3%5’15/[3

In accordance with
Sections 859A and
858) of the Companies
Act 2006

MROT

Particulars of a charge

J\J’*
Companies House

This form must be delivered to the Registrar for registratio
21 days beginming wath the day after the date of creation of the
delivered outside of the 21 days 1t will be rejected unless 1t 15 acg

‘ourt order extending the time for delivery

L1
D

You must enclose a certified copy of the instrument with this fo
scanned and placed on the public record Do not send the origing

I

A fee 1s payable with this form You can use the WebFiling service to file this form online
Please see 'How to pay’ on the Please go to www companieshouse gov uk
last page

J What this form 1s for % What this form is 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 where there 1< nn www rnmnaniachanca now nk
an instrument mstrument Use form

il

02/1 2/201 5
COMPANIES HOUSE

Company details

Company number

ofofrfrfofafofs ~

aQr 71

3 F‘Ihng in this form

Company name  full |LRG Hotels Group (UK) Limited .~

Please complete in typescript or in
bold black capitals

All fietds are mandatory unless
specified or indicated by *

Charge creation date

Charge creation date ldoi "117 ’T’ﬁ_ Pz— ,—Y(J_"ﬁ_I?

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

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

Nama Societe Generale, London Branch (as common security agent
for the Common Secured Parties (the Common Secunty Agent))

Name

Name

Name

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

[0 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 descnption of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed secunty included in the nstrument

Bref description

N/A

Please submit only a short
description If there are a number of
plots of land, arcraft and/or 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 lmit the description to the
available space

Other charge or fixed security

Does the instrument include a charge {which 1s not a floating charge) or fixed
security over any tangible or sntangible or {in Scotland) corpereal or incorpareal
property not described above? Please tick the appropnate box

Yes
O nNeo

Floating charge

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

O Yes Continue
No Goto Section 7

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

1 Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnict the company from creating
further secunity that will rank equally with or ahead of the charge?
Please tick the appropnate box

Yes
O no

Trustee statement ©

You may tick the box if the company named tn Section 1 15 acting as trustee of
the property or undertaking which is the subject of the charge

0O

© This statement may be filed after
the registration of the charge {use
form MR06)

Signature

Please sign the form here

Signature

- ~ LAl £
X Mt~ & Ooey b a.:,‘éu X
C)tl(-'_l(:-

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

B Presenter information

n Important information

You do not have to give any contact information, but i
you do, it will help Companies House 1f there 15 a query
on the form The contact information you give will be
visible to searchers of the pubhc record

{ Contact name

Andrew Parsons

Compy e Allen and Overy LLP

Address

1 Bishops Square

Post town

|
|
|
|
|

London

County/Region

= e[ [ o [ [

M United Kingdom

|DX

02030882616

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing

\ Telephone

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 this form

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropnate boxes in
Sections 3,5,6, 7 &8

You have given a description in Section 4, if
approprate

You have signed the form

You have endlosed the correct fee

Please do not send the original instrument, it must
be a certified copy

oo o o o 0O 4

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

E How to pay

A fee of £13 15 payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House'

E Where to send

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

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3U7

DX 33050 Cardhff

For companies registered in Scotland

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

139 Fountainbridge, Edinburgh, Scotland, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post}

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

DX 481 N R Belfast 1

n Further information

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

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

This form has been provided free of charge by Companies House

06/14 Version 20




The Registrar of Companies for England and Wales hereby certifies that a
charge dated 1st December 2015 and created by LRG HOTELS GROUP
(UK) LIMITED was delivered pursuant to Chapter A1 Part 25 of the

AT 7
FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 719804

Charge code: 0071 9804 0009

Companies Act 2006 on 2nd December 2015.

w0t

Given at Companies House, Cardiff on 8th December 2015

Companies House

0N
o

Lgg g

204 Re,

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES
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SHARE PLEDGE
LRG HOTELS GROUP {UK) LIMITED
in favour of

