 2
ACKNOWLEDGEMENT OF OCCUPATIONAL TENANT
To Societe Generale, London Branch
Attention [aitention)
[Date]
Dear Sirs,

Secority Document dated [®] 2015 between, among others, [Chargor]
and Societe Generale, London Branch (the Common Security Agent) (the Security Document)

We confirm receipt from [®] (the Chargor) of a notice dated [®] 2015 (the Notice) n relation to the Lease
(as defined m the Notice)

We accept the mstructions contained in the Notice

We confirm that we

(a) have not received any notice that any third party has or will have any night or interest 1n, or has made
or will be making any claim or demand or taking any action in respect of, the rights of the Chargor

under or 1n respect of the Lease (as defined in the Notice), and

(b) must pay all rent and all other monies payable by us under the Lease into the Operating Account (as
defined in the Notice), and

(c) must continue to pay those momes into the Operating Account until we receive your written
instructions to the contrary

This letter and any non-contractual obligattons arising out of or in connection with 1t are governed by
English law

Yours faithfully,

For
[OCCUPATIONAL TENANT]
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SCHEDULE 4
FORMS OF LETTER FOR ACCOUNT BANK
PART 1

NOTICE TO ACCOUNT BANK

[On the letterhead of the Chargor]
To [Account Bank]
Copy Societe Generale, London Branch

[Date]

Dear Sirs,

Security Document dated [®] 2015 between, among others, [Chargor]
and Societe Generale, London Branch (the Common Security Agent) (the Security Document)

This letter constitutes notice to you that under the Security Document we have charged (by way of a first
fixed charge) in favour of the Common Security Agent all our rights i respect of [include details of relevant
bank accounts} (the Accounts) and the debts represented by the Accounts This notice supersedes any
previous notice we have served on you n respect of security granted by us over the Accounts

We rrevocably mstruct and authorise you to

(a) disclose to the Common Security Agent any information relating to any Accounts requested from
you by the Common Security Agent,

(b) comply with the terms of any written notice or mstruction relating to any Account received by you
from the Common Security Agent (where such instructions confirm that a Declared Default has
occurred), and

© pay or release any sum standing to the credit of any Account in accordance with the wniten
mstructions of the Common Security Agent (where such instructions confirm that a Declared Default

has occurred)

[Without hmiting the above, until you receive written notice to the contrary from the Common Security
Agent, we may continue to operate Accounts)

We acknowledge that you may comply with the instructions n this letter without any further permission
from us without any enquiry by you as to the justification for or validity of any request, notice or instruction

The instructions n this letter may not be revoked or amended without the prior written consent of the
Common Security Agent

This letter and any non-contractual obligations anising out of or in connection with it are governed by
English law

Please confirm your agreement to the above by sending the attached acknowledgement to the Common
Security Agent at [®] with a copy to ourselves
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PART 2
ACKNOWLEDGEMENT OF ACCOUNT BANKS
[On the letterhead of the Account Bank]
To Societe Generale, London Branch
Copy [Chargor]
[ Date]
Dear Sirs,

Security Document dated [®] 2015 between, among others, [Chargor]|
and Societe Generale, London Branch (the Common Security Agent) (the Security Document)

We confirm receipt from [Chargor] (the Chargor) of a notice dated [®] 2015 of a charge upon the terms of
the Security Document over all the rnights of the Chargor to any amount standing to the credit of any of the

Chargor's accounts with us (the Accounts)

We confirm that we

(@) accept the mstructions contained 1n the notice and agree to comply with the notice,
(b) have not received notice of the interest of any third party in any Account,
(c) have netther claimed nor exercised, nor will claim or exercise, any security interest, set-off, counter-

claim or other night m respect of any Account,
(D) [will not after we have received notice from you notifying us that the security over the Accounts has
become enforceable, permit any amount to be withdrawn from any Security Account without your

prior written consent,l/[will not permit any amount to be withdrawn from any Secunity Account
without your prior written consent,], and

(e will pay all sums received by us for the account of the Chargor to an Account of the Chargor with us
The Accounts maintained with us are
{Specify accounts and account numbers|

