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Act 2006 Particulars of a charge

In accordance with
Sections 859A and M R 0 1 .
853 of the Compamies ' ’ q l

‘Companies House

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 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 where there 15 winnas cAmoRR AT RS U
an instrument mstrument Use form MRO8
This form must be delivered to the Registrar for registration withir
21 days beginning with the day after the date of creation of the charge
delivered outside of the 21 days 1t will be rejected unless 1t 1s accompanie
court order extending the time for delivery *A29STU16"
A10 04/06/2013 #186

D You must enclose a certified copy of the instrument with this form This v
scanned and placed on the public record

Company details —'—l—l—- For cHwial st
Company number IO_ ’4—[7-’1—|2_,_7—|—6—|E_ -?7Flllmg in this form

Please complete in typescript or in

Company name in full | Hi (EDINBURGH NORTH) LIMITED bold black capitals

| All fields are mandatary unless
specified or indicated by *

COWRATI AR 1 b e

Charge creation date
Charge creation date E_ldz_ ‘—T)—I"é_ "2_ IY()_’,"I_’YS_
Names of persons, security agents or trustees entitled to the charge

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

Name DEUTSCHE BANK AG, Londen Branch, for itself and as secunty
trustee for the Common Secured Parties

Name

Name

Name

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

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

04/13 Version 1 0




MRO1

Particulars of a charge

Description

Please give a short description of any land (including burldings), ship, aircraft or
intellectual property registered {(or required to be registerad) in the UK which 1s
subject to this fixed charge or fixed security

Descniption

N/A

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

Fixed charge or fixed security

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

Yes
0 No

Floating charge

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

(] Yes Continue
No Goto Section?

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

[0 Yes

Negative Pledge

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

tick the appropriate box
Yes
0 No

04/13 Version 10




MRO1

Particulars of a charge

Trustee statement @

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

]

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

Signature

Please sign the form here

Signature

Signature

XMWN/ MEBER R Bl L f X

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

04/13 Version 10




MRO1

Particulars of a charge

B Presenter information

n Important information

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

Contact name

JAS MXM DEUS 10
BRODIES LLP

Company name

" 15 Atholl Crescent

I Adures:

Post tawn

EDINBURGH

County/Region

A I LN

[‘“““"’ UNITED KINGDOM

| DX
ED10

Telephone

0131 228 3777

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
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
3,56 7&8

You have given a description in Section 4, if
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

ooo o o o o o

Please note that all information 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 Compames House
address However, for expediency, we advise you
to return 1t to the appropnate address below

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

DX 33050 Cardiff

For companies registered in Scotland

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

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

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern freland
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

Thus form has been provided free of charge by Companies House

04/13 Version 10




CERTIFICATE OF THE

REGISTRATION OF A CHARGE

Company number: 4712766

Charge code: 0471 2766 0007

The Regstrar of Companies for England and Wales hereby certifies that a
charge dated 22nd May 2013 and created by HI (EDINBURGH NORTH)
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 4th June 2013.

Given at Companies House, Cardiff on 6th June 2013

Companies House
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BRODIES™

ASSIGNATION OF RENTS
by
HI (EDINBURGH NORTH) LIMITED

and

LRG HOTELS GROUP (UK) LIMITED

in favour of

DEUTSCHE BANK AG, LONDON BRANCH

as Common Securlty Agent

Re: Occupational leases of the Holiday Inn Edinburgh North,
107 Queensferry Road, Edinburgh, EH4 3HL

This Asslgnation Is entered into subject to the terms and conditions
of an Intercreditor Agreement
dated on or about the date hereof

ICE"™FY THE. FORESOING
Brodies LLP I::- ) "123: TOBT A TRUE
15 Atholl Crescent £- .+ LETL COPY OF THE
Edinburgh EH3 8HA 0. AL INSTRUMENT
T: 0131 228 3777
F:0131 228 3878
DX ED 10
Ref: BS.MXM DEUS.10 i
oL M FAS 0468 E
al 2013
M- Macliae..
SOLICITOR/NOFARY-PEBE
BPODIES LLP
15 ATHOLL €RESCONT
* EDINBURGH EH3 8HA
O Tov prodesic
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ASSIGNATION by:

