In accordance with
Sections 859A and
8594 of the Companies
Act 2006

23273L /7/
MRO1 -

Particulars of a charge (I:aser Orm

A fee 1s payable with this form You can use the WebFiling service to fite 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 s NOT for For further information, please
You may use this form to register You may not use this form to refer {0 our guidance at
a charge created or evidenced by register a charge where theregg no www companieshouse gov uk
an instrument instrument Use form MRO8
This form must be deltvered to the Registrar for reqistration withing g II ’ l ” I ’ ” I ’ ”
21 days beginning with the day after the date of creation of the chargg z
delivered outside of the 21 days it will be rejected unless it 1s accompa >
court order extending the time for delivery o *A40QFIS8*
- A19 07/02/2015 #6
You must enclose a certified copy of the instrument with this form T 8

COMPANIE
scanned and placed on the public record Do not send the onginal. S House

Company number

Company details I'__'m_ [ o
FO_FITFFI—?FI—S_ —> Filling in this form

Please complete n typescript or in

Company name In fuil’l Dalata Cardiff Limited bold black capitals

All fields are mandatory unless

‘ (the "Company”) specified or indicated by *

Charge creation date

Charge creation dat?ﬁ E W E lq PO_ IT IG-
3

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

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

Name ’/fhe Governor and Company of the Bank of lreland
IES Secunty Agent for the Secured Parties)

Name l

Name I

Name |

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

(] Iconfirm that there are more than four persons, secunty agents or
trustees entitled to the charge

WDLIB01/4381650

CHFPG25
06/14 Version 20 Laserform International 6/44




MRO1

Particulars of a charge

Brief description

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

Brief description

All current and future Land and Intellectual Property owned by the
Company, in each case as specified (and defined} in the Debenture
registered by thus form MRO1 (the "Debenture”) inctuding the
property at Maldron Hotel, St Marys Street, Cardiff, CF10 1GD with
title number CYM559399 For more detalls please refer to the
Debenture

Please submit only a short
descnption 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 lnes of, *for
more detalls please refer to the
mstrument”

Please it the description to the
avallable space

Other charge or fixed security

Does the instrument include a charge (which 1s not & floating charge) or fixed
security over any tangible or iIntangible or (in Scotland) corporeal or incorporeal
property not described above? Please lick the appropriate box

(V1 Yes
] No

Floating charge

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

[¥1 Yes Continue
[} No Goto Section?

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

[Vl Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the approprate box

(1 Yes
[ ] No

Trustee statement ©

You may tick the box if the company named in Section 11s acting as trustee of
the praperty or undertaking which 1s the subject of the charge

[

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

o |

Signature

’ Please sign the form here

Signature

Signature

This forr‘ Jnust be signed by a person with an interest In the charge

WDLIB01/4381650

CHFP0O25
{£6/14 Version 2 0



MRO1

Particulars of a charge

B Presenter information

“ Important information

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

| Comactmame - =3/ Andrew Taylor/1E0815 000370

| Company name

l Addess - Atlantic House

Hogan Loveils International LLP

I Holborn Viaduct

|

I Postwn | andon

| County/Regon

e [efefrfal T2frF]e

| Coutry - United Kingdom

| DX 57 London Chancery Lane

i Telephone .44 (20) 7296 2000

Certificate

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

Checkhst

We may return forms completed incorrectly or
with mformation missing

Please make sure you have remembered the
following

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

You have included a certified copy of the
mnstrument with this form

You have entered the date an 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 Sechion 4, if
appropnate

You have signed the form

You have enclosed the correct fee

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

OO0 O O 4O 0O 0

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

E How to pay

A fee of £13 is payable to Companies House
in respect of each mortgage or charge filed
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 compames registered in England and Wales
The Reqistrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

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

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

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 NR Belfast 1

ﬂ Further information

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

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

WDLIB01/4381650

CHFP025
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FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number; 7578635
Charge code* 0757 8635 0002

The Registrar of Companies for England and Wales hereby certifies that a

charge dated 3rd February 2015 and created by DALATA CARDIFF

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
. Act 2006 on 7th February 2015.

Given at Companies House, Cardiff on 13th February 2015

R OF (‘Qd’

3 . &
@ GLAND b\‘“

Companies House ot
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DATED

2015
3 Febroang

LIBO1/MILNEEMM/4294833 11

DacLara UK Limiten
-and -

DALATA CARDIFF LIMITED
-and -
CRESCENTBROOK LIMITED
-and -
HALLOWRIDGE LIMITED
-and -
ISLANDVALE LIMITED
-and -
TRACKDALE LIMITED

{as Chargors)

-and -

THE GOVERNOR AND COMPANY OF THE BANK OF

IRELAND
{as Secunty Agent)

DEBENTURE

Execution Version

Seve for material redacted pursuant to 8859G of the
Companies Act 2008, | certify that this |s a trus and
complete copy of the composite original seen by me

v v saresen

Name _Fheyy SN E

HO gan Tite  Solicdor
Lovells Date 0602 -d5-

Hogan Lovells international LLP (Ref*i '}tﬁuﬂ%)
Atlentic House, Holbom Viaduct, London EC1A 2FG

Ref FIAMT/ELM/4294833 2
Matter ref 1E0815 000370

Hogan Lovells intermattional LLP
Atlantic House, Holbom Viaduct, London EC1A 2FG

Hogan Lovells
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THis DEBENTURE made on (_3 éé/é{ ﬂ\// 2015

BETWEEN:

(M
2

The companies named in Schedule 1 (The Chargors) as Chargors, and

The Governor and Company of the Bank of Ireland as Secunty Agent

WITNESSES as follows

1

11

DEFINITIONS AND INTERPRETATION

Definitions® Unless the context otherwise requires, words or expressions defined in the
Faciliies Agreement shall have the same meaning in this Debenture and, i addition, the
following words and expressions shall have the following meanings

"Accounts" means each Rent Account and Designated Account;

"Account Bank” means any bank or other financial institution with which any Account 1s
maintained from time to time,

"Act” means the Compames Act 2006,

"Ancillary Covenants” means, with respect to a Chargor, all covenants, agreements,
undertakings, warranties, bonds, guarantees, indemnities and other agreements the
benefit of which 1s now or hereafter vested in that Chargor in respect of the design,
construction, fit-out or maintenance of any building, structure as erection now or hereafter
on its Mortgaged Property or of any roads, footpaths or utiities for services now or
hereunder abuting or serving its Mortgaged Property or the taking in charge thereof or
the payment of any charge or levy in respect thereof;

"Assets" means, In relation to a Chargor, all its undertaking, property, assets, revenues
and nghts of every description, or any part of them;

"Business Day” means a day on which banks are generaily open for business in the City
of London {excluding Saturdays, Sundays and bank or public holidays},

"Chargor” means each company named in Schedule 1 (The Chargors) and (with effect
from its accession) each other company which executes a Deed of Accession and
Charge,

"Closing Date” has the meaning given to this term in the Faciliies Agreement;

"Compensation Rights™ means, with respect to a Chargor, all its present and future
rights to be paid or receive compensation by reason of any compulsory acquisition,
requisitioning or other exercise of compulsory powers In relation to its Secured Assets or
any refusal, withdrawal or modification of planning permission or approval relative thereto
ar any control or imitation imposed upon or affecting the use of its Secured Assets,

"Deed of Accession and Charge™ means a Deed of Accession and Charge substantially
in the form set out In Part 1 of Schedule 4 (Form of Deed of Accession and Charge for a
New Chargor),

“"Derivative Rights" includes

{a) allotments, nghts, money or property ansing at any time n relation to any of the
Secunties by way of conversion, exchange, redemption, bonus, preference,
option or otherwise,

LIBO1/MILNEEMM/4294833 11 Hogan Lovells
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{b) dividends, distributions, interest and other income paid or payable in relation to
any Secunities, and

{c) stock, shares and secunties offered in addition to or substitution for any of the
Securtties,

“Designated Account” has the meaning given in clause 10 (Material Contracts) and
clause 16 1 (Crystaliisation of Floating Charge),

"Event of Default” has the meaning given ta this term in the Facthities Agreement,

"Facilities Agreement" means the faciliies agreement dated 17 December 2014 made
between, amongst others, (1) Dalata Hotel Group plc, (2} the Ongmnal Borrowers party
thereto (3) the Onginal Guarantors party thereto, (4) the Arrangers party thereto, (5) the
Onginal Lenders party thereto, (6) The Governor and Company of the Bank of Ireland as
Agent and Security Agent in respect of multicurrency term and revolving credit facilires in
the aggregate amount of three hundred and eighteen million euro {(EUR 318,000,000),

“Finance Documents” has the meaning given to this term i the Faclites Agreement,

"Financial Collateral” in relation to a Chargor, means any of its Assets compnsing
financial collateral within the meaning of the Financial Collateral Regulations,

"Financial Collateral Regulations" means the Financial Collateral Arangements (No 2)
Regulations 2003, as amended;

"Fixed Charge Asset" means an Asset for the tme being comprnised within an
assignment created by clause 3 1 (Assignments) or within a mortgage or fixed charge
created by clause 3 2 (Fixed Security) or ansing on crystallisation of a floating charge
whether under clause 4 (Crystalltsation) or otherwise and inctudes all Assets assigned,
mortgaged or charged by the equivalent provisions in any Deed of Accession and Charge,

"Future Property” means all Land which in the future becomes the property of a Chargor,