This letter and any non-contractual oblhigations arising out of or in connection with 1t are governed by
English law

Yours faithfully,

(Authorised signatory)
[Account Bank]
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SCHEDULE 5
FORMS OF LETTER FOR HEDGING COUNTERPARTY
PART 1
NOTICE TO HEDGING COUNTERPARTY
{On the letterhead of the Chargor]
To [Counterparty]
Copy Societe Generale, London Branch
[Date]

Dear Sirs,

Secunity Dacument dated [®] 2015 between, among others, [Chargor]
and Societe Generale, London Branch (the Common Security Agent) (the Security Document)

This letter constitutes notice to you that under the Security Document we assigned (by way of security} to the

Common Security Agent all our rights under any hedging arrangements between yourselves and ourselves

(the Hedging Arrangements)

We nrevocably mstruct and authorise you to

(a) disclose to the Common Security Agent without any reference to or further authority from us and
without any iqury by you as to the justification for the disclosure, any information relating to the

Hedging Arrangements which the Common Security Agent may request from you, and

(b) pay any sum payable by you under the Hedging Arrangements to the following account with [[ ®] at
[®], Sort Code [®], Account No [@]]

This letter and any non-contractual obhgations arising out of or i connection with 1t are governed by
English law

Please confirm your agreement to the above by sending the enclosed acknowledgement to the Common
Security Agent with a copy to ourselves

Yours faithfully,

(Authonised signatory)
[CHARGOR]
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PART 2
ACKNOWLEDGEMENT OF HEDGING COUNTERPARTY
To Societe Generale, London Branch
Copy [Chargor]
[Date]
Dear Sirs,

Security Document dated [®] 2015 between, among others, [Chargor]
and Societe Generale, London Branch (the Common Security Agent) (the Security Document)

We confirm receipt from [the Chargor] (the Chargor) of a notice dated [®] 2015 (the Notice) of a charge
upon the terms of the Securnity Document of all the Chargor's rights under the Hedging Arrangements (as
defined in the Notice)

We confirm that we

(a) have not received notice of the interest of any third party in the Hedging Arrangements,

(b) must pay any amount payable by us under the Hedging Arrangement to the Chargor's account with
[[®] at [®], Sort Code [®], Account No [®]], and

(c) [after receiving notice from the Common Security Agent that the security under the Secunty
Document has become enforceable,] must accept your nstructions 1n relation to the Chargor's rights

under the Hedging Arrangements

This letter and any non-contractual obligations arising out of or in connection with it are governed by
English law

Yours faithfully,

(Authorised signatory)
[HEDGING COUNTERPARTY]
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SCHEDULE 6
FORMS OF LETTER FOR RELEVANT CONTRACTS
PART 1

NOTICE TO COUNTERPARTY

[On the letterhead of the Chargor]
To [Contract party]
Copy Societe Generale, London Branch

[Date]

Dear Suirs,

Security Document dated [®] 2015 between, among others, [Chargor]
and Societe Generale, London Branch (the Common Security Agent) (the Security Document)

This letter constitutes notice to you that under the Security Document we have assigned by way of security to
the Common Security Agent all cur rights n respect of [insert details of Contract] (the Contract) This
notice supersedes any previous notice we have served on you n respect of secunty granted by us over the
Contract

We confirm that

(a) we will remain hable under the Contract to perform all the obligations assumed by us under the
Contract, and

(b) none of the Common Security Agent, its agents, any receiver or any other person will at any time be
under anty obligation or hability to you under or 1n respect of the Contract

We will also remain entitled to exercise all our rights, powers and discretions under the Contract, and you
should continue to give notices under the Contract to us, uniess and until ycu receive notice from the
Common Security Agent to the contrary stating that the security has become enforceable In this event, all
the rights, powers and discretions will be exercisable by, and notices must be given to, the Common Security
Agent or as it directs

The nstructions n this letter may not be revoked or amended without the prior written consent of the
Common Security Agent