HI (EDINBURGH NORTH) LIMITED incorporated under the Companies Acts with reglstered number
04712766 and having its registered office at Ten Bishops Square, Eighth Floor, London E1 BEG

and

LRG HOTELS GROUP (UK) LIMITED incorporated under the Companies Acts with registered number
00719804 and having ils registered office at Ten Bishops Square, Elghth Floor, London E1 6EG

{the sald HI (Edinburgh North) Limited and LRG Hotels Group (UK) Limited each an "Asslgnor" and
together the "Asslgnors")

In favour of

DEUTSCHE BANK AQ@, LONDON BRANCH of Winchester House, 1 Great Winchester Street, London
EC2N 2DB for Itself and as securily trustee for the Common Secured Parties (as defined in the Intercreditor
Agreement defined below) and lts successors and assignees whomsoever as such frustee from fime to
time (the "Common Security Agent®)

CONSIDERING THAT:-

The Assignors enter Into this Assignation In connection with the Senlor Facllity Agreement and the Senior
Mezzanine Facllity Agreement (each &s defined below)

ACCGORDINGLY IT IS AGREED AS FOLLOWS:
1 interpretation

11 In this Assignation.

111 "Cominon Secured Obligations" has the meaning given to it in the Intercreditor
Agreement,

112 "Disposal” has (he meaning given to that term In the Relevant Facilly Agreement,

1.1.3 “Event of Default” has the meaning glven to that term in the Relevant Faciiity
Agreament;

114 “Intercreditor Agraement” means the Intercreditor agreement dated on or about the

date of this Assignation and made betwsen, among others, the Assignors, the
Common Securlly Agent, the Senior Agent and the Senlor Mezzanine Agent,

115 “Leases” means the leases detallad in Part 2 of the Schedule each as amended,

varled or assigned from time to time;

17087253_3 DOC




116

147

1.1.8

17097263 _3 DOC

"Property" means the subjects known as The Holiday Inn Edinburgh North, 107

Quéensferry Road, Edinburgh, EH4 3HL belng the subjects registered In the Land
Register of Scotland under Title Number MID42893,

"Relevant Facllity Agreement"” means

1471 prior to the Senlor Discharge Date, tha Senlor Facllity Agreement; and
11.7.2 on or after the Senlor Discharge Date, the Senlor Mezzanine Facility
Agraement;

“Rental Income” means the aggregate of all amounts paid or payable to or for the
account of an Asslgnor In connectlion with the leliing, llcence or grant of other rights of
use or occupation of any part of the Property, including each of the following amounts,

1181 rent, licence fees and equivalent amounts pald or payable;

1182 any sum received or receivable from any deposit held as security for
performance of a Tenant's obligations,

1183 a sum equal to any apportionment of rent allowed In favour of an
Asslgnor,
1.1.84 any other moneys paid or payable in respect of the occupation and/or

usage of the Properly and any fixture and fitling (Including trade fixtures
and fittings) on the Properly including any fixture and fitting (including
frade fixtures and fillings) on the Properly for the display or
advertisement, on licence or otherwise,

1185 any sum pald or payable under any policy of insurance In respact of loss
of rent or Interest on rent,

1186 any sum pald or payable, or the value of any conslderation given, for the
grant, surrender, amendment, supplement or extenslon of any of the
Leases,

1187 any sum pald or payable in respect of a breach of covenant, underfaking

or dilapidations under any of the Leases,

114.88 any sum paid or payable by or distnbution received or recelvable from
any guarantor of any Tenant under any of the Leases;

1.1.89 any Tenant Contributions; and

1.1.8 10 any Interest pald or payable on, and any damages, compensation or
settiement pald or payable In respect of, any sum referred to above less




1111

1412

1113

11.14

1115

17097253_3 DOC

any related fees and expenses Incurred {which have not been
reimbursed by another person) by an Asslgnor,

#“Schedule” means the schedule in two parts annexed and stbscribed as relative

hereto,

“Securlly Period” means the period beginning on the date of this Assignation and
ending on the Final Discharge Date;