"Floating Charge Asset” means an Asset for the time being compnsed within the floating
charge created by clause 3 3 (Creation of floatting charge) (or by the equivalent provision
of any Deed of Accesston and Charge) but, i relation to Assets situated in Scotland and
charged by clause 3 3(b) (or by the equivalent provision of any Deed of Accession and
Charge) only insofar as concerns the floating charge over that Asset,

"Group" means the Parent and its Subsidianes for the time being;

"Indebtedness" means any obligation for the payment or repayment of money in any
currency, whether present or future, actual or contingent, joint or several, whether
incurred as principal or surety or in any other way whatever, and including principal,
interest, commussion, fees and other charges,

"Insurance Policy” means any contract or policy of insurance of any Chargor {including
all cover notes) of whatever nature {excluding any insurances relating to any hotel where
a Chargor has been appainted to manage that hotet under a management contract but no
Chargor has an insurable interest i that hotel) which are from time to time taken out by or
on behalf of any Chargor or {to the extent of its interest) in which any Chargor has an
interest at any time,

"Intellectual Property” means patents (including supplementary protection certificates),
utthty models, registered and unregistered trade marks (including service marks), rights in
passing off, copynght, database nghts, registered and unregsstered nghts in designs
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(including in relation to semiconductor products), anywhere in the world and, i each
case, any extensions and renewals of, and any applications for, such nghts,

"Intellectual Property Rights" means, in relation to a Chargor, all and any of its
Intellectual Property and all other intellectual property rights and other nghts, causes of
action, interests and assets charged by it pursuant to clause 3 2 (Fixed Secunty) (c)}{(xn) to
(xvn) nclusive,

"Land" includes freshold and leasehold, and any other estate in, land and (outside
England and Wales) smmaovable property and in each case all buldings and structures
upon and all things affixed to Land (including trade and tenant's fixtures),

"Lenders” means the banks and financial institutions listed in Schedule 3 (Details of the
Lenders), and (with effect from an assignment or transfer being effected to it in
accordance with clause 33 (Transfer by a Secured Party)) each permitted assignee or
transferee,

“Liability” means any liability, damage, loss, cost, clam or expense of any kind or nature,
whether direct, indirect, special, consequential or otherwise,

"MATERIAL CONTRACTS™ MEANS, WITH RESPECT TO A CHARGOR, THE CONTRACTS SPECIFIED IN

Schedule 7 (The Matenal Contracts) opposite or under its name as from time to time
modified, amended, varied, supplemental or novated with the full benefit of all negotiable
or non-negotiable instruments, guarantees, indemnities, debentures, mortgages, charges,
liens and ather secunty in respect of the same, all remedies provided for in same or
available at law or 1n equity in retation to the same, the nght to compel performance of
some and all other nights, interests, and benefits whatsoever accruing to or for its benefit
ansing from the same, including all nghts and the proceeds of all clams arising from or in
connection with the decision or avoidance of the same,

“Mortgaged Property” means Scheduled Property, Unregistered Property and Future
Property,

"New Chargor" means a member of the Group which becomes Chargor under the
Debenture in accordance with clause 34 (Accession of a New Chargor),

"New Subsidiary" means, n relation to a Chargor, any Subsidiary which 1s incorporated
or becomes a Subsidiary of such Chargor after the date of this Debenture,

“Occupational Leases” means all leases, licences, agreements for lease or icence and
other agreements for the occupation, possession or use of the whole or any part or parts
of the Mortgaged Property subject to which the interest of a Chargor in its Mortgaged
Property 1s now or from time to time hereafter held,

"Parent” means Dalata Hotel Group plc a public hsted company incorporated in the
Republic of Ireland with registered number 534888,

"Party” means a party to this Debeniure,
"Permitted Security™ has the meaning given to this term in the Facililes Agreement,

"Permitted Transaction™ has the meaning given to this term in the Faciliies Agreement,

*Receivables” means, m relation to a Chargor, all sums of money receivable by t now or
in the future consisting of or payable under or denved from any Asset descnbed in
clause 3 2 (Fixed Secunty),
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"Receiver” means a receiver or a recelver and manager appointed under clause 20 1
(Appomtment) and (where the context requires or permits) includes any substituted
receiver or recerver and manager,

"Relevant System" has the meaming given to that term by the Uncertificated Secunties
Regulatrons 2001 and includes the CREST system and also any other system or facility
(whether established in the United Kingdom or elsewhere} providing means for the
deposit of, and clearance of transactions m, Securities,

"Rent” means, with respect to a Chargor, all monies now or hereafter payable to or for
the benefit of that Chargor in connection with the letting, licensing or usage of ils
Morlgaged Property or any part of it including (without miting the foregoing) all of the
following amounts payable to or for the benefit of that Chargor under its Occupational
Leases or otherwise in respect of its Maortgaged Property or any part of it

{a) all rents and licence fees,

{b) all premiums, key monies and other ltke sums payable on the making, surrender
or vanation of any letiing or licence,

(c) all mesne profits,

(d) all amounts allowed in favour of that Chargor by way of apportionment of rent on
the purchase or sale of any part of the Mortgaged Property,

(e) all interest earned on any deposit held as secunty for the performance of any
tenant's or licensee's obligations to the extent that such nterest accrues for the
benefit of that Chargor,

f all amounts payable by any guarantor or indemnifier in respect of any of the
foregoing,

(g} all amounts payable under any policy of msurance in respect of any of the
foregoing, and

(h} all interest payable on any of the foregoing,

“Rent Account” means such account or accounts as the Secunity Agent may from time to
time specify for the purpose of receiving Rent,

"Scheduled Property” means all land in England and Wales now vested n and
registered at the Land Registry described in Schedule 2 (Registered Land to be
mortgaged),

"Secured Assets” means all assets, nghts, revenues and property of the Chargors or any
of them which are the subject of any Secunty Interest created or evidence or expressed or -
intended to be created or evidenced by or pursuant to this Debenture,

*Secured Liabilities” means aill monies, obhgations and liabilites (including, without
hmitation, in respect of prnncipal, interest, discount, commission, fees and expenses)
which are now or at any tme hereafter may be or become due, owing or incurred by each
Chargor to the Secured Parhies or any one or more of them whatsoever or howsoever
under, pursuant to or in connection with the Finance Documents.

(a) whether actually or contingently;

(b) whether alone or jointly or jointly and severally with any other person(s);
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{c} in whatever style or name,
(d) whether as principal or surety or otherwise, and

(e) whether onginally due, owing or incurred to the Secunty Agent or to some other
person(s),

and any reference to the "Secured Liabilities™ includes a reference to any of them For
the avoidance of doubt, the Secured Liabilities shall not include any monies, obhigations
and liabilities to the extent that the provision of secunty for the payment and discharge of
any such montes, obligations and habilites under this Debenture would result in such
security constituting unlawful financial assistance within the meaning of section 60 of the
Companies Act 1963, sections 78 or 679 of the Act,

“Secured Party" has the meaning given to this term in the Facihities Agreement,

~Secunities” means all shares, stock, debentures, debenture stock, bonds and other
investments (as hsted mn Part 11, Schedule 2 of the Financial Services and Markets Act
2000), whether certificated or uncertificated and whether n registered or bearer form,
mcluding all depositary interests representing any of them and including all nghts and
benefits of a capital nature accruing at any time in respect of any Securthes by way of
redemption, repayment, substitution, exchange, bonus or preference, option, nghts or
otherwise,

"Security Agent” means The Govemnor and Company of the Bank of Ireland acting as
secunty agent and trustee for the Secured Parties and includes any successor appointed
by the Lenders pursuant to the Finance Daocuments;

“Security Interest" includes any mortgage, charge, pledge, ien, hypothecation,
assignment by way of secunty, titte retention or other security interest securing any
obligation of any person or any other agreement or arrangement having a similar effect,

"Specified Intellectuat Property” means the Intellectual Property isted in Schedule §
(Specified Intellectual Property);

“Specified Secunities” means, n relation to a Chargor, all Securities

(a) which now or i the future represent a holding in a Subsidiary of such Chargor or
an undertaking which would be its subsidiary undertaking if in section 1162(2)(a)
of the Act "30 per cent or more” were substituted for "a majonty™;

{b) which are now or in the future held i the name of the Secunty Agent or its
nominee or to its order; or

{c) the certificates for which are now or in the future deposited by such Chargor with
the Secunty Agent or which, if uncertificated, are held n an escrow or other
account in favour of the Secunty Agent or its nominee,

"Subsidiary" means a subsidiary undertaking within the meaning of section 1162 of the
Act and disregarding for this purpose the fact that any shares in that undertaking may be
held by way of secunity and the beneficiary of that secunty (or a nominee of that
beneficiary) may be registered as a member of the relevant undertaking; and

"Unregistered Property” means all land in England and Wales vested in any Chargor but
not registered at the Land Regstry

Interpretation Unless the context otherwise requires, in this Debenture
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(a)

(b}

(c)

(d)

(e)

{f

(9)

(h)

0

o

(Y

0

references to a “Party" shall be construed so as to include that Party's
respective successors in title, permitted assigns and permitted transferees,

“including" and "in particular” shall not be construed restrictively but shall
mean respectively "Including, without prejudice to the generality of the foregoing”
and "in particular, but without prejudice to the generality of the foregoing”,

a "person” includes any individual, firm, company, corporation, government,
state or agency of a state or any association or partnership (whether or not
having separate legal personality) of two or more of the foregoing;