We acknowledge that you may comply with the instructions 1n this letter without any further permission
from us and without any enquiry by you as to the justification for or validity of any request, notice or

instruction from the Common Secunty Agent

This letter and any non-contractual obligations arising out of or in connection with it are governed by
Enghsh law

Please acknowledge receipt of this letter by sending the attached acknowledgement to the Common Secunty
Agent at [@®]
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Yours faithfully,

(Authorised signatory)
[CHARGOR]
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PART 2

ACKNOWLEDGEMENT OF COUNTERPARTY

To Societe Generzie, London Branch
Copy [Chargor]

[Date]
Dear Sirs,

We confirm receipt from [®] (the Chargor) of a notice dated [®] of an assignment on the terms of the
Security Document dated [®] 2015 of all the Chargor's rights in respect of [insert details of the Contract] (the
Contract)

We confirm that we

{a) accept the instructions contained n the notice and agree to comply with the notice,

(b) have not received notice of the interest of any third party in the Contract,

(c) undertake to disclose to you without any reference to or further authority from the Chargor or any
information relating to the Contract which you may at any time request,

(d) undertake to notify you of any breach by the Chargor of the Contract and to allow you or any of the
other Common Secured Parties (referred to in the Security Document) to remedy that breach, and

(e) will pay all sums due, and give notices, under the Contract as directed 1n that notice

This letter and any non-contractual obligations arising out of or mn connection with 1t are governed by

English law

Yours faithfully,

{Authorssed signatory)

[Counterparty]

0015335-0001433 BK 33802546 8 58




SCHEDULE 7
FORM OF LETTER FOR INSURANCES
PART 1

FORM OF NOTICE OF ASSIGNMENT
(for attachment by way of endorsement to the Insurance policies)

To [Insurer]
Copy Societe Generale, London Branch

[Date]
Dear Sirs,

Security Document dated [®] 2015 between, among others, |Chargor]
and Societe Generale, London Branch (the Common Security Agent) (the Security Document)

This letter constitutes notice to you that under the Security Document we have assigned m favour of the
Common Security Agent as first priority assignee all amounts payable to it under or in connection with any
contract of Insurance taken out with you by or on behalf of it or under which 1t has a nght to claim and all of
its rights 1n connection with those amounts This notice supersedes any previous notice we have served on
you 1n respect of security granted by us over the contract of Insurance

We confirm that

(a) we will remain hable under each such contract of Insurance to perform ail the obligations assumed
by us under that contract of Insurance, and

{b) none of the Common Security Agent, its agents, any recerver or any other person will at any time be
under any obligation or Liability to you under or in respect of any such contract of Insurance

We will also remain entitled to exercise all of its rights under each such contract of Insurance and you should
continue to give notices under each such contract of Insurance to us, unless and until you recetve notice from
the Common Security Agent to the contrary stating that the security has become enforceable 1In this event,
unless the Common Secunty Agent otherwise agrees m writing

{a) all amounts payable to us under each such contract of Insurance must be paid to the Common
Security Agent, and

(b) all of our rights in connection with thase amounts will be exercisable by, and notices must be given
to, the Common Security Agent or as 1t directs

Please note that we have agreed not to amend or waive any term of or terminate any such contract of
Insurance without the prior consent of the Common Securnity Agent

The mstructions in this letter may not be revoked or amended without the prior written consent of the
Common Secunty Agent

Please note on the relevant contracts the Common Secunty Agent's interest as loss payee and the Common
Security Agent's interest as first priority assignhee of those amounts and rights and send to the Common
Security Agent at [ ®] with a copy to ourselves the attached acknowledgement confirming your agreement to
the above and giving the further undertakings set out in the acknowledgement
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We acknowledge that you may comply with the nstructions m this letter without any further permission
from us and without any enquiry by you as to the justification for or validity of any request, notice or
instruction

This letter and any non-contractual obligations arising out of or in connection with 1t are governed by
English law

Yours faithfully,

For

(nsert name of each Chargor]
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PART 2
FORM OF LETTER OF UNDERTAKING
To Societe Generale, London Branch
Copy [Chargors]
{Datej
Dear Sirs,