"Sanlor Agent” means Situs Asset Management Limiled as facility agent for the
Senlor Lenders under the Senlor Facllily Agreement,

"Senlor Facility Agreement" means the senlor facllity agreement dated 16 May 2013
and made between, among others, the Assignors, the Senior Agent and the Common
Secunly Agent;

“Senior Mezzanine Agent” means Euro Dinero SA RL as faclity agent for the
Senior Mezzanine Lenders under the Senior Mezzanine Facility Agreement,

"Segnlor Nezzanlne Facllity Agreement” means the senlor mezzanine facilily
agreement dated 16 May 2013 and made belween, among olhers, LRG Finance
Limited as the senlor mezzanine horrower, tha Senfor Mezzanine Agent and the
Commeon Security Agent,

"Tenant Contributlons” means any amount paid or payable to an Assighor by any
Tenant under any of the Leases or any other occupler of the Properly, by way of.

1.1.151 contribution to.

111511 ground rent,

111512 Insurance premia,

1.1.15.4 3 the cost of an insurance valuation,

111514 a service or other charge In respect of an Assignor's

cosls in connection with any management, repair,
maintenance  or similar obligation or in providing
services to a Tenant of, or with respect to, the Property,
or

111515 a resgrve or sinking fund; or

11.152 VAT,




1116

"Tenants" means the tenants for the time being and from time to time under the
Leases,

1.2 Construction

1.2.1

122

123

124

125

1.2.6

1.2.7

128

Capltallsed lerms defined in the Inlercreditor Agreement have, unless expressly
defined in this Asslgnation, the same meaning in this Assignation,

The provisions of Clause 1 2 (Construction) of the Intercreditor Agreement shall apply
to this Assignation as though they were set out In full In this Asslgnation, except that
references to the Intercreditor Agreement are to be construed as references to this
Assignation

In this Agsignation the term this Security means any securily created by this
Assignation.

Any covenant or undertaling of an Assignor under this Assignation remains in force
duning the Secunty Period

If the Common Securily Agent considers that an amount pald fo a Common Secured
Party under a Common Secwed Debt Document is capable of being avoided or
otherwise set aslde on the llquidation or administration of the payer or otherwise, than
that amount will not be considered to have been Irrevacably pald for the purposes of
this Assignatlon

In this Asslgnation any reference to a Common Secured Debt Document or any other
document includes (wilhout prejudice to any prohibitton on amendmenis) all
amendments however fundamental to that Common Secured Debt Document or other
document, Including any amendment providing for any Increase In the amount of a
facllity or any additional facility and a reference to an amendment includes a
supplement, novation, restatement or extension and amended will be construec
accordingly

The date of delivery of this Assignation |s the date of delivery stated below the
signature of the Assignor If no date of delivery Is stated, the date of delivery Is the
clate of signing stated below the signalure of the Assignor

Notwithstanding that this Assignation 1s executed by the Asslgnor and also by the
Common Security Agent this Assignalion Is intended to be effective as a charge from
the date of delivery of this Assignation by the Asslgnor

2 Undertaking to pay

241 Each Asslgnor underlakes to the Common Security Agent to pay or discharge the Common
Secured Obligations in the manner provided for In the Common Secured Debt Documents
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22

3.1

32

3.3

4.1

42

5.1

The obligations and llabilitfies of the Assignors under this Assignationshiall be joint and several,

Asslgnation

Each Assignor as security for the payment, discharge and performance of all the Common
Secured Obligatlons hereby assigns to and In favour of the Common Security Agent its whaole
respactive anlittement to racewa the Rentat Incema {In so far as it has such rght) from the Tenants
and from any other relevant third party (as appropriate}

Each Assignor {In so far as It has rights to the Rental Income) directs and authonses the Tenants
and any other relevant third parly (as appropriate), with effect from the dale of ntimatton of this
Asslgnation to such Tenants and any other relevant third parly (as appropriate) to pay and make
over to the Common Securily Agent or as the Common Security Agent may from time to time
direct such of the Rental Income and all instalments thereof as (i) may then have become due by
such Tenants under the Leases or any other relevant third parly (as appropriate) and are unpald
and (i) may thereafter become due, as and when the same fall due for paymant The recelpl of the
Common Securily Agent shall be as valid and effeclive an acknowledgement of all such payments
as If given by the relevant Asslgnor. Notwithstanding the above, prior to this Assignation becoming
enforceable In accordance with Clause 7 below, the Rental Income shall be pald In accordance
with the Relevant Facility Agreement