“property” includes any interest (legal or equitable} in real or personal property
and any thing in action,

"vanation" mcludes any vanaton, amendment, accession, novation,
restatement, modification, assignment, transfer, supplement, extension, deletion
or replacement however effected and “vary" and "varied" shall be construed
accordingly,

"wniting” includes telex and facsimile transmission legibly received except in
relation to any cerbificate, notice or other document which is expressly required
by this Debenture to be signed and "wnitten” has a corresponding meaning,

subject to clause 40 4 (Vanations) references to this Debenture or to any other
document (including any Finance Document) include references to this
Debenture or such other document as varted in any manner from time to time,
even if changes are made to the composition of the parties to this Debenture or
such other document or to the nature or amount of any faclittes made avatilable
under such other document and, in addition, references to this Debenture shall
include (with effect from the date on which it comes into force) each Deed of
Accession and Charge executed pursuant to i,

the singular shall include the plural and vice versa and any gender shall include
the other genders,

any reference to any statute or statutory instrument or any section of it shall be
deemed to include a reference to any statutory modification or re-enactment of it
for the ime being in force in relation to the particular circumstances,

headings are inserted in this Debenture for convenience and shall not affect its
interpretation,

Indebtedness due, owing or incured under the Finance Documents shall include
all moneys, obligations and habilites due, owing or incurred in respect of any
vanations or increases in the amount or composition of the facilities provided for
therein or the obligations and ltiabilities imposed thereunder,

references to uncertificated Securities are to Secunties the title to which can be
transferred by means of an electronic or other entry in a Relevant System, and
references to certificated Secuntes are to Secunties which are not uncertficated
Secunties

13 Conflict of terms. If any conflict anses between the covenants and undertakings, clause
13 (Land) and clause 15 (Intellectual Property Rights), and the corresponding covenants
and undertakings in the Facilities Agreement, the covenants and undertakings given in
the Facilites Agreement shall prevai
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15

16

21

22

23

31

-7-

Companies Acts* Expressions defined in the Act (and not redefined in this Debenture)
shall have the same meanings in ttus Debenture, except that the expression "company”
shall include a body corporate established outside Great Bntain

Statutes: Any reference to any statute or statutory instrument or any section of it shall be
deemed to include a reference to any statutory modification or re-enactment of 1t for the
time being n force in relation to the particular circumstances

Joint and Several Liability

(a) Al agreements, obiigations, covenants, undertakings, warranties,
representations, mortgages and charges herein expressed or implied on the
part of the Chargors shall be deemed to be made or undertaken by the Chargors
jointly and severally and the act or default of any cne of the Chargors shall be
deemed to be the act or default of all of them

(b) None of the Chargors shall as against the Secunty Agent be entitled to any of
the nghts or remedies legal or equitable of a surety as regards the indebtedness,
obiigations or habiiies of any of the other of them or be entitied n competition
with or priority to the Secunty Agent to claim or exercise any of the nghts (in the
nature of contribution or otherwise) of one joint (or joint and several) debtor
against another

{c) Each of the Chargors shall be bound even if any person mtended ar expressed
to be bound by this Debenture shall not be so bound

{d) The Secunty Agent shall be at liberty to release or discharge any one or more of
the Chargors from any hability under this Debenture or in respect of its or their
interest in the Secured Assets or to take any composition from ar make any
other arangements or vanation with any one or more of them without thereby
releasing or discharging any other or others of them or otherwise prejudicing its
nghts or remedies aganst any other or others of them or the Secured Assels

COVENANT TO PAY

Covenant to pay Each Chargor hereby, as pnmary obligor and not merely as surety,
jontly and severally with each other Chargor, covenants with the Secunty Agent as
trustee for the Secured Parties that it wili on the Secunty Agent's demand pay and
discharge all the Secured Liabilities when the same are due to be paid and discharged
Each Chargor acknowledges that the Secured Liabiities shall, in the absence of express
wnitten agreement to the contrary, be due and payable on demand

Demands: The making of one demand shall not preclude the Secunity Agent from
making any further demands

Proviso: The covenants contained In this clause and the secunty created by this
Debenture shall not extend to or include any liability or sum which would otherwise cause
any such covenant or secunty to be unlawful or prohibited by any applicable law

CHARGING CLAUSE

Assignments: Each Chargor, with full title guarantee, as security for the payment or
discharge of all Secured Liabilites, assigns absolutely to the Security Agent

(a) all of its nghts, title and nterest from time to time in respect of any sums payable
to it pursuant to the insurance Policies,
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(c)
(d)

{e)

-8-

all its nght, title and interest from time to time n respect of the Ancillary
Covenants,

all ts nght, itle and interest in and to and the full benefit of its Rent,

all its rights, title and interest from time to time in respect of its Compensation
Rights, and

all its nghts, title and nterest from time to time in respect of its Matenal
Contracts

32 Fixed Security. Each Chargor, with full title guarantee, as secunty for the payment or
discharge of all Secured Liabibties, charges to the Secunty Agent-

(a)
(b)
(c)

by way of legal mortgage, all Scheduled Property,

by way of legal morigage, all Unregistered Property,

by way of fixed charge,

(1)
()

()

(v)

(v}

(w)

(wii)

(viu)

(1x)

(x)

(x)

all Future Property,

all interests and nghts in or relating to Land or the proceeds of sale of
Land now or in the future belonging to i,

all plant and machinery now or in the future attached to any Land which, or
an interest in which, 1s charged by it under the preceding provisions of this
clause 3 2,

all rental, operating, trading and other ncome and all debts and clams
now or in the future due or owing to it under or In connection with any
lease, agreement or licence relating to Land or the operation of any hotel
business at or in relation to Land,

all Specified Secunties which are now its property, including all proceeds
of sale derived from them,

all Specsfied Secunties 1n which that Chargor may n the future acquire an
interest (legal or equitable), including all proceeds of sale derived from
them,

all Denvative Rights of a capital nature now or n the future accruing or
offered in respect of its Specified Secunties;

all Denvative Rights of an income nature now or in the future accruing or
offered at any ime in respect of its Specified Secunties,

where Specified Secunties are held in a Relevant System, all its nghts
agamst the operator of the Relevant System or any participant in respect
of such Specified Secunties;

all insurance or assurance contracts or policies now or in the future held
by or otherwise benefiting it which relate to Fixed Charge Assets or which
are now or In the future deposited by it with the Secunty Agent, together
with all its nghts and interests in such contracts and policies (including the
benefit of all claims ansing and all money payable under them),

all its goodwill and uncalled capital for the ime being,
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{xu)
(xm)

{av)

(xv)

(xv1)

{xvu})

(xvin)

{xax}

(xx)

(o)

{xxn)

{xxn)

all Specified Inteflectual Property belonging to i,

all other Intellectual Property presently belonging to i, including any
Intellectual Property to which it 1s not absolutely entitled or to which it is
entitied together with others,

all Inteflectual Property that may be acquired by or belong to it in the
future, including any such Intellectual Property to which it 1s not absolutely
entitled or to which 1t 1s entitled together with others,

the benefit of all agreements and licences now or in the future entered into
or enjoyed by it relating to the use or explotation of any Intellectual
Property 1n any part of the world,

all its nghts now or in the future 1n relation to trade secrets, confidentiat
information and knowhow n any part of the woerld,

all its nghts and causes of action i respect of infingement(s) (past,
present or future) of the nghts referred to in clauses 3 2(c}(xn) to (xwi)
inclusive,

all debts owing to it as described in Schedule 6,

all other debts now or in the future owing to it, excluding those ansing on
fluctuating accounts with other members of the Group and all trade debts
now or in the future owing to i,

the benefit of all instruments, guarantees, charges, pledges and other
secunity and all other nghts and remedies available to it in respect of any
Fixed Charge Asset;

all its interests and nghts (f any) m or to any money at any ime standing
to the credit of any Account,

.

all its interests and nghts (if any) now or in the future in or to any pension
scheme, and

all nghts, money or property accruing or payable to it now or in the future
under or by virtue of a Fixed Charge Asset except to the extent that such
nghts, money or property are for the time being effectively charged by
fixed charge under the foregoing provisions of this clause 3.2

33 Creation of floating charge: Each Chargor, with full title guarantee, charges to the
Secunty Agent as secunity for the payment or discharge of all Secured Liabiities, by way
of floating charge

(a) all its Assets except to the extent that such Assets are for the time beng
effectively charged by any fixed charge contained in clause 3 2 (Fixed Secunty)
including any Assets compnsed within a charge which i1s reconverted under
clause 4 4 (Reconversion), and

(b) without exception, all its Assets insofar as they are for the time being situated in
Scotland,

but m each case so that such Chargor shall not create any Secunty Interest over any such
Asset (whether having prionty over, or ranking pan passu with or subject to, this floating
charge) or take any other step referred to in clause 6 (Negative pledge and other
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restrictions) with respect to any such Asset, and such Chargor shall not, without the
consent of the Secunty Agent, sell, transfer, part with or dispose of any such Asset except
by way of sale in the ordinary course of its business

Priority"

(a) Any fixed Secunty Interest created by a Chargor and subsisting in favour of the
Secunty Agent shall (save as the Security Agent may otherwise declare at or
after the time of its creation) have pnonty over the floating charge created by
clause 3 3 (Creation of floating charge)