SOCIETE GENERALE, LONDON BRANCH
as Common Security Agent

re This Share Pledge 1s entered mnto subject to the terms of an
Intercreditor Agreement dated 21 NOVember 2g45

/u()\ 4’ ‘)J*’v ep
Allen & Overy LLP crL(n[@;

Except for matenal redacted pursuant to
s859G of the Companies Act 2006
I certify that this 1s a correct copy
of the original document

SOC/0011/00015290095823 v AGMBOC0011/0001 S/SMK
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THIS SHARE PLEDGE 1s made between

(n LRG HOTELS GROUP (UK) LIMITED (registered number 00719804) having its
registered office at 26 Red Lion Square, London WC1R 4AG (the “Chargor”),

and

(2) SOCIETE GENERALE, LONDON BRANCH as agent and trustee for each of the
Common Secured Parties (as defined in the Intercreditor Agreement defined below)
(the “Common Security Agent®)

WHEREAS

{A) Each Chargor enters into this Share Pledge in connection with the Senior Facility
Agreement (as defined below) and the Mezzanine Facility Agreement (as defined
below)

B8} it 1s a condition precedent to those facilities heing made avadable that the Chargor

grants this Share Pledge
NOW THIS SHARE PLEDGE WITNESSES as follows
1 DEFINITIONS AND INTERPRETATION
11 Definitions

In this Share Pledge

The terms “Dormant Company”, “Permitted Reorganisation”, “Perfection
Requirements” and “Legal Reservations” each have the meaning given to them
Iin the Relevant Facility Agreement, and

“Charged Assets” means the Shares and the Related Rights

“Common Secured has the meaning given to it in the onginal form of the
Obhgations” Intercreditor Agreement

“Company"” means the Company particulars of which are set out In

the Schedule

SOC/0011/00015r29000823 v5




“Declared Default”

“Existing Shares”

“Finance Documents”

“Further Shares”

“Intercreditor

Agreement”

“Insolvency Act”

“Mezzanmne Facility
Agent”

"Mezzamine Facility

Agreement”

2
means an Event of Default in respect of which notice

has been served or given

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

Agreement, or

(b) following the Senior Discharge Date and on
or prior to the Mezzanine Discharge Date,
pursuant to clause 24 17(a) (Events of
Default) of the Mezzanine Facility Agreement

means the shares in the capital of the Company
pariculars of which are set out in the Schedule

has the meaning given to that term in the Intercreditor
Agreement

means any shares (or other secunties derived from
any shares) In the capital of the Company (other than
the Existing Shares) in which the Chargor has any

interest from time to time

means the intercreditor agreement dated on or about
the date of this Share Pledge and made between,
among others, the Chargor, the Common Secunty
Agent, the Senior Facility Agent and the Mezzanine
Facility Agent

means the Insolvency Act 1986

means Soclete Generale, London Branch as facility
agent for the Mezzanine Lenders under the Mezzanme

Facility Agreement

means the mezzanne facility agreement dated on or
about the date of this Share Pledge between, among
others, Ribbon Mezzco Limited as the mezzanine
borrower, the Mezzanine Facility Agent and the
Mezzanine Secuniy Agent

SOC0011/0001529009823 v5




12

13

“Related Rights”

“Relevant Facility

Agreement”

“Senior Facility Agent”

“Senior Facility

Agreement”

“Shal’es”

Security trust provisions

3
means all nghts denved from the Shares including

nghts to dividends and other distnbutions paid or
payable after the date of this Share Pledge on all or
any of the Shares and all nghts to stocks, shares or
other secunties (and dmdends, interest and other
distributions thereon) or other nghts accruing or
offered at any time by way of redemptien, bonus, pre-
emption or otherwise to or in respect of all or any of
the Shares or in substitution or exchange for all or any
of the Shares

means

(a) on or pner to the Senior Discharge Date and,
if there 1s any Excess Senior Debt
outstanding folloming the Mezzanine
Discharge Date, the Senior Facility
Agreement, and