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

intimation

Each Assignor undertakes forlhwith to deliver to the Common Security Agent duly signed lelters of
inimation of this Assignalion addressed to the Tenants and such other relevant third party as the
Common Securlty Agent shall reasonably require in substantially the form set out In the form of the
draft Letter of Intimation in Part 1 of the Schedule

Each Assignor undertakes lo use reasonable endeavours to procure that the Tenants and such
other relevant third parly as may have received an Inimation pursuant to Clause 4.1 acknowledge
recelpt of the Infimation of thls Assignation In the form set out In the draft Form of
Acknowledgement In Part 1 of the Schedule and shall provide the Common Securily Agent with
such evidence of acknowledgement as the Common Secunty Agent shall reasonably require

Restrictions on Dealings
In so far as it Is entitled to recelve the Rental Incoms, each Assignor shall not,

51.1 create or permit ta exlst any Securily on or over any parl of the Rental Income (except
for this Assignation}, or
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61

6.2

63

64

71

7.2

7.3

5.1.2 alther In a single transaction or In a serles of transactions and whether related or not
and whether voluntaridy or involuntarily dispose of all or any part of the Rental Income;
or

5.1.3 transfer, assign or otherwise dispose of all or any part of the Rental Income

unless permiited under the Senlor Facilily Agreement and the Senior Mezzanine Facilily
Agreement or, after the Senlor Discharge Date the Senior Mezzanine Facility Agreement

Warrantles
Each Assignor watiants to each Common Secured Party that

6.1.1 the only leases affecting the Properly or any part or parts thereof as at {he date of
execution of this Assignation are (1) {in so far as still In existence) the lease of the
Properly defined as the “Leases" in the Asslgnation of Rents by HI {(Edinburgh Norih)
Limited in favour of the Common Security Agent and dated on or about the date hereof
and (i) the Leases;

8.1.2 the description of the Leases set out in Part 2 of the Schedule sets out full, complete
and accurate details of the parkies to the Leases and the dales of execution and
registration thereof and of all varlabons and/or devolutions of the Leases prior to the
date of execution of this Assignation

The representations and warranfies set out in this Assignation (including in thls Clause 6) are
made on the date of this Assignation,

Each representation and warranty under this Assignation Is deemed to be repeated by the
Asslgnors on the date of each Ullisation Request, on each Uliisation Dale and on the first day of
each Interest Perlod (in each case, under and as defined In the Senlor Facilily Agreement and the
Senlor Mezzanine Facllily Agreement)

When a reprasentation and warranty I1s repeated, it is applied to the circumstances existing at the
time of repetition,

Enforcement

The secunty created by or pursuant to this Assignation will become immediately enforceable If an
Event of Defaull oceurs and Is continuing.

After this Security has become enforceable, the Common Securily Agent may in its absolute
discretion enforce all or any part of this Secunty In any manner it sees fits or as the Instructing
Group direct

No person {including a purchaser) dealing with the Common Securily Agent or its agents will be
concemed to enquire:
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B1

g2

10

101

10,11

731 whether the Common Secured Obligations have become payable;

7.3.2 whether any power which the Common Securily Agent is purporting to exercise has
hecome exercisable or is being properly exercised,

7.3.3  whether any money remains due under the Common Sacured Debt Documents, or
7.34  how any money pald to the Common Security Agent Is to be applied
Powers on enforcement

At any time after this Assignation has become enforceable the Common Secunty Agent shall be
anbtled (but Is not obligad) to exsrcise all and/or any rights and powers In relation to the Rental
Income which could have been exercised by the Asslgnors, Including

8.1.1 power {o receive all or any money payable In respect of or in connection with the
Rental income or any part of it, and

81.2 power to negotiate, compromise and/or agree any dispute arlsing In connsction with
the Rental Income