(b) Any Security Interest created in the future by a Chargor (except i favour of the
Secunty Agent) shall be expressed to be subject to this Debenture and shall
rank in order of prionty behind the charges created by this Debenture

Application to the Land Registry: Each Chargor

{a) in relation to each register of title of any present and future land of that Chargor
which 15 charged to the Secunty Agent under thus Debenture or pursuant to
clause 7 {Further Assurance) consents to the Security Agent (or its solicitors) at
any hime submitting to the Land Registry

(1) a Form AN1 {(Applicatton to enter an agreed nolice) in respect of the
secunty created by this Debenture,

(i) a Form RX1 (Application to register a restriction) in the following terms-

"No disposition of the registered estate by the proprietor of the registered
estate is to be registered without a wntten consent signed by the propnetor
for the tme being of the charge dated {date] in favour of [Chargee]
referred to in the charges register or thewr conveyancer”, and

(m) submitting a Form CH2 (Application to enter an obligation to make further
advances); and

(b) covenants to submit an application to the appropnate Land Registry for the first
registration of any unregistered Land in England and Wales mortgaged by
clause 3 2{b) (Fixed Secunty) at its own expense, immediately following its
execution of this Debenture

Right of redemption: Upon the payment or discharge of all Secured Liabilities and the
Secured Parties having no further obligation {whether actual or contingent) to make
advances or provide other financial accommodation under the Finance Documents or
otherwise, the Secunty Agent shall on request by a Chargor (at the Chargor's cost)
release its Assels from the charges created by clause 3 (Charging Clause) of this
Debenture Such release shall not prejudice the nghts of the Secunty Agent under clause
24 3 (Retention of secunty) and clause 28 (Costs, expenses and liabiities)

CRYSTALUISATION

Crystallisation by notice: The floating charge created by each Chargor in clause 3 3
(Creation of floating charge) may, subject to clause 45 (Moratonum Assels), be
crystallised into a fixed charge by notice in writing given at any time by the Secunty Agent
to the relevant Chargor {or to the Parent on its behalf} Such crystallisatton shall take
effect over the Floating Charge Assets or class of Assets specified in the notice {f no
Floating Charge Assets are specified, it shall take effect over all Floating Charge Assets
of the relevant Chargor
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Automatic crystallisation If, without the Secunty Agent’s pnor wniten consent
(a) any Chargor resolves to take or takes any step to
(1) charge or otherwise encumber any of its Floating Charge Assets,
(n) create a trust over any of its Floating Charge Assets, or

() dispose of any Floating Charge Asset, except by way of sale in the
ordinary course of such Chargor's business, or

(b) any person resolves to take or takes any step to levy any distress, execulion,
sequestration or other process against any Floating Charge Asset,

then the floating charge created by clause 3 3 (Creation of floating charge) shall, subject
to clause 4 5 (Moratonum Assets), be automatically and instantly crystalised (without the
necessity of notice) Into a fixed charge over such Floating Charge Asset

Future Floating Charge Assets: Except as otherwise stated in any notice given under
clause 4 1 (Crystallisation by notice) or unless such notice relates to all its Floating
Charge Assets, prospective Floating Charge Assets acquired by any Chargor after
crystallisation has occurred under clause 4 1 (Crystallisation by notice) or 4 2 (Automalic
crystallisation) shall become subject to the floating charge created by clause 3 3 (Creation
of floating charge). so that the crystaliisation shall be effective only as to the relevant
Floating Charge Assets in existence at the date of crystallisation

Reconversion: Any charge which has crystalised under clause 4 1 (Crystaliisation by
notice) or 4 2 (Automatic crystaliisation) may, by notice in wnting given at any time by the
Security Agent to the relevant Chargor, be reconverted into a floating charge in refation to
the Assets specified in such notice

Moratorium Assets- The floating charge created by each Chargor in clause 3 3 (Creation
of floating charge) may not be converted mto a fixed charge on Assets for which a
moratonium 1s in force if and for so fong as such conversion would breach paragraph 13.1n
Schedule A1 of the Insalvency Act 1986

TITLE DOCUMENTS, INSURANCE POLICIES AND TRANSFERS

Subject to the nghts of any pnor chargee and except as otherwise expressly agreed in
writing by the Secunty Agent, each Chargor shall.

(a) deposit with the Secunty Agent, and the Secunty Agent shall be entitled to retain
during the continuance of this Debenture, all deeds and documents of title
relating to all its Fixed Charge Assets, including polices of insurance and
assurance, cerfificates of registration and certificates constituting or evidencing
Specified Secunties and Intellectual Property Rights,

b) execute and deliver to the Secunty Agent such documents and transfers and
give such instructions and perform such other acts as the Secunty Agent may
require at any time to constitute or perfect an equitable or legal charge (at the
Secunty Agent's option) over its Specified Secunties, including any eligible to
participate in a Relevant System

NEGATIVE PLEDGE AND OTHER RESTRICTIONS

Except as permitted under clause 6 2 below, no Chargor shall

LIBO1/MILNEEMM/4294833 11 Hogan Lovells




62

81

82

-12-

(a) create, or agree or attempt to create, or permit to subsist, any Securnity Interest
(except under this Debenture) or any trust over any of its Assets, or permit any
lien to anise or subsist over any of its Assets, or

(b} sell, assign, lease, license or sub-license, or grant any mterest i, any of its
Fixed Charge Assets, or part with possesston or ownership of them, or purport or
agree to do so

Clause 61 shall not apply to any Secunty Interest which 1s Pemtted Secunty or a
Permtted Transaction

FURTHER ASSURANCE

Each Chargor shall, on the Security Agent’s wntten demand, execute and deliver to the
Secunty Agent at the cost of such Chargor and in such form as the Secunty Agent may
require

(a) a legal mortgage of any Land in England and Wales now or mn the future
belonging to it,

{b} a fixed charge over any interest, not capable of being charged by way of legal
mortgage, 1n any Land now or in the future belonging tot,

(c) a legal assignment or other fixed secunty over afl or any of its Intellectual
Property Rights or Receivables,

(d) a legal or equitable charge (at the Secunty Agent's option) over all or any of its
Secunities and/or Denvative Rights,

{e) a chattel mortgage over such of its chattels, plant, machinery, computers and/or
other equipment as the Secunty Agent may specify,

(f) a fixed charge or other fixed secunty over any Asset which s subject to a floating
charge under this Debenture,

(g) all assignments, transfers, mortgages, charges, notices and instructions;

(h) where any Asset I1s situated outside England and Wales, such fixed secunty
under the law of the place where the Asset Is situated as the Secunity Agent may
require; and

(1} such other documents as the Secunty Agent may in its discretion think fit further
to secure the payment of the Secured Liabilities, or to perfect this Debenture, or
to vest tile to any Asset in itself or its nominee or any purchaser

RIGHT OF APPROPRIATION

Financial Collateral Arrangement: The Parties acknowledge and mntend that the
charges over each Chargor's Financial Collateral provided under or pursuant to this
Debenture will each constitute a "secunty financial collateral arrangement® for the
purposes of the Financial Collateral Regulations

Right of appropriation. The Secunty Agent may, on or at any time after the secunty
constituted by this Debenture becomes enforceable, by nolice in writtng to the retevant
Chargor appropnate with immediate effect ail or any of its Financial Collaterat hereby
charged which 1s subject to a secunty financiat collateral arrangement {(within the meanming
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of the Financial Collateral Regulations) and apply it in or towards the discharge of the
Secured Liabiities, whether such Assets are held by the Secunty Agent or otherwise

Value: The value of any Financial Collateral appropnated under clause 8 2 (Right of
appropnafion) shall be

(a) in the case of cash, its face value at the time of appropriation, and

{b) n the case of financial mstruments or other financial collateral, therr market
value at the time of appropnation as determined (after appropnation) by the
Secunty Agent by reference to a public index or other applicable generally
recognised source or such other process as the Secunty Agent may select,
including a valuation carned out by an independent fimn of accountants or
valuers appointed by the Secunty Agent,

as converted, where necessary, into euro at a market rate of exchange prevaiing at the
time of appropnation selected by the Secunty Agent

Surplus or shortfall: The Secunty Agent will account to the relevant Chargor for any
amount by which the value of the appropniated Assets exceeds the Secured Liabilittes and
the Chargors shall remain liable to the Secunty Agent for any amount by which the value
of the appropnated Assets 1s less than the Secured Liabilities

Confirmation: Each Chargor agrees that (1) all its Financial Collateral has been delivered,
transferred, held, registered or otherwise designated so as to be in the possession or
under the control of the Secunty Agent or a person acting on its behalf, and (n) the
method of valuing such Financial Collateral under clause 8 3 (Value) 1s commercially
reasonable

CONTINUING SECURITY

This Debenture shall be a continuing secunty for the Secured Parties, notwithstanding
any intermediate payment or settlement of accounts or other matter whatever and shall be
1n additron to and shail not prejudice or be prejudiced by any nght of set-off, combination,
lien, or other nghts exercisable by any Secured Party as banker against any Chargar or
any secunty, guarantee, indemnity and/or negotiable instrument now or in the future held
by any Secured Party

MATERIAL CONTRACTS
Each Chargor covenants that it shall

(a) promptly collect all amounts receivable under its Matenal Contracts and, unti
payment into an account as provided n sub-clause (b) below, receive and hold
the proceeds of collection on trust for the Secunty Agent as trustee for the
Secured Parties