(b) following the Senior Discharge Date and on

or pnor to the Mezzanine Discharge Date, the
Mezzanine Facility Agreement

means Societe Generale, London Branch as faciity
agent for the Senior Lenders under the Senior Facity
Agreement

means the senior facility agreement dated on or about
the date of this Share Pledge between, among others,
the Chargor, the Senior Faciity Agent and the
Common Secunty Agent

means the Existing Shares and the Further Shares

The Common Security Agent holds the benefit of this Share Pledge on trust for the

Common Secured Parties in accordance with the Intercreditor Agreement

Construction

131 Capitalised terms defined n the Intercreditor Agreement have, unless

expressly defined in this Share Pledge, the same meaning in this Share

Pledge

SOC0011/00015/29009823 v5



132

133

134

135

136

137

4
The provisions of clause 12 (Construction) and clause 15 (Scottish

terms) of the Intercreditor Agreement and clause 1 3 (Scottish terms) of
each of the Senior Facility Agreement and the Mezzanine Facility
Agreement apply to this Share Pledge as though they were set out in full
in this Share Pledge except that references to the Intercreditor Agreement
are to be construed as references to this Share Pledge

A reference to

{(a) a Common Secured Debt Document or other document includes
(wmithout prejudice to any prohibition on amendments) all
amendments however fundamental to that Common Secured Debt
Document or other decument, including any amendment providing
for any increase in the amount of a facility or any additional facility,

(b) the term this Securnity means any secunty created by this Share
Pledge,

(c) any asset, unless the context requires otherwise, includes any

present or future asset, and

(dy a dwsposal wcludes a sale, transfer, assignment, assignation,
conveyance, grant, lease, hcence, declaration of trust or other
disposai, whether voluntary or involuntary, and dispose will be
construed accordingly

Any covenant of a Chargor under this Share Pledge remains in force
during the Secunty Penod

if the Common Security Agent, acting reasonably, ccnsiders that an
amount paid to a Commeon Secured Party under a Commeoen Secured Debt
Document 1s capable of being avoided or otherwise set aside on the
hquidatien or admmistration of the payer or otherwise, then that amount
wili not be considered to have been irrevocably paid for the purposes of
this Share Pledge

Unless the context otherwise regurres, a reference to a Charged Asset
includes the proceeds of sale of that Charged Asset

In the event of any conflict between the terms of thus Share Pledge and
the Relevant Facility Agreement, the terms of the Intercreditor Agreement
shall prevail
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31

32

33

41

COVENANT TO PAY

The Chargor undertakes to pay or discharge all the Common Secured Obligations
in the manner provided for in the Common Secured Debt Documents

CREATION OF SECURITY

General
All the security created under this Share Pledge

311 is created in favour of the Common Secunty Agent for each of the
Common Secured Parties and common secunty agent for each of the

Common Secured Parttes, and
312 1s secunty for the payment of all the Common Secured Obligations
Pledge of Existing Shares

The Chargor pledges and assigns all its rnight, title and interest in the Existing
Shares and the Related Rights derived therefrom

Pledge of Further Shares

The Chargor undertakes to pledge and assign to the Common Securnity Agent all its
nght, title and interest in any Further Shares (and any Related Rights derived
therefrom) to which it becomes entitled after the date of this Share Pledge promptly
upon becoming entitled to the same and agrees that upon registration of any
Further Shares in the name of the Common Secunty Agent or its nominee In
accordance with Clause 4 2 {Further Shares) such Further Shares (and the Related
Rights denved therefrom) shall be held by the Common Secunty Agent or its
nominee in securty for the payment of all the Common Secured Obligations in

accordance with the terms of this Share Pledge

PERFECTION OF SECURITY

Existing Shares

Immediately upon the entry of the Chargar as the sole shareholder of the Existing
Shares, the Chargor shall dehver to the Common Security Agent