Tha Common Security Agent shall not be hiable to account to the Asslgnors except in respect of
the actual recelpts of the Common Secunty Agent and shall not be hable to the Assignor for any
loss as a result of the exercise by the Common Securily Agent of any power conferred by this
Assignhation

Application of enforcement proceeds

Any monies received by the Common Security Agent after this Securily has become enforceable
must be applied by the Gommon Security Agent in accordance with the terms of the Intercreditor
Agreement

Preservation of security

Redemptlon of prior security

At any time after this Security has become enforceable, the CGommon Security Agent may.
{(a) redeem any prior Security agalnst or relating to the Rental Income, andlor

{b) procure the transfer of that Secuiity lo itself, andfor

(c) setlle and pass the accounts of the prior securlty holder, chargee or encumbrancer, any
accounls so settled and passed will be, in the absence of manifest eirar, conclusive and
binding on the Assignors
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1012

102

103

1"

12

13

131

The relevant Asslgnor vest from time to time In the landlord's Inlerest in each of the Leases must
pay to the Common Security Agent, immediately on demand, the costs and expenses incurred by
the Common Security Agent in connection with any such redemption and/or transfer, Including the
payment of any principal or interest.

Contingencles

If this Assignation Is enforced at a tume when no amount is due under the Common Secured Debt
Documents but at a time when amounts may or will bacome dug, the Common Security Agent may
pay the proceeds of any recoveries effected by |t into such number of suspense accounts or other
accounts selected by it

Further Assurance

The relevant Asslgnor vest from time to lime in the landlord's interast In each of the Leases must,
at [ts own expense, taleo whatever aclion the Commaon Security Agent may reasonably require for

1111 crealing, perfecling or protecting any securlty intended to be created by or pursuant to
this Assignation; or

111.2 facilitating the realisation of the Rental Income, or the exercise of any right, power or
discretion exerclsable, by the Common Securily Agent or any of Its delegates or sub-
delegates In respect of the Rental Income

This Includes

1113 the execwlon of any charge, lransfer, conveyance, asslgnment, assignation or
assurance of any property, whether to the Common Securily Agent or to Its nominee,

or
1114 the giving of any notice, order or direction and the making of any filng or registration,
which, In any such cass, the Common Securlty Agent may (acting reasonably) think expedient.
Mandate and attorney

Each Assignor, Irrevocably and severally appoints the Common Security Agent and any of its
delegates or sub-delegates to be lts mandatory and attorney to take any aclion which the' Assignor
is obligéd to take under this Asslanation but has failed to take promptly following notice of such
fallure Each Assignor ratifies and confirms whatever any mandatory or altorney doss or purporis
to do under its appointment under this Clause

Expenses and indemnity

The relevant Assignor vest from time to tme in the landlord's interest In each of the Leases must.
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14

141

142

143

16

15,1

16

13.1.4 promptly on demand pay all costs and expenses (Including legal fees) Incurred in
connection with this Assignation by any Common Secured Party, allornsy, mandatory,
manager, agent or other person appointed by the Common Securily Agent under this
Assignation Including any arising from any actual or alleged breach of any law or
regulation, whether relating to the environment or otherwise, and

13.1.2 keep each of them ndemnifled against any fallure or delay In paying those costs or
expenses,

provided that no Common Secured Parly, attorney, mandatory, manager, agent or other person
appointed by the Common Security Agent under this Assignation shall be entiiled to recelve such
costs and expanses if they have already been Indemnified or received payment for such costs and
expenses pursuant to any indemnity under any other Common Secured Debt Document

New Accounts

If any subsequent chargs or other interest affects the Rental Income or any part thereof, any
Common Secured Parly may open a new account with the Assignors,

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

As from that time all payments made fo that Common Secured Paity will be credited or be freated
as having been credited to the new account and wit not operate {o reduce any Common Secured
Obligation.