Security Document dated [®] 2015 between, among others, [Chargor]
and Societe Generale, London Branch (the Common Security Agent) (the Security Document)

We confirm recerpt from the Chargors of a notice dated [®] of an assigniment by each of the Chargors upon
the terms of the Security Document of all amounts payable to them under or in connection with any contract
of Insurance taken out with us by or on behalf of each of them or under which they have a right to claim and
all of their rights 1n connection with those amounts

A reference 1n this letter to any amounts exciudes all amounts received or receivable under or in connection
with any third party liability Insurance and required to settle a ltability of an Chargor to a third party

In consideration of your agreeing to the Chargors continuing therr Insurance arrangements with us we

{a) accept the mstructions contained 1n the notice and agree to comply with the notice,

(b) confirm that we have not received notice of the interest of any third party in those amounts and
rights,

(c) undertake to note on the relevant contracts your interest as loss payee and as first prionty assignee of

those amounts and rights,

(d) undertake to name you (as agent and trustee for the Common Secured Parties (as defined in the
Security Document)) as composite msured under each of the Insurances, and

(e) undertake to disclose to you without any reference to or further authonty from the Chargors any
information relating to those contracts which you may at any time request

This letter and any non-contractual obligations arising out of or in connection with it are governed by
English law

Yours faithfully,

for [Insurer]
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SIGNATORIES

[ RedacTen ]

Chargors

EXECUTED AS A DEED by )
LRG FINANCE LIMITED )
acting by PM W )
Director

Gibsen, Dunn & Crantcher LLP
In the presence of Telephone House

2! Ter
Witness's signature _ - 4‘“112.}&' Avenue
N ’ FOAN puy
Name Smrah ‘HMJU YA
Address

EXECUTED AS A DEED by )
LRG INVESTMENT LIMITED )

acting by W L-OUMj )

Directo

In the presence of

Gibsor, Sunp & Cruteher LLP
Witness's signature. — Tsiepi‘wﬁt rouge
2.8

“f Penay, o
Name S OUVUVRJ’I H OLM) 24 LL:":::‘(:};!!'JH Avenue

MO ) & 1Y
Address £ O0H
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EXECUTED AS A DEED by )
LRG ACQUISITION LIMITED )
)

acting b
e Put Loyres

Ditector

In the presence of

Withess's signature ?
Name Sam/( R}J’\ AL Q.Q
Address

EXECUTED AS A DEED by
CP HEATHROW

actmg by PM ng’ln.eﬁ

Director

In the presence of

Witness's signature —

Name Swm] H a_M‘j 4

Address

EXECUTED AS A DEED by )
HI (BASILDON) LIMITED )
wcting by (aut Loyres )
Director

In the presence of

Witness's signature —

Neme: Sonvurah Haumsg

Address

[(REDACTEN\

Gibson, fyenn & Ceirteber EILP
Telephone t'onse

24 Veunyie Avenne

Eondoms

URSLIRA11 218

Gibson, Dunn & Crarcher LLP
Telepiose Houge

2~ Pevagio Avenne

fonios

LN ] 2.4 D

Gibso:, Ve & Crute

ot i oy
2.0
x

VHRNG Avenue
&

- 1
L :."Ir

i'al :c?_:(\. «"H“

her LLp
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EXECUTED AS A DEED by
HI (BIRMINGHAM CITY)
LIMITED

actng by  “aak L&yﬂlé

Director

Nt S N Nt

In the presence of

Witness's signature —

Name S&Mﬂll/\ tH Mu

Address

EXECUTED AS A DEED by
HI (BIRMINGHAM M6 J7)
LIMITED

acting by Faur L’ﬁ“@

Nt N S’

Dhrector

In the presence of.

Witness's signature -
Name - Somirah o] RL

Address

EXECUTED AS A DEED by
HI (BRENT CROSS) LIMITED

acting by % [\og nes

et Nt St

Director

In the presence of

Witness's signature —
Name - Sapurndy Ha)g g

Addiess.