411 duly executed (and, if required, stamped) transfers of the Existing Shares
in favour of the Common Security Agent or its nominee together with the
certificates in respect of the Existing Shares and such other documents as
the Common Secunty Agent shall require to enable 1t {or ts nominee) to
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42

43

B
be registered as the owner of or otherwmise acquire legal title to the

Existing Shares, and

412 a certified copy of the articles of association of the Company evidencing
that there 15 no restriction on the transfer of the Existing Shares to the
Common Secunty Agent pursuant to, or by the Common Security Agent in
exercise of the secunty conferred by, this Share Pledge

and shall, if requested by the Common Secunty Agent, procure the registration of
the Existing Shares in the name of the Common Security Agent or its nominee as
soon as reasonably practicable

Further Shares

The Chargor shall, promptly upon acquiring any interest in any Further Shares and
in fulfilment of its obhigations contained in Clause 3 3 (Pledge of Further Shares),
deliver to the Common Secunty Agent duly executed (and, If required, stamped)
transfers of those Further Shares together with all certificates and ather documents
of title or evidence of ownership of those Further Shares as the Common Security
Agent shall require to enable it (or Its nominee) to be registered as the owner of or
otherwise acquire legal title to those Further Shares and shall, if requested by the
Common Secunty Agent, procure the registration of those Further Shares in the
name of the Common Secunty Agent or its nominee as soon as reasonably
practicable

Further assurance

The Chargor shall promptly do all such acts or execute all such documents
(including assignments, transfers, mortgages, charges, notices and instructions} as
the Common Secunty Agent may reasonably specify (and in such form as the
Common Security Agent may reascnably require in favour of the Common Securnity
Agent or its nominee(s))

531 to perfect the Charged Assets created ar intended to be created under or
evidenced by this Share Pledge or any other Common Secunty Document
or for the exercise of any nghts, powers and remedies of the Common
Secunty Agent or the Finance Parties provided by or pursuant to the

Finance Documents or by law, and/or

532 If the secunty created by this Share Pledge has become enforceable, to
faciitate the realisation of the Charged Assets
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5 RESTRICTION ON DEALINGS

The Chargor may not create or permit to subsist any Securty on any Charged Asset

(except for this Secunty) unless expressly permitted under

511 if there 1s any Excess Senior Debt outstanding
{a) on or prior to the Mezzanine Discharge Date, the Senior Facility
Agreement and the Mezzanine Facility Agreement, and
(b) followming the Mezzanine Discharge Date, the Senior Faciity
Agreement, or
512 If there 1s no Excess Senior Debt outstanding
{a) on or prior to the Semor Discharge Date, the Sentor Facility
Agreement and the Mezzanine Facility Agreement, and
{b) following the Senior Discharge Date, the Mezzamne Facility
Agreement
6 EXERCISE OF RIGHTS
61 Rights prior to default
611 Before this Share Pledge becomes enforceable, the Chargor shall have

the sole nght to

(a) recewve any dividends, mnterest and other monies ansing from the
Charged Assets and the Commen Secunty Agent will, if so required
by the Chargor, execute any necessary divided mandate in
connection therewtth, and

(b) subject to the provisions of Clause 8 (Undertakings), exercise all
voting nghts In relation to the Charged Assets in ts own interests
and, to the extent that such nghts are exercisable by the Common
Secunty Agent, the Common Security Agent shall, subject to the
provisions of Clause 8 {Undertakings), exercise them in accordance
with the Chargor's written nstructions or if so required by the
Chargor, execute any necessary form of proxy in connection

therewith,

and if the Common Secunty Agent receves any notice or other
communication in respect of the Charged Assets 1t shall promptly pass
them on to the Chargor but shall not be hable for any failure to do so

SOC0011/0001529008822 v




62

71

8
Before this Share Pledge becomes enforceable, the Common Secunty

Agent shall have no nght to

(@) recewe any dividends, interest and other monies arising from the

Charged Assets, or

(b) exercise any voting nghts in relation to the Charged Assets other
than, subject to the provisions of Clause 8 (Undertakings), n
accordance with the Chargor's written instructions to the extent that
such nghts are exercisable by the Commaon Secunty Agent