Release

The Common Security Agent must, at the request and cost of the Asslgnors, take whatever action
Is reasonably necessary to release the Rental Income from thls Security

16.1,1 af the end of the Security Period, or
1512 inrelation to a thsposal that [s permitted’

15111 prior to the Senlor Discharge Date, by the Senlor Facility Agreement and
the Senlor Mezzanine Facility Agreement, and

16112 on or after the Senlor Discharge Date, by the Senlor Mezzanine Facility
Agreement

Governing law

This Assignation and any non-confractual obligations arising out of or in connection with it are
governed by Scots law.
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17 Jurisdiction of Scottish courts

17.1  The Scotlish courls have exclusive Jurisdiction to selile any dispute including a dispute relating to
non-contractual obligations ansing out of or In connection with this Asslgnation {including a dispute
regarding the existence, valldity or termination of this Assignation) (a “Dispute"}

172  The parties to this Assignation agree that the Scotlish courts are the most appropriate and
convanient courts to settle Dispules and accordingly no parly to thls Assignation will argue o the
contrary.

173  This Clause if for the benefit of the Common Secured Parlles only As a result, no Common
Secured Party shall be prevented from taking proceedings relfating to a Dispute In any other courts
with jurisdiction To the extent allowed by law, the Common Secured Parties may take concurrent
proceedings [n any number of Jurlsdlctlons

18 Consent and authoylsation

1841  The Assignors hereby consent to the registration of this Assignation for preservation and
execution

182  The Assignors grant warrandice fram thelr facts and deeds only

183

The Asslgnors hereby authorlse the Common Security Agent or Hs agent to Insert the date of
delivery of this Assignation in the execution box below IN WITNESS WHEREOF these presents
consisting of this and the preceding 9 pages and the Schedule annexed ara execuled as follows

ASSIGNORS

dinburgh North) Limited by
(Peten Ceas)

sighallre o
directo

(Lohness)

signature of
director/secrelaryfauthorised signatory

full name of above {print}

SCEE Hiren

full name of above {print}

0?0? /’/u_c-/ ﬂ,@{fj)

Orfe_BISHOPS Spune

{ oD

date of slgnmf\ﬂ
lo~Do

E1 GAD

Address of witness

ALLEN & OVERY LLP
ONE BISHOPS SQUARE
LONDON E1 6AD

www allenovery.com
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place of slgning

& Hey 201723

data of dellvel(v/




(b

. signature of
hoorelaeat ot sigmatoryfwiinesy director/secretary/authorised signatory

1ull name of ahove (print) full name of above (print)

S £E Ar7xn R Moy Lor3
D/‘/ﬁ‘ (51SHOPS SOW& date of sign@ >
50 Lonmor,
-1 place of signing
Address of witness D /L[f;b/ 020’}3
ALLEN & OVERY LLp dats of delivgry
ONE BISHOPS SQUARE
LONDON E1 6AD
commoff¥AdtRleRavery. com
For and on belli‘l Iw:mk AG, London Branch i iliion Sacurili Agent by
Signature of aulharised slgnator.y o Signature o aulhortséd'élﬁﬁ'éibr;m '
WRFBUTRER BAVID BUTLER
Full nanBi@EST8REmny  Katie O'Nefi AU BEER above (print)
direcior
In the presence of this withess RY LLP
ALLEN & OVE
S A SHOPS SQUARE

élgnalure of witness
<Ete If,‘/ 77

Full name of witness (print)

..One B nops Sounee
(onppn €1 6AD

Address of witness

LONDON E1 6AD
www.allenovery.com

L&Y My o3
Date of signing
London.

Piace of signing
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THIS IS THE SCHEDU_LE REFERRED TO IN THE FOREGOING ASSIGNATION BY Hl (EDINBURGH
NORTH) LIMITED AND LRG HOTELS GROUP (UK) LIMITED IN FAVOUR OF DEUTSCHE BANK AG,
LONDON BRANCH AS COMMON SECURITY AGENT

SCHEDULE

PART 1

Form of Letter of Intimation to Tenants

Special Delivery

[Tenant]

Date.