CREDACTED\

Gibsan, DPonp & Cyute ey LEP
Tllepmarns Llouse

2.0 700 e Avermnie

Eovfour

LANSE AT L1 S 2

Gibisuie, Faiin & Crutcher LLP
et i ouse

25 Lende Avenne

Ein-ee

[ lﬂ..-, !'\."_1. 1

Gibsan, mn & Op
Tllepliupe House
3.

[ Sl

itcher L p
\_. . s
Fove “iked Avenue

Sl “\‘, \ f'?—' .q
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EXECUTED AS A DEED by )
HI (BRENTWOOD) LIMITED )

actmg by  fac A Lﬂ,a,u,b )

Director

In the presence of

Witness's signature —
Name  Saumi v HOANORKR

Address

EXECUTED AS A DEED by )
HI (CARLISLE) LIMITED )
acting by L L@(yn.@ )
Director

In the presence of

Witness's signature -
Name S W\A ratn HM 2R

Address

EXECUTED AS A DEED by
HI (CHESTER SOUTH)
LIMITED

acting by . A LOJMS

N v N

Director

In the presence of

Wiiness's signature _

Name Smra)q Hmu

Addicss

[ REDHKCTEDT)

Gibsaw. Fone & Crnwcher LLP
Teleginrs ot

STl - Avenne

~ a7 .

[aFa N L1 =2 N

Gihsore, Duny & Cratcher LLP
Toloplere ifouse

o flaapio Avenae

Loman:

PO\ OEE

Gibson, Bons & Crutcher LLP

Tolomone kouse

~ gl Avenue

1Y L]
~ ~

N S

Ll IR

Ribbon - Target Enghsh Secunty
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EXECUTED AS A DEED by )
HI (COLCHESTER) LIMITED )

acting by PW /\eaw )

Director

In the presence of

Witness's signature
A}

Name  C i rldq HW) (B §

Address

EXECUTED AS A DEED by
HI (COVENTRY) LIMITED

acting by PM L,,UM

Drrector

In the presence of

Witness's signature: —
Name  Soupd ih  HOUAILQ

Address

EXECUTED AS A DEED by )
HI (EASTLEIGH) LIMITED )
actmg by PM [ o LS )

Director

In the presence of

Witness's signature -

Name SMro:h —HM{Q

Address:

C RedAcTed]

Sy oW Urnichier LLP
© Latue s 1 ouse

22 T4 uno Avenue

Eo o

e Fal
RASR I L

r

Gibsan, Dunp & Crutcher LLP
Telephare Fonse

2 Taupie Avenne

L < .\\{l‘:‘

TEA bRy

Uit o &

Ltk : S Crotcher iLLp
U leuie Haggge

27 el iy s Avenne

Lonoe

F \;":_:\ \\_\ .’}"‘tt;
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[ REDACTEDT

EXECUTED AS A DEED by )
HI (EDINBURGH) LIMITED )
acting by M / 0 5 )
Director

In the presence of
Gibsotr, 1imep & Crutcher LLP
Telephore House

. . 2 Teanine Avenue
Name SNWYR}\ Hauw) L Lotz |
LAFSEaI LAl

Witness's signature

Address
EXECUTED AS A DEED by )
HI (GUILDFORD)} LIMITED )
acting by m I_W )
Director

In the presence of .
p Gibsan, Punn & Crutcher LLP

Witness's signature - Teiephor: ¢ vuse
2.0 oy s Avenne
4 3 - 4 LN 1
Name SWW[U‘h 'HW_)u bt

Y f\_». ‘j\n I
Address

EXECUTED AS A DEED by
HI (HIGH WYCOMBE)
LIMITED

acting by Py, L u&”S

Director

In the presence of

| Gribsass, sy 35 Crutcher LLP
Witness's signature Loemtui b ouse

‘ A=l Avenue
Name ‘Smm},‘ ku Eoris
Y :\I_I‘Ft

Address TR oes
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EXECUTED AS A DEED by
HI (IPSWICH) LIMITED

ting b {2, .
acting yfm

Director

In the presence of

Witness's signature -
Name Swmiuh 'HMJ L

Address

EXECUTED AS A DEED by )
HI (LANCASTER) LIMITED )

acting by ﬂu,',{, AW\-ZS )