(b) immediately pay all proceeds of collection of amounts receivable under its
Matena! Contracts into such account(s) (each a “Designated Account”) as
shall from time to tme be designated by or otherwise acceptable to the Secunty
Agent for the purpose of receiving the refevant monies The Secunty Agent may
designate different accounts for different monies

{c) wnte (n the form set out in Schedule 10 (Form of Notice to and
Acknowledgement from Contract Counterparties) or in such other form as the
Secunity Agent may require} to each person who is a party to any of its Matenal
Contracts or who s obliged to pay any montes hereby assigned informing such
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addressee of the assignment of its Matenial Contracts contained in this
Debenture and nstructing such addressee (1) to remit promptly all such monies
to the Secunty Agent and to coniinue to do so untd such time as such
addressee may receive written notice to the contrary direct from the Secunty
Agent, and (i) to acknowledge direct to the Secunty Agent receipt of such notice
(in the form set cut in Schedule 10 {Form of Notice to and Acknowledgement
from Contract Counterparties) or in such other form as the Security Agent may
require)

11 ACCOUNTS

If any Account is mantamed with a bank or financial institution other than the Secunty
Agent, each Chargor (or the Parent on its behalf) shall forthwith upon the execution of this
Debenture or opening of the relevant Account, give notice to the Account Bank
substantially in the form set out in Schedule 9 (Form of Notice to and Acknowledgment of
Account Bank) and use its reasonable endeavours to procure that the Account Bank
execute an acknowledgement in the form set out in Schedule 8 (Form of Nofice to and
Acknowledgment of Account Bank)

12 INSURANCE

Each Chargor covenants that it shall comply with all the insurance related provisions set
out in the Facilibhes Agreement

13 LAND

131 Representations and warranties: Except as disclosed in wniting to the Secunty Agent,
each Chargor represents and warrants that.

{a) Legal and beneficial owner: 1t 15 the legal and beneficial owner of its Land
mortgaged by virtue of clause 3 2 (Fixed Security),

(b} No breach of law there subsists no breach of any law or regulation which
affects or might affect the value of its Land,

(<) No covenants. there are no covenants, agreements, stipulations, reservations,
conditions, interests, nghts or other matters of any descnption which adversely
affect its Land,

(d) No overriding interest: nothing has ansen or has been created or Is subsisting
which would be an overnding interest over its Land,

(e) No right to terminate: no facility necessary for the use of its Land 1s available
on terms entitling any person to terminate or curtad its use,

N No adverse claim: it has not received notice of any adverse clam by any
person (n respect of the ownership of its Land or any interest in i,

(9} No security: its Land s free from any Secunty Interest (except those created by
the this Debenture) or any tenancy or licence,

(h) Repairing obligations: 1t 1s in compliance with its repainng obhgations as
tenant under the terms of any lease;

Q)] Easements: it has the full unrestricted nght to use ali easements and facilities
necessary for the beneficial occupation of its Land for the current use of that
Land,
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Q) Title Numbers

(1) the leasehold property known as Maldron Hotel, St Marys Street, Cardiff
CF10 1GD 1s wholly registered under title number CYM559399 and Dalata
Cardiff Limited 1s the registered propnetor of that property;

(1) the freehold properties known as (1) 7 City Walk, Leeds LS11 9AT and
(2) Land on the north side of Sweet Street, Leeds are wholly registered
under title numbers (1) WYK710518 and (2) WYK738152 and
Crescentbrook Limited 1s the registered proprietor of those properties and
those properties were transferred to Crescentbrook Limited at market
value,

{w) the leasehold property known as Bewleys Hotel, Outwood Lane,
Mancheser Awport, Manchester, M30 4HL 1s wholly registered under title
number GM904577 and Hallowndge Limited is the registered proprietor of
that property and that property was transferred to Hallowndge Lirmited at
market value,

{v) the freehold properties known as (1) land known as The Crown Hotel,
Crickiewood Broadway, London NW2 3ED and (2) 142 to 150 (even
numbers) Cricklewood Broadway are wholly registered under title numbers
(1) AGL64579 and (2) NGL201291 and Islandvale Limited 1s the registered
proprietor of those properties and those properties were transferred to
islandvale Limited at market value,

(] the freehold properties known as (1) 626 Chiswick High Road, London, (2)
land and buildings on the east side of Power Road, Chiswick, (3) fand and
bulldings on the east side of Power Road, Gunnersbury and (4) former
electricity substation, Power Road, London are wholly registered under
e number (1) NGL45614, (2) MX473660, (3) MX126660 and
(4) AGL249218 and Trackdale Limited 1s the registered propnetor of those
properties and those properties were transferred to Trackdale Limited at
market value, and

(k) Occupational Lease Report. the occupational lease report on the leasehold
property set out In Schedule 2 (Registered Land to be mortgaged) prepared by
Osbome Clarke LLP was true and accurate in ali matenial respects as at the date
of this Debenture

132 Repetition of representations and warranties: The representations and warrantes
contamed in clause 13 1 (Representations and warranties) shall be deemed to be
repeated on the date of thus Debenture, the Closing Date and at the times set out in
paragraph (c) of Clause 21 33 (Times when representations are made) of the Facilites
Agreement and each representation and warranty deemed to be made after the date of
this Debenture shall be deemed to be made by reference to the facts and circumstances
existing at the date the representation or warranty 1s deemed to be made

133 Positive covenants: Each Chargor covenants that it shall

(a) Rent. To use all reasonable endeavours to collect all its Rent immediately after
the same becomes due and payable and following the occurrence of an Event of
Default which 1s continuing, pay all proceeds of such collection to the Rent
Account and pending such payment hold the same In trust for the Security Agent
as trustee for the Secured Parties,
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Notice to Tenants: Following the occurrence of an Event of Default which 1s
continuing and If requested by the Security Agent wnte (in the form set out in
Schedule 8 (Farm of Notice ta and Acknowledgment of Tenant Notice} or in such
other form as the Secunty Agent may specfy) to the tenants / icensees under
such of s Occupational Leases as the Secunty Agent shall from time to time
specify (whether specifically or generally) informing each such addressee of the
assignment of Rent in this Debenture and instructing each such addressee {1)to
remit promptly to the Rent Account or such other account(s) as the Security
Agent may from time to time specify any part of the Rent payable by such
addressee and to continue so to do until such time as such addressee may
recerve written notice to the contrary direct from the Secunty Agent and (u) to
acknowledge direct to the Secunty Agent recerpt of such instructions,

Consents promptly obtain any consent required for the creation of a fixed
charge over its Mortgaged Property,

Reparr. keep all its builldings and all its plant, machinery, fixtures, fittngs and
other effects charged by it under this Debenture in good and substantial repair
and m good working order and condition and will not, without the prior wriitten
consent of the Secunty Agent, alter, pull down, remove or dispose of any of
them, except in the ordinary course of repair, maintenance or improvement;

Information: promptly provide to the Secunty Agent such documents or
information relating to its Land as the Secunty Agent may from time to time
reasonably require,

Payments: punctually pay or cause to be paid all rates, taxes, levies, charges,
duties, assessments, iImpositions and outgoings assessed, charged or imposed,
now or In the future, in respect of its Land or Land in which ithas an interest and,
when required, produce to the Secunty Agent proof of such payment,

Compliance with applicable laws: ensure the due cbservance of all laws,
statutes, statutory instruments, regulations and by-laws for the time being in
force and all notices, orders and requirements of any competent authonty
(statutory or otherwise) affecting ts Land or Land in which it has an interest or
affecting its business or Assets or refating to the protection of the environment or
health and safety and carry out all works and give effect to all arrangements
which any such authonty may direct or recommend,

Building operations: complete with reasonable expediton any building
operatians relating to its Land approved by the Security Agent, to the satisfaction
of the Secunty Agent and any competent authonty and in conformity with ait
requisite planmng and by-law consents;

Contracts: comply with the terms of all agreements, assignments, contracts,
conveyances, grants and other deeds and documents for the time being binding
on it or affecting its Land or its use or enjoyment and not take any action which,
or omit to take any action the omission of which, results i any interest or estate
in its Land being adversely affected;

Compliance with lease: punctually pay the rents reserved by and ohserve and
perform the other covenants, agreements or obhigations on its part to be
observed and performed which are contained in any lease, agreement for lease,
tenancy agreement or licence to occupy relating to any Land and enforce the
observance and performance by the landlord or licensor of its matenal
obligations under any such document,
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Notices, orders and proposals: supply to the Secunity Agent copies of any
notice, arder or proposal affecting its Land i any material respect recetved by it

(1) within seven days of receipt where it 15 received from any competent
authonty or tenant, and

() within three days of receipt where it 1s recerved from any landlord,

and at its cost erther punctually comply with such notice or order or (if so
requested by the Secunity Agent) make or join with the Secunty Agent in making
such objecttons or representations or taking such other steps as the Secunty
Agent may think fit and any compensation received by it as a result shall be
charged to the Security Agent and paid to it and applied in or towards the
discharge of the Secured Liabilities,

Valuation reports: promptly on receipt, cause a copy of each professional
valuation report which it obtans tn relation to its Land to be provided to the
Secunty Agent,

Notification of non-compliance. notify the Secunty Agent, promptly on receipt,
of any clam, notice or other commumcation recetved by 1t alleging non-
comptiance by it in relation to any matter referred to in this clause 13 3,