Rights during default

621

622

After this Share Pledge has become enforceable, the Common Secunty
Agent may exercise (in the name of the Chargar, the registered hoider or
otherwise and without any further consent or authorty on the part of the
Chargor and irrespective of any direction given by the Chargor) any voting
nghts and any other powers or nghts which may be exercised by the legal
or beneficial owner of the Charged Assets, any person whe 1s the holder
of the Charged Assets or otherwise

To the extent that the Charged Assets remain registered in the name of
the Chargor, that Chargor irrevocably appoints the Common Secunty
Agent or its nominee as its proxy to exercise all voting rights :n respect of
that Charged Asset at any time after this Share Pledge has become
enforceable

REPRESENTATIONS AND WARRANTIES

Representations and warranties

The Chargor represents and warrants to the Common Secunty Agent as agent and

security trustee for each of the Common Secured Parties that

711

the Exishng Shares represent the entire 1ssued share capital of the
Company,

it 1s the sole legal and beneficial owner of the Existing Shares all of which

are fully paud,

it has not granted or created, nor is there outstanding, any option, nght of
pre-emption, assignment or Secunty over any of the Shares or the
Related Rights,
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72

81

715

717

9
there are no agreements or other arrangements in place which provide for

the 1ssue or allotment of, or grant any person the nght to call for the 1ssue
or allotment of, the share or loan capital of the Company (including any

option or nght of pre-emption or conversion),

the particulars contained in the Schedule are complete and accurate m ali
respects,

it has delivered to Common Secunty Agent a complete and up to date
copy of the articles of association of the Company together with any
resolution varying or amending the nghts attaching to the shares and
there are no agreements or arrangements relating to the Shares which
have not been disclosed in wnting to the Commaon Security Agent, and

Subject to the Legal Reservations and Perfection Requirements, this
Share Pledge creates those secunty interests it purports to create and 15
not hable to be avoided or otherwise set aside on its liguidation or
admuristration or otherwise

Repetition

721

722

723

The representations and warranties set out in this Share Pledge (including
In this Clause) are made on the date of this Share Pledge

Unless a representation and warranty 1s expressed to be given at a
specific date, each representation and warranty under this Share Pledge
1s deemed to be made by the Chargor by reference o the facts and
circumstances then existing on each Utilisation Date, on the first day of
each Interest Penod, on each Publication Date and any Distribution Date

When a representahon and warranty 1s repeated, it 1s applied to the

circumstances existing at the time of repehtion

UNDERTAKINGS

Undertakings relating to Charged Assets

The Chargor shall

811

observe and perform all of the conditions and obhgations relating to the
Charged Assets,

promptly deliver to the Common Secunty Agent a copy of every circular,

notice, resolution, minutes or other documents received by it In respect of

any of the Charged Assets,
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817

10
not take or omit to take any action which, in the opinion of the Common

Secunty Agent, would prejudice the secunty conferred by this Share
Pledge, mpaur the value of any of the Charged Assets or adversely affect
the ability of the Common Secunty Agent to realise the security conferred
by this Share Pledge and shall, at its own cost, promptly take all action
which 1s at any time necessary to protect the value of the interests of the
Chargor and the Common Secunty Agent n, and their nights to, the
Charged Assets,

not vary or abrogate all or any of the nghts attached to any of the Charged
Assets or take or omit to take any steps which would result in such a
change,

pay when due all calls or other payments which may be or become due In
respect of any of the Charged Assets,

not permit the Company to issue any shares (or secunties convertible into
shares) or grant any option over or nght to subscribe for any shares to any
person other than the Chargor,

without prejudice to Clause 4 3 (Further Assurance) promptly sign,
execute, deliver and complete all transfers, renunciations, proxies,
mandates, assignments, deeds and documents and do all acts and things
which the Common Secunity Agent may request In exercise of its powers
under this Share Pledge, and

take such action as the Common Security Agent may in its absolute
discretion direct (but acting in goed faith) for the purpose of preserving the
value of the secunty over the Charged Assets in respect of any vote
concerning a members wvoluntary winding up or any proposed
compromise, arrangement, capital reorganisation, conversion, exchange,
repayment or takeover offer affecting or in respect of any of the Charged
Assets or any proposal made for varying or abrogating any rnghts
attaching to any of the Charged Assets