Direcior

In the presence of

Witness's signature —
Name SM\J[‘&L\ H vy, u

Address

EXECUTED AS A DEED by )
HI (LEICESTER) LIMITED )

acting by fw LWN5 )

Director

In the presence of

Witness's signature “
Name  Sanvuirak How 2

Address

[ REACTEDN

Gibsowr, v & Crmcher LLP
Tl epiwiie Rovse

21 Vermey * Avenue

Fomd

AR S Sty

Gibsa:e siars & Orpieger LLP
Tolepnore @ orse

2 Do Avenoe

Eos oo

LA \n‘l‘.."U

Gitsar, unn & Crotcher LLP
clepitone House

2= e Avenne

Eo~lon

TN A n\_ry)
T T
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EXECUTED AS A DEED by
H1 (LONDON HEATHROW
ARIEL) LIMITED

acting by W 4@@7’\—2‘5

R e s

Dhrector

in the presence of

Witness's signature -

Name Smyum}\ ﬂ (Uul u

Address

EXECUTED AS A DEED by
H1 (LONDON HEATHROW M4
34) LIMITED

acting by el /\W

Diiector

R

In the presence of s

Witness's signature -
Name. Souvuirady Haadj@Q

Addiess

EXECUTED AS A DEED by
HI (LLONDON HEATHROW M4
J4) NO.2 LIMITED

acting by a4 &yus

e e

Director

In the presence of

Witness's signature -

Name - Sapnarh Tlaum) e

Address

[ REDACTENT

Gibsan, s & Crmicher LILP
Tefepbons Souse

27 Tompte Avenne

E_C:‘.ﬁ.::‘ )

YN L R
[

—

Giksore, Sunw & Crmcher LLP
Telephone Fagse

2= Ter i Avenne

NI

~ nlw
o tn

Gibens, P & Crutcher LLP
Tectiwors Eouse
27700 Avenue

,
For o

el
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EXECUTED AS A DEED by
HI (MAIDENHEAD) LIMITED

acting by L LW,%

Director

In the presence of

Witness's signature ‘
Name S(UVUI’UJ'\ HCUﬂQl

Address

EXECUTED AS A DEED by
HI (MILTON KEYNES)
LIMITED

acting by ﬂud/ %V‘-@ﬁ

Directar

In the presence of.

Witness's signature —

Name Sawnbh ’HW‘J?—Q

Addiess

EXECUTED AS A DEED by
HI (NORWICH) LIMITED

acting by P[UJ L@jmb

Director

In the presence of

Witness's signature —

Name - Sapurah Tou) g

Address

[ REDACTEDN

Gibson, mpo 2 Cemtcher LLP
Tee vt bowuse

2-¢ e v Avenue

foincae

AR 5101

R

Gibsan, Ao & Crngicher LLP
Teeuiane - ouse
2= Tl Avenne

| [a XA S
- N

trilivy - vvunoy & Crutcher LLP
Pl e ause
1o Avenpe

o
(4]
o
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EXECUTED AS A DEED by )
HI (REGENTS PARK) LIMITED )
acting by B A@d'\ﬂs )
Director

In the presence of .

Witness's mgnature_
Name  Sonuraa TOUj1-88

Address

EXECUTED AS A DEED by )
HI (STRATHCLYDE) LIMITED )

acting by HJM.}- L%V\es )

Director

In the presence of

Witness's signature- —

Name Smm}) 'HMQ/Q

Addiess

EXECUTED AS A DEED by
HI FINANCE PROPERTIES
LIMITED

acting by pPrant A@\jM §

R .