Acquisitions notify the Secunty Agent immediately upon its acquisition of any
Land, and

Access to Land: permit the Secunty Agent (but without the Secunty Agent
being under any obligation to do s0) to:

(1) inspect, at reasonable tmes and on reasonable notice, any of its Land,
and

(n) enter upon all or any of its Land to effect such reparrs as the Secunty
Agent may consider necessary, without becoming hable as a mortgagee in
possession

134 Negative covenants: No Chargor shall, without the prior wntten consent of the Secunty

Agent
CY

(b)

(c)

No building: carry out any building work on its Land or make any structural
alteration to any building on its Land or apply for any planning consent for the
development or change of use of its Land, or at any tme sever, remove or
dispose aof any fixture onit;

No Change of User: to do or suffer any operation or change of user on any
Land forming part of its Secured Assets or any part thereof which 1s a
“development” within the meaning of section 55{(1} of the Town and Country
Planning Act 1990 and then only in accordance with all statutory requirements
and by-aws governing the same and to comply with all conditions applicable to
any permission or approval for the same,

No onerous obligations. enter into onerous or restnctive obligations affecting
its Land or create or permit to anse any overriding interest or any easement or
nght whatever t or over t which might adversely affect its value or the value of
the secunty constituted by this Debenture over it,
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No leasing® exercise any power of leasing n relation to ts Land, or accept
surrenders of leases of its Land, or agree to do so, save for short term letting
agreements or the surrender of short term leases and #cences and licenses
granted in the ordinary course of a Chargor's business (where any rent under
such a lease would not exceed €200,000 per annum (or its equivalent in another
currency or currencies)),

No lease extensions: extend, renew on substantially different terms or vary
any lease or tenancy agreement or give any licence to assign or underlet In
relation to its Land (other than the short term lething agreements and licenses
mentioned n paragraph {d) above),

No elections: make any election to waive the exemption under paragraph 2 of
Schedule 10 to the Value Added Tax Act 1994 in ts capaaity as landlord of any
Land;

Possession: part with possession of its Land {(except on the determination of
any lease, tenancy or licence granted o 1t), or

No sharing: share the occupation of its Land with any other person or agree to
doso

135 Consolidation of mortgages Section 93 of the Law of Property Act 1925, dealing with
the consolidation of mortgages, shall not apply to this Debenture

14 ENVIRONMENT

Each Chargor covenants that it shall comply with all the provisions related fo the
Environment set out in the Facilittes Agreement

15 INTELLECTUAL PROPERTY RIGHTS

151 Positive covenants: Each Chargor covenants that it shall

(a)

(b)

(c)

Consents. promptly obtain any consent required for the creation of a fixed
charge over its Intellectual Property Rights,

Protect Intellectual Property Rights: maintain, protect and safeguard its
Intellectual Property Rights and immediately notfy the Secunty Agent if it
becomes aware of any infangement or suspected mfringement or any challenge
to the validity, enforceability or ownership of sts Intellectual Property Rights and
supply the Security Agent with all information requested by the Secunty Agent in
relaton to I,

Filings and registrations: promptly file and register in or with such patent,
trade mark or other intellectual property register(s) or authonties as may be
available for the purpose (in the UK or elsewhere), in such name as may be
required by the law of the place of registration, such of the following as may be
capable of filing or registration

() this Debenture,
(n) all icences of Intellectual Property granted to or acquired by it; and
(m) all future assignments, mortgages andfor charges of Intellectual

Property Rights made pursuant to this Debenture,
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and mantan or renew such filings and registrations where applicable,

(d) Fees pay all application, registration, renewal and other fees necessary for
effecting, protecting, maintaining or renewing such of its Intellectual Property
Rights as are registered or applied for and all registrattons required to be made
under clause 15 1(c) (Fiings and registrafions) at least one month before
payment 1s due, send ar deliver to the Secunty Agent the recespt for every such
payment immediately after it has been made, and, If so requested by the
Secunty Agent i wning, procure that any agents acting for it shall agree in
writing to notify the Security Agent of any renewal or other fees due in respect of
any of the Intellectual Property Rights at least one month before such payment is
due or such act or thing must be done,

(e) Records' maintain a comprehensive, detalled and up-to-date centralised record
of its Intellectual Property Rights (including any agents engaged in connection
with them) and provide a copy to the Secunty Agent every six manths and at any
tme promptly on written request and such record shall contain all s registered
Intellectual Property and applications for them and all its matenal unregistered
Intellectual Propenrty,

{f) Proceedings: except where the Secunly Agent has given its specific, wrniten
consent to the contrary, in its own name diligently commence and prosecute all
proceedings which may be commenced by or in its name and which may be
necessary to prevent nfnngement or conttnued infringement of its Intellectual
Property Rights or to seek damages in respect of such infringement, and

(g} indemmnities indemnify the Secunty Agent agamst

(1) all Liabilities anising as a result of Intellectual Property Rights mfninging
any third party nights, and

() all Liabiites ansing from or in connection with proceedings brought
aganst the Secunty Agent or to which the Secunty Agent may be joined,
whether as plantff or defendant, which relate to infringement or ownership
of its Intellectual Property Rights

Authorisations: Without prejudice to its obligations under clause 15 1(b), (d) and (e)
above, each Chargor urevocably authonses the Secunty Agent to effect such
registrations, renewals, payments and notifications or carry out such acts or things at the
expense of such Chargor as shall, in the opimon of the Security Agent, be necessary or
prudent to protect the Secunty Agent's interest in relation to its Intellectual Property Rights
or to protect or mamntain its Intellectual Property Rights or any of them Such Chargor
shall give the Secunty Agent all such reasonable assistance as It may request Each
Chargor hereby appoints the Secunty Agent as its authorised agent to make any filings,
registrations or renewals refemed to n clause 15.1(c) and 15 1(d} at the UK Patent Office
or otherwise as the Security Agent shall see fit.

Negative covenants No Chargor shall, without the prior wntten consent of the Secunty
Agent

(a) No disposals etc: sell, assign, lease, license, sub-license or grant any interest
in 1ts Intellectual Property Rights, or purport or agree to do so, or part with
possession or ownership of them, or allow any thurd party access to, or the nght
to use or exploit, any Intellectual Property Rights,
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(b) Contracts. enter into any contract or arrangement for supply or otherwise
whereby any thurd party obtams any assignment of or any nght or hcence In
relation to its Intellectual Property Rights on the occurrence or non-occurrence of
any future event or circumstance,

(c) Trade marks: amend the specification of any registered trade mark included in
its Intellectual Property Rights or authonse or permit any third party to register
any trade mark which 1s the same as or confusingly stmilar to any such trade
mark in respect of goods or services which are the same as or simitar to the
goods or services for which such trade mark is reqistered,

{d) Patents amend the specification or drawings referred to in any granted patent,
or

(e) Security Agent's name: use the Security Agent's name i or join the Secunty
Agent mto any proceedings refating to mfringement or ownership of s
intellectual Property Rights

Books DesTs

Crystallisation of Floating Charge In the event that the floating charge hereby created
is converted or crystallised into a fixed charge as regards any or all of its present and
future book and other debts pay into its account with the Secunty Agent or such other
account(s) as the Secunty Agent may from tme to time designate or approve (each a
“Designated Account”) all mories which it receives, In respect of such debts forthwith on
receipt and pending such payment hold such monies on trust for the Security Agent as
trustee for the Secured Parties and not withdraw any such monies from such account(s)
without the pnor consent of the Secunty Agent

Legal Assignment. If called upon to do so by the Secunty Agent, execute and deliver to
the Secunty Agent a legai assignment of its present and future book and other debts on
such terms as the Secunty Agent may require and give notice thereof to the debtors from
whom the same are due owing or incurred and take any other steps as the Secunty Agent
may require to perfect such legal assignment

SPECIFIED SECURITIES

Voting and other rights Each Chargor undertakes not to exercise any voting powers or
nghts in a way which may prejudice the value of its Specified Secunties or otherwise
jeopardise the secunty constituted by this Debenture over them

Before enforcement Unless and until this Debenture becomes enforceable:

(a) all voting powers and nghts attaching to Specified Securties belonging to a
Chargor shall continue to be exercised by such Chargor for so long as it remains
therr registered owner and such Chargor shall not permit any person other than
such Chargor, the Secunty Agent or the Secunty Agent’s nominee to be
registered as holder of such Specified Secunties or any part of them; and

(b) if Specified Securities belonging to a Chargor are registered in the name of the
Secunty Agent or the Secunty Agent's nominee, all voting powers and nghts
attaching to them shall be exercised by the Secunty Agent or the Secunty
Agent's nommee In accordance with instructons in wntng from time to time
received from such Chargor and, in the absence of any such instructions, the
Security Agent or the Security Agent's nominee shall not exercise any such
nghts
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After enforcement At any time after this Debenture has become enforceable

(a) the Secunty Agent may, for the purpose of protecting s interests in relation to
the Secured Liabilities, exercise (but 1s not obliged to exercise) in the name of a
Chargor or otherwise and without any further consent or authority on the part of
any Chargor, all voting powers and nghts attaching to the Specified Secunties as
it sees fit, including any rnights to nominate or remove a director, as if the Secunty
Agent were the sole beneficial owner of the Specified Secunties,