9 WHEN SECURITY BECOMES ENFORCEABLE

The securnity created by this Share Pledge will become immediately enforceable if a

Declared Default occurs
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10

101

102

103

11

11
ENFORCEMENT OF SECURITY

Enforcement

After the secunty created by this Share Pledge has become enforceable in
accordance with Clause 9 (When securiy becomes enforceable), the Common
Secunty Agent may in its absolute discretion enforce all or any part of the secunty
created by this Share Pledge in any manner it sees fit or as the Instructing Group
drrects

Protection of third parties

No persen (including a purchaser) dealing with the Common Securnity Agent cr its

agents will be concerned to enquire
1021  whether the Common Secured Obligations have become payable,

1022 whether any power which the Common Secunty Agent is purporting to

exercise has become exercisable or is being properly exercised,

1023 whether any money remains due under the Common Secured Debt

Documents, or
1024 how any money paid to the Common Secunty Agent i1s to be apphed
Delegation

1031 The Common Securnity Agent may defegate by power of attorney or
otherwise to any person or corporation any of the powers and discretions
of the Common Secunty Agent under this Share Pledge upon such terms
as it may think fit

RELEASE OF SECURITY

The Common Secunty Agent must, at the request and cost of the Chargor, promptly
upon receipt of wntten request take whatever action 1s reasonably necessary to
release the Charged Assets from the secunty created by this Share Pledge

1111  atthe end of the Secunty Pened, or

1112 n relation to a disposal or a Permitted Reorgamisation in respect of a

Dermant Company that 1s permitted by

(a) if thereis any Excess Semor Debt outstanding
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13

14

14 1

14 2

14 3

16

12
() on or prior to the Mezzanine Discharge Date, the Senior

Facility Agreement and the Mezzanine Facility Agreement,

and

(i}  following the Mezzanine Discharge Date, the Senior Facility

Agreement, or
(b) ifthere s nc Excess Senior Debt outstanding

0] on or pnor to the Semor Dhischarge Date, the Semor Facility
Agreement and the Mezzanine Facility Agreement, and

(ny  following the Senior Discharge Date, the Mezzanine Facility
Agreement

SEVERABILITY

If any of the provisions of thus Share Pledge s or becomes nvald, illegal or
unenforceable that shall not affect the vahdity, legabty and enforceability of any
other prowision In this Share Pledge

APPLICATION OF PROCEEDS

Any monies received by the Common Secunty Agent after this Share Pledge has
become enforceable shall be applied by the Common Security Agent in accordance

with ihe Intercreditor Agreement

NEW ACCOUNTS

If any subsequent charge or other interest affects the Charged Assets, any
Common Secured Party may open a new account with any Chargor

If & Common Secured Party does not open a new account, it will nevertheless be
treated as f ¢ had done so at the time when it recewed or was deemed to have

received notice of that charge or other interest

As from that tme 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

SUSPENSE ACCOUNTS

If this Share Pledge 15 enforced at a time when no amount 1s due under the
Common Secured Debt Documents but at a time when amounts may or will become
due, the Cemmon Securnity Agent may pay the proceeds of any recoveres effected
by 1t into such number of suspense accounts or other accounts selected by it
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17