Duector

In the presence of,

Witness's signature —
Name Samjra_]q Hw)u

Address

C REDACTET]

GBS 1, i & Craicher LLP
Crarons Hoose
2= 7 o Avenne

|

vy A 01:.";

e et e

Gibsen P & Ceischer LLP
Tliepbons - upee

2= oo Avenne

Eo~ -

1y
PR N

Gibson o, & Criicher LLP
Telenu » fopse

2~ 0y 2n s Avenng
Lonroe

Y arvy,
AN
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EXECUTED AS A DEED by
HI GC LIMITED

acting by Fﬂk/(- /\@@nw

Director

In the presence of

Witness's signature —
Name Saywmh 'HQMJu

Address

EXECUTED AS A DEED by
HI UK LIMITED

actmg by [/ (_‘,jmj

N o o

Director

In the presence of

Witness's signature: —
Name  Sanvv i T L

Address

EXECUTED AS A DEED by )

LRG HILIMITED

actmg by FM Loym‘)

Pirector

In the presence of

Witness's signature —

Name Smmlq ﬂMJa

Address

N e’

[ REDACTEN

Gibsorr, priem & Crutcher LLP
Tl eprors = ouge

-7 o Avenne

Loneoe

LAY (¥ & § $1

Gribs = ¢ 2r Lt enener LLP
'i‘.: 2 E‘lw YT o

2~ 7 0y s Avenue

Fosioe

[t oS 7 O

v
heo, §oe

{:xi_ by 2k g Lrinecher LLP

Pl piaps Llouse

2*‘“ LI
LT, e Avf.‘!}ue
EL
Pl
DI
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(ledhcteT

EXECUTED AS A DEED by
LRG IG LIMITED

acting by PM [_Dcyh&j

Dhrector

In the presence of . .
Gibsan, D & Cyiveher LLP
Telephame Iomse «

Witness's signature _
28 el s Avenine

Name SOJVV\AM ﬁdbﬂ@ Eomr

PN a S QAL
P ;

Address

EXECUTED AS A DEED by
LRG (UK) LIMITED

acting by PM W

Director

In the piesence of
Gihson, Bnrme 2 Crmeber LLP |

Witness's signature — Tu.f('.g.lmm. boanss I

. 20 Posge Avenie
Name gam,jruj’) ‘hCU.UQJL Sn

1 s g
To pRm

Address

EXECUTED AS A DEED by )
KENSINGTON PH LIMITED )

acting by f?aod L&HM‘) )

Directo

In the presence of

Gitsan, Donne 4 Crregor LiLP
Witness's signature - Tllepher o Honse

34 “L" ”’: » ,‘ve;i!!it_

ot

Name  Caryuirgly HomieQ £ i
o Ogx

Address' -
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EXECUTED AS A DEED by
LEASED HOTELS LIMITED

acting by PM Lo M

RV W

Director

In the presence of

Witness's signature _

Name Smr‘a)/\ 'HWJQ/Q

Address

EXECUTED AS A DEED by
LRG HEALTH AND FITNESS
LIMITED

acting by M W

Director

R i

In the presence of

Witness's signature ‘

Name &aﬂur@/\ HQUJ u

Address

EXECUTED AS A DEED by
LRG HOTELS GROUP (UK)
LIMITED

acting by /ﬁm{ ['0\'1“\{)

S S N S

Director

In the presence of

Witness's signature -

Name ‘Smm}‘ ‘Hw‘)&

Address

D

[1Zed>AcTe>T

Gibsan, Do g Cvircher LLP
Tephon - b omue
2-7 70y Avenne
Ls— * {_ P

LA agir,

VREsG o s, Lruicher LLP

l‘,h.v\..jk: ¥ :"\"“‘-ﬁt
LR .

S~ gn s Avenng
L\. . v

[l “:_ ‘“I_Inl

R
.(ri:.SJ Lilunn & Cruicher L p
Fe'caper, tonse
-~ L2 Avenne
E_; hY - 1D

Lo &) £
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EXECUTED AS A DEED by )
LRG HOTELS LIMITED )

actmg by Pt A"{fm‘) )