(b) all Denvative Rights shall, if receved by a Chargor or the Secunty Agent's
nominee, be held on trust for and forthwith paid or transferred to the Secunty
Agent, and

(c) each Chargor shall (and shall procure that the Security Agent's nominees shall)
accept short notice for and attend any shareholders meetings relating to the
Specified Secunties, appoint proxies and exercise voting and other nghts and
powers exercisable by the halders of the Specified Secunties as the Secunty
Agent may direct from tme to time as 1t sees fit for the purpose of protecting its
interests in relation to the Secured Liabities

For the avoidance of doubt, unless and unti the Secunty Agent takes any steps to
exercise any voting powers or nghts attaching to the Specified Secunties after becoming
entitied (but not obliged) to do so under this clause 17 3, all such powers and nights
remain with the relevant Chargor

Negative covenants Each Chargor covenants with the Secunty Agent that it will not,
without the prior wntten consent of the Secunty Agent consent to its Specified Secunties
being consolidated, sub-divided or converted or any nghts attached to them bemng vaned

OPENING OF NEW ACCOUNTS

Creation of new account: On recewing notice that any Chargor has created a Security
interest over or otherwise encumbered or disposed of any of iIts Assets, a Secured Party
may rule off all its accounts and open new accounts with such Chargor

Credits to new account: If a Secured Party does not open a new account immediately
on recespt of such notice, 1t shall nevertheless be treated as if it had done so on that day
From that day, all payments made by the Chargor to such Secured Party shall be treated
as having been credited to a new account and shall not operate to reduce the amount
owing from the Chargor to such Secured Party at the tme when it received such notice

POWERS OF SALE, LEASING AND ACCEPTING SURRENDERS

Section 103 of the LPA: Section 103 of the Law of Property Act 1925 shall not apply to
this Debenture, and the statutory power of sale shall arise on, and be exercisable at any
time after, the execution of this Debenture However, the Secunty Agent shall not
exercise such power of sale untit this Debenture has become enforceable.

Powers of sale extended. The statutory powers of sale, leasing and accepting
surrenders exercisable by the Secunty Agent by virtue of this Debenture are extended so
as to authorise the Securty Agent (whether in its own name or that of the Chargor
concerned) to-

{a) grant a lease of any Land vested in a Chargor or n which it has an interest on
such terms and conditions as the Security Agent shali think fit, and

(b) sever any fixtures from Land vested in a Chargor and sell them separately
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APPOINTMENT OF A RECEIVER OR AN ADMINISTRATOR

Appointment: Paragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply to
this Debenture and the floating charges contained in this Debenture At any time after

(a) the occurrence of an Event of Default which 1s continuing,
(b} the Secunty Agent demands payment in wnting of any Secured Liability,

{c) a step or proceeding 1s taken for the appontment of an admirustrator, liquidator
or provisional liquidator in relation to a Chargor,

(d) notices to creditors are sent out under section 98 of the Insolvency Act 1886 in
relation to a Chargor,

(e) a proposal 1s made n relation to a Chargor for a voluntary arrangement under
Part | of the Insolvency Act 1986,

(f a step or proceeding Is taken in relation to a Chargor with a view to seeking a
morataonum, or

(9) a request has been made by the Parent and/or a Chargor lo the Secunty Agent
for the appomntment of a Receiver or an administrator over its Assets or in
respect of a Chargor,

then this Debenture shall become enforceable and, notwithstanding the terms of any
other agreement between such Chargor and any Secured Party, the Secunty Agent may,
unless precluded by law, appoint in writing any person or persons to be a recetver or a
receiver and manager, receivers or receivers and managers of all or any part of the
Assets of such Chargor or an administrator or administrators of such Chargor, as the
Secunty Agent may choose In its entire discretion

Power to act separately: Where more than ocne Receiver or administrator 1s appointed,
the appointees shall have power to act separately unless the Secunty Agent shall specify
to the contrary

Receiver's remuneration. The Secunty Agent may from time to tme determine the
remuneration of a Recever

Removal of Receiver: The Secunity Agent may (subject to section 45 of the Insolvency
Act 1986) remove a Receiver from all or any of the Assets of which he 1s the Receiver

Further appointments of a Receiver: Such an appontment of a Recever shall not
preclude

(a) the Security Agent from making any subsequent appointment of a Receiver over
all or any Assets over which a Receiver has not previously been appointed or
has ceased to act, or

(b) the appointment of an additional Recewer to act whie the first Recewer
continues to act.

Receiver's agency: The Receiver shall be the agent of the retevant Chargor {which shall
be solely liable for tus acts, defaults and remuneration) unless and until such Chargor
goes mto liquidation, after which tme he shall act as pnncipal and shall not become the
agent of the Secunty Agent or the Lenders
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21 POWERS OF A RECEIVER

211 General: The Receiver may exercise, in relaton to each Chargor over whose Assets he
is appointed, all the powers, nghts and discretions set out In Schedules 1 and 2 to the
Insolvency Act 1986 and n particular, by way of addition to and without imiting such
powers, the Recewver may, with or without the concurrence of athers

(a)

(b)

(c)
{d)

(e)

(f

(9)

()

()

()

(k)

sell, lease, let, license, grant options over and vary the terms of, terminate or
accept surrenders of leases, licences or tenancies of, all or any of the Assets of
the relevant Chargor, without the need to observe any of the provisions of
sections 99 and 100 of the Law of Property Act 1925, i such manner and
generally on such terms and conditions as he shall ttunk fit in hus absolute and
unfettered discretion and any such sale or disposiion may be for cash,
Securties or other valuable consideration (in each case payable in a lump sum
or by instalments) and carry any such transactions into effect in the name of and
on behalf of such Chargor,

promote the formation of a Subsidiary of the refevant Chargor with a view to
such Subsidiary purchasing, leasing, licensing or otherwise acquinng inferests in
all or any of the Assets of such Chargor,

sever any fixtures from Land and/or sell them separately;

exercise all voting and other nghts attaching to Secunties owned by the relevant
Chargor,

arrange for the purchase, lease, licence or acquisition of all or any Assets of the
relevant Chargor by any such Subsidiary contemplated by clause 20 1{c)
{Appointment) on a basis whereby the consideration may be for cash, Secunties,
shares of profits or sums calculated by reference to profits or turnover or
royalties or licence fees or otherwise, whether or not secured on the assets of
such Subsidiary and whether or not such consideration is payable or recetvable
in a lump sum or by instalments over such penod as the Recewver may think fit;

make any arrangement or compromise with any Secured Party or others as he
shall think fit,

make and effect all reparrs, renewals and improvements to the Assets of the
relevant Chargor and effect, renew or increase insurances on such terms and
agamst such nisks as he shall think fit;

appoint managers, officers and agents for the above purposes at such
remuneration as the Receiver may determine,

redeem any prior encumbrance and setfle and pass the accounts of the
encumbrancer and any accounts so seftled and passed shall (subject to any
manifest error) be conclusive and binding on the relevant Chargor and the ~
money so paid shall be deemed an expense properly incurred by the Receuver,

pay the proper administrative charges of any Secured Parties in respect of time
spent by their agents and employees in deahng with matters raised by the
Recewver or relating to the recevership of the relevant Chargor;

commence and/or complete any buiding operations upon any Land of the
relevant Chargor and apply for and obtain any plannung permissions, building
regulation consents or licences, in each case as he may in his absolute
discretion think fit;
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m take all steps necessary to effect all registrations, renewals, applications and
notifications as the Receiver may i his discretion think prudent to mantain in
force or protect any of the relevant Chargor’s Intellectua! Property Rights, and

{(m)  do all such other acts and things as may be considered by the Recewver to be
incidental or conducive to any of the above matters or powers or otherwise
incidental or conducive to the preservation, improvement or realisation af the
relevant Assets

POWER OF ATTORNEY

Appointment of attomey' Each Chargor, by way of secunty, hereby irrevocably
appoints the Secunty Agent (whether or not a Receiver or admirustrator has been
appointed) and separately, any nominee and/or any Receiver to be its attorney (with full
power to appont substitutes and to delegate) with power n its name and on #s behalf,
and as its act and deed or otherwise to

(a) execute and deliver and otherwise perfect any agreement, assurance, deed,
instrument or document,

(b) give any instruction under the rules and practices of a Relevant System, and
(c) perform any other act of any description,

which may be required of such Chargor under this Debenture or may be deemed by such
attomey necessary or desirable for any purpose of this Debenture or to constitute,
enhance or perfect the secunty intended to be constituted by 1t or to convey or transfer
legal ownership of any Assets The appomtment contained n this clause 22 1 shall
automatically take effect upon this Debenture becoming enforceable

Ratification Each Chargor ratffies and confitns whatever any attorney does or purports
to do pursuant to its appointment under this clause

Sums recoverable All sums expended by the Secunty Agent, any nominee and/or any
Recewver under this clause 22 shall be recoverable from each relevant Chargor under
clause 28 (Costs, expenses and liabilities)

OTHER POWERS EXERCISASLE BY THE SECURITY AGENT

Receiver's powers: All powers of the Recewver conferred by this Debenture may be
exercised by the Secunty Agent after this Debenture has hecome enforceable in that
event, clause 21 1(t) (Powers of Recerver) shall be read and consirued as if the words "be
charged on the Assets of the relevant Chargor" were substituted for the words "be
deemed an expense properly incurred by the Receiver".