Dear Sirs,

Re: [ 1 (the “Property")

1 We refer to the lease belween | Jand|[ Jdated [ 1 (the “Lease").

2 We give you notice that by an Assignation of Rents dated 2013 betlween ourselves as

Assignors and Deutsche Bank AG, London Branch for itself and as security trustee for the
Common Secured Partles (as referred to In the Assignation of Rents) (the “Common Security
Agent") In respect of the Properly (the “Asslgnation of Rents™) all our respective right, title and
Interest in and to the rents and all other monles reserved by or arising out of the Lease (in so far as
we are enlitled therete) have been assigned by way of security to the Commen Security Agent
upon the terms set out in tha Assignation of Rents

3 We Irrevocably and uncondilionally Instruct and authorise you (hotwithstanding any previous
Instructions which wa may have given to the contrary), unlll you receive notice from the Common
Secuniy Agent to the contrary, to pay all rent and all other monles payable by you under the Lease
to the following bank account

Bank,

Address

Sort Code’
Account Number

Account Name.

17067253_3 DOG
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{the “Account”)

4 After recelving notice from the Common Secunty Agent confirming that the security under the
Assignalion of Rents has become enforceable, we Irrevocably and unconditionally Instruct and
authonise you (in so far as we are entitied to the rents and all other monles reserved by or arising
out of the Lease) If so directed by the Common Secwilly Agent in wniing to pay all sums payable
by you under the Lease directly to the Common Security Agent at such account as the Common
Security Agent may specify from time to time

§ This notice and any non-contractual obligations arlsing out of or In connection with It are governed
by the laws of Scolland

Please acknowledge recelpt of this notice and your acceptance of Its contents by signing the aftached
acknowledgement and returning It to the Common Securily Agent at [e] with a copy to ourselves A
cerifled true copy of the Assignation of Rents is annexed.

The Instructions in this lelter may not be revoked or amended withaut 1he prior written consent of the
Common Secunly Agent

Yours falthfully

For and on behalf of HI (Edinburgh North)Limited

i:or and on 'héhaif. .éf LRG Hotels Group {UK) Limited

17097253_3 DOC
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Form of Acknowladgement from Tenants

Deutsche Bank AG, London Branch (as Common Securily Agent)

[insert address delails)

Attention [e]

Dale’

Dear Sirs,

Re: [ 1{the "“Property"”)

We acknowledge recelpt of a nolics dated 2013 (the “Notice”) and addressed to us by HI

{Edinburgh North) Limited and LRG Hotels Group {UK) Limited (the “Assignors”) regarding the Lease (as
defined In the Notice) mentioned In the Notlce and we accept the instructions and authorisalions contained
In the Notice.

We acknowledge and confirm that’

{a) we have nol, as at the date of this acknowledgement, recelved any notice that any third party has
or will have any right or interest in, or has made or will be making any claim or demand or taking
any aclion in respect of, the nghts of the Assignors under or in respect of the Lease {as defined In
the Nolice); and

() we shali pay all rent and all olher monles payable by us under the Lease to the Account (as
defined in the Nolice) and we shall continue to pay those montas to the Account unti! we recelve
written Instructions from the Commen Security Agent to the contrary

This lelter and any nan-conlractual obhigations ansing out of or In connection with it are governed by the
laws of Scotland,

Yours faithfully

For and on behalf of
[Tenant detalis]

17087253_3 DOC
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PART 2

Detalls of Leases

Lease betwsen Holiday Inns (UK) Limited and Mercury Personal Communications Limited and MPC 92
Limited and MediaOne PCN Inc dated 22 September and 14 December both 1998 and registered In the
Books of Council and Session and recorded In the Ganeral Register of Sasines (Midlothian} on 11 March
1999

Lease between Inter Continental Hotels Group (UK) Limited, 02 (UK) Litmited with the consent of Holiday
Inn {Edinburgh North) Limited dated & and 21 Decembar 2004 and registered In the Books of Councll and
Sesslon on 29 March 2005

For fiburgh North) Limited

signature of

signature of

direetorcacrolaryfauthersed-signatary/witness

For and on ctels Group (UK) Limited

signhature of

signature of
wilness

For and on behalf of Deutsche Banlk AG, London Branch as Common Secunity Agent

sighature of

it
OBl authorised signatory

BAVID BUTLER
DIRECTOR

signaturs of
authorised slgnatory

\ , DA EZ
L wow iR
ue signature of

director witness
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