171

17 2

18

13
POWER OF ATTORNEY

The Chargor, by way of secunty, irevocably and severally appoints the Common
Secunty Agent, each Recewer and any of its delegates or sub-delegates to be its
attorney to take any actton which the Chargor 1s obliged to take under this Share
Pledge but has falled to take promptly following notice of such fallure The Chargor
ratifies and confirms whatever any attorney does or purports to do under its
appointment under this Clause

FINANCIAL COLLATERAL

To the extent that the assets mortgaged or charged under this Share Pledge
constitute "financial collateral" and this Share Pledge and the obligations of the
Chargor under this Share Pledge constitute a "secunty financial collateral
arrangement” {in each case for the purpcose of and as defined in the Financial
Collateral Arrangements (No 2) Regulations 2003 (S| 2003 No 3226)) the
Common Security Agent shall have the nght after this Share Pledge has become
enforceable to appropriate all or any part of that financial collaterat in or towards the
satisfaction of the Common Secured Obligations

Where any financial collateral 1s appropnated

1721 If the financial collateral s listed or trader on a recognised exchange its
value will be taken as the value at which it could have been sold on the

exchange on the date of appropnation, or

1722 n any other case, the value of the financial collateral will be such amount
as the Commeon Secunty Agent reasonably determines having taken into
account advice obtained by it from an independent commercial property
adviser, investment bank or accountancy firm of natonal standing

selected by i,

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

REGISTRATION

The Chargor consents to the registration of this Share Pledge for preservation
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COUNTERPARTS

This Share Pledge may be executed in any number of counterparts, and on such
execution, the counterparts shall be treated as a single document pursuant to the
Legal Wntings (Counterparts and Delivery) (Scotland) Act 2015

GOVERNING LAW AND JURISDICTION

Governing law

This Share Pledge shall be governed by, and construed 1n accordance with, the
laws of Scotland

SOC/N0011/00015720009623 v
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202 Jurisdiction

2021 The courts of Scotland have exclusive junsdiction to settle any dispute
anising out of or in connection with this Share Pledge (including a dispute

regarding the existence, validity or termination of this Share Pledge) (a
‘Dispute”)

2022  The parhes agree that the courts of Scotland are the most appropriate and
convenient courts to settle Disputes and accordingly no party will argue to
the contrary

2023 This Clause 20 2 (Jurisdiction) 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 in any other courts with
junsdiction  To the extent allowed by law, the Common Secured Parties

may take concurrent proceedings in any number of junisdictions

IN WITNESS WHEREOQF this Share Pledge consisting of this and the preceding 14 pages
together with the Schedule 15 executed as follows

Chargor

Executed (but not delivered until the date of delivery specified below) for and on behalf of

LRG Hotels Group (UK) Limited
e
by PAUL LOMINES CREDACTEDN

Director

at L«Uﬂ()m
Tl Dawember Jois

in the presence of this witness

Witness

CATHEINE MAJE 6’0@0”06' Fult name
¢/o Afollp MANAGEMENT address
INTERNATIONAL, LLE,

25 ST C:EDQG‘E‘%TﬂE‘E’E
LONOON WS 115
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Common Securnity Agent

Executed (but not delivered until the date of delivery specified below) for and on behalf of

The Cemmon Security Agent

SOCIETE GENERALE, LONDON BRANCH

by

[ REDACTEDY

Authorised Signatory

Date of delivery I "Decearser 2o\S
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THIS IS THE SCHEDULE REFERRED TO IN THE SHARE PLEDGE GRANTED BY LRG
HOTELS GRCUP (UK} LIMITED IN FAVOUR OF SOCIETE GENERALE, LONDON

BRANCH DATED 2015

THE SCHEDULE

The Existing Shares
Company in | Regd. No Class and | Number of | Issued share
which  shares nomunal value | shares of that | capital of that
held of shares class class
Centre Hotels | SC004676 Cumuiative 85,440 85,440
(Cranston) preference
Limited shares of £100

each
Centre Hotels | SC004676 Ordinary shares | 57,075,904 57,075,904
(Cranston) of 10p each
Limited

SQC/011/0005529009823 v5