Receipt of book debts: The Security Agent, its nominee or any manager, officer or
agent of the Secunty Agent 1s hereby irevocably empowered fo:

(@) receive all book debts and other debts and claims which may be assigned to the
Secunty Agent pursuant to clause 7 (Further assurance),

(b) on payment to give an effectual discharge for them and on non-payment to take
and msttute (if the Secunty Agent in its sole discretion so decides) all steps and
proceedings either in the name of the relevant assignor or in the name of the
Secunty Agent for their recovery, and

(c) agree accounts and to make allowances and to give time to any surety
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The relevant assignor ratifies and confirms whatever the Secunty Agent or any manager
or officer of the Security Agent shall do or purport to do under this clause 23

Security Agent's powers- The Security Agent shall have no liability or responsibility to
any Chargor ansing out of the exercise or non-exercise of the powers conferred on it by
this clause 23, except for gross negtigence or wilful default

No duty of enquiry: The Security Agent need not enquire as to the sufficlency of any
sums recerved by it in respect of any book debt or other debt or clam so assigned to it or
make any claim or take any other action to collect in or enforce them

APPLICATION OF MONEY RECEIVED BY THE SECURITY AGENT OR A RECEWER

Order of priority: Any money received or realised under the powers conferred by this
Debenture shall be paid or applied in accordance with clause 32.1 (Order of application)
of the Facilities Agreement

Suspense account: The Secunty Agent may, at any time after demand and untll the
irevocable and unconditional payment to the Secunty Agent of all Secured Liabilities,
place and keep to the credit of a suspense account any money received or realised by the
Security Agent by virtue of this Debenture The Secunty Agent shall have no intermediate
obligation to apply such money in or towards the discharge of any Secured Liability

Retention of security: the Secunty Agent may keep any security held by it in respect of
any Chargor's hiability under the Finance Documents in order to protect the Secured
Parties against any possible claim under insolvency law for up to three years after all
Secured Liabilities have been satisfied If a clam is made against a Secured Party within
that penod, the Secunty Agent may keep the security until that claim has finally been dealt
with.

PROTECTION OF THIRD PARTIES

No duty to enquire No purchaser from, or other person dealng with, the Secunty Agent
its nominee or any Receiver or administrator shall be concerned to enquire whether any
of the powers which the Security Agent has exercised or purported to exercise has ansen
or become exercisable, or whether this Debenture has become enforceable, or whether
any nominee, Receiver or administrator has been validly appointed, or whether any event
or cause has happened to authorise the Security Agent, any nominee or a Receiver or
admirustrator to act or as to the propnety or vahdity of the exercise or purported exercise
of any such power, and the title of such a purchaser and the position of such a person
shall not be impeachable by reference to any of those matters

Receipt. The receipt of the Secunty Agent shall be an absoluite and a conclusive
discharge to a purchaser and shall relieve tum of any obligation to see to the application
of any money paid to or by the direction of the Security Agent

PROTECTION OF THE SECURITY AGENT ANY NOMINEE ANO RECEIVER

Limitation Neither the Security Agent nor any nominee or Receiver shall be liable in
respect of any Liabiity which anses out of the exercise or the attempted or purported
exercise of, or the fallure to exercise, any of their respective powers under or by virtue of
this Debenture, except If and insofar as such Liability results from its or his own gross
neghgence or wilful default.

Entry into possession Without prejudice to the generality of clause 26 1 (Lumutation),
none of the Secunty Agent, any nominee or any Receiver shall be liable to account as
mortgagee in possession or otherwise for any sum not actually received by 1t or him
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respectively  If and whenever the Securnty Agent or any nominee enters into possession
of any Assets, it shall be entitled at any tume at its discretion to go out of possession

SECURITY AGENT

Secunity Agent as trustee. The Secunty Agent declares itself to be a trustee of this
Debenture {(including all Secunty Interests created heremn and any other Secunty Interest
created in its favour pursuant to this Debenture) for the Secured Parties. The retirement
of the person for the tme being acting as Security Agent and the appomntment of a
successor shall be effected in the manner provided for in the Facilities Agreement

Trustee Act 2000 The Parties agree that the Secunty Agent shall not be subject to the
duty of care imposed on trustees by the Trustee Act 2000

No partnership: Nothing in this Debenture shall conshtute or be deemed to constitute a
partnership between any of the Lenders and the Secunty Agent

COSTS, EXPENSES AND LIABILITIES

Costs and expenses. Each Chargor will, promptly on the Secunty Agent's wntten
demand from time to tme, resmburse the Secunty Agent for all reasonable costs and
expenses (including legal fees) on a full indemmity basis, together with VAT thereon,
incurred by it in connection with

(a) the negotiation, preparation and execution of this Debenture,
(b} any amendment of this Debenture, and

(c) the completion of the transactions and perfection of the Secunty Interests
contemplated in this Debenture

Enforcement costs. Each Chargor will, witin three Business Days of the Security
Agent's written demand, pay to the Secunty Agent, for each Secured Party on a full
indemnity basis, the amount of all costs and expenses (mncluding legal, valuaton,
accountancy and consultancy fees and disbursements and out-of-pocket expenses) and
any VAT thereon incurred by the Secunty Agent andfor any other Secured Party in
connectian with the exercise, enforcement and/or preservation of any of s nghts under
this Debenture (or any document contemplated therein) or any proceedings mshtuted by
or agamnst the Security Agent, in any junsdiction

Indemnity for Liabilities Each Chargor shall also, within three Business Days of the
Secunty Agent's written demand, reimburse or pay to the Securnity Agent, its employees or
agents and any nominee, on demand (on the basis of a full ndemnity) the amount of all
tiabilities ncurred by the Secunty Agent, its employees or agents or any nominee, in
connechon with:

(a) any default or delay by such Chargor in the performance of any of its obligations
under this Debenture,

(b} the exercise, or the attempted or purported exercise, by or on behalf of the
Secunty Agent of any of ts powers or any other action taken by or on behalf of
the Secunty Agent with a view to or in connection with the recovery of the
Secured Ligbilities, the enforcement of the Secunty Interests created by this
Debenture or for any other purpose contemplated in this Debenture;
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{c) the carrying out or consideration of any other act or matter which the Secunty
Agent may consider to be conducive to the preservation, improvement or benefit
of any Asset, and

{d) any stamp duty, stamp duty reserve tax or similar tax which may be payable as a
result of the execution or performance of this Debenture

29 INTEREST ON OVERDUE AMOUNTS

Any overdue amounts secured by this Debenture shall carry interest at the rate and in
accordance with the terms contained in the Faciiies Agreement in relation to overdue
sums or at such other rate as may be agreed between the relevant Chargor and the
relevant Secured Party from time to time and (in etther case) such interest shall accrue on
a day-to-day basis to the date of repayment in full and, if unpaid, shall be compounded on
the terms so agreed (or in the absence of such agreed terms) with quarterly rests on the
Secunity Agent's usual quarterly interest days Interest shall continue to be charged and
compounded on this basis after as well as before any demand or yudgment.

30 SET-OFF

A Secured Party may retain any money standing to the credit of any Chargor with such
Secured Party n any currency upon any account or otherwise (whether or not in such
Chargor's name) as cover for any Secured Liabiliies and/or at any time or times without
notice to such Chargor combine or consolidate all or any of such money with all or such
part of the Secured Liabilities due or owing by it as such Secured Party may select and
such Secured Party may purchase with any such money any other currency required to
effect such combination or consolidation

31 CURRENCY INDEMNITY

If, for any reason, any amount payable to a Secured Party by a Chargor under thus
Debenture is paid or recovered in a currency other than that in which it 1s required to be
pad (the "contractual currency”), then, to the extent that the payment to such Secured
Party (when converted into the contractual currency at its then applicable rate of
exchange) falls short of the amount payable in the contractual currency, such Chargor
shall, as a separate and independent obligation, fully mdemnify such Secured Party on
demand against the amount of the shortfall

32 INFORMATION

The Secunty Agent may from time to time seek from any other finance provider to any
Chargor such iformation about such Chargor and its affairs as the Secunty Agent may
think fit Each Chargor directs any such third party to provide such informatian to the
Secunty Agent and agrees to provide such further authonty for this purpose as the
Secunty Agent may from time to time require

33 TRANSFER BY A SECURED PARTY
331 Transfer: Any Secured Party may at any time
(a) assign any of its nghts under the Finance Documents; or

{b) transfer by novaton any of its nghts and obligations under the Finance
Documents,

to any person permitted by the Faciliies Agreement
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Disclosure: Each Chargor irrevocably authonses each Secured Party, at its discretion, at
any time or from time to time, to disclose any information concermng such Chargor, this
Debenture and the Secured Liabiliies

(a) to any associated company of such Secured Party,

(b) to any prospective assignee or transferee referred to tn clause 33 1 {Transfer)
and any other person considered by such Secured Party to be concerned in the
prospective transaction, and

() to any person who, as part of the arrangements made in connection with any
transaction referred to n clause 33 1 (Transfer), requires such information after
the transaction has been effected

The above authonty is without prejudice to a Secured Party's nght of disclosure implied by
law

ACCESSION OF ANEW CHARGOR

Method: Any member of the Group may at any time, with the prior written approval of the
Secunty Agent, become a party to this Debenture by delvenng to the Secunty Agent in
form and substance satisfactory to it.

{a) a Deed of Accession and Charge, and

(b) certified extracts from the minutes of