Director

In the presence of

Witness's signature ﬁ
Name SMW I’UJfl H M) d

Address

EXECUTED AS A DEED by )
NAS COBALT NO.2 LIMITED )

actingby oo Lagh-la

Director

——r

Iy the presence of

Witness's signature ‘

Name  Sayywrodh HWJu

Address

EXECUTED AS A DEED by 3
PENDIGO HOTELS LIMITED )
actig by Pl £ !! et )
Director

In the presence of

Witness's signature ‘
e Samdrih How 24

Addiess

(RenacTedd

Giksa.e i & Crnicher LLP
To'epiter .1 ouse

-l e Avenue
Lot

LTI ) A1

A K] ..
Gibeoor Coimis @ rutcher LLP
Tecprol - awse

oo o Avenug

Lot

Ea \rt' O'L't;

(vsbs;-":, ‘he o, Crutcher LLP
LI SR Erouse

; “_&'
;
f-_‘-'

21 2 Avenne

-

ey,
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EXECUTED AS A DEED by
SC HOTELS & HOLIDAYS
LIMITED

acting by (7, ¢ Aﬁbf’ﬂlb

- [REDACT

in the presence of Gibser s % © picher LLP
Te'e sy 0 vuse

Witness's signature — 4 e Avenue
Lox ne

Name  Savurah  HauweL '“f‘jj‘ S pom

Address

S N N s

Phrector

EXECUTED AS A DEED by
LRG HOLDINGS NO. 2
LIMITED

acting by Fal L@&fw

Director

N

In the presence of , , + am
“itso e Cratcher LLP

£ . Ve
Witness's signatue - ; - -1 cx  Llouse
.

LTnNE Avenue

Name SWYDJA ‘H(MU(LQ Lo,

LA a I R

Lt TS

Addiess

EXECUTED AS A DEED by
CENTRE HOTELS
(CRANSTON) LIMITED

acting by ?W L\ijej

Director

In the presence oi - Gib&‘{)')., Dreme & Crn tcher LLP

T share o pre

e YR bR rouse

Witness's signatute - 3.0 VHEE
s Avenge

.
< o u

Name SQ}V\JVJ}\ -nwm RO g,

Address
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[' REDACTED )

EXECUTED AS A DEED by
LRG INTERMEDIATE NO.1
LIMITED

acting by fZand. /wrgh.e/_s

Duecto

In the presence of Gibscre oeen ¥ Crnener LLP

: Teleptans « vuse
Witness's signature

20 L e Avenwe
. \ et .

Name - S aydrodn T (R FOARD

Address

EXECUTED AS A DEED by

LRG INTERMEDIATE NO.2
LIMITED

acung by Pl bepsines

Directen

R T T

In 1l . Fbsoy Duve 4 Cruteher LLP
n I .
1¢ presence o Tt b L _ouse

3....‘ Py 3 y
Witness's signature - ;: Chpas Avenue
S

Name  Conayada Hax12.8 DAY DR

Addiess

EXECUTED AS A DEED by
LRG INTERMEDIATE NO.3
LIMITED

acting by Aud ngws

Directos

In the presence of

1 . 33 . -
Winess's signature - Gibson. bropy e & ":‘l'i!t(.‘her LLP

Telepiione

4< fuuse

Name  Copmi o 'i'bMJ iy 2-2 Penpile Avepue
rL"- \-}-\ E!.

Address PNy OXR
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[Re&acTe»)

EXECUTED AS A DEED by
LRG INTERMEDIATE NO.4
LIMITED

acting by ﬁﬁdr L@y’«f’d

Director

in the presence of

Gibsair, Ve # ¢Crpiener LLP
-
NS R 2t
Witness's signature “- Tl PPRHIL P OBsE

) 2-7 Ly Avenne
Name ggufvurvh ‘HO.M’{.Q Lo

[ {'\- 1) )

Address

EXECUTED AS A DEED by
LRG INTERMEDIATE NO.5
LIMITED

acing by el L&U‘MJ

Director

In the presence of Gibsar vha b % Cvyiener LLP
Teiore, . onse
Witness's s:gnature— 27 o Avenue
. o~ o
Name S(lmm/lf\ ‘HGWJU e e

Address

Ribbon — Target English Securty
Agreement signature page




[Qébﬁcre'b\

The Common Security Agent
SOCIETE GENERALE, LONDON BRANCH

By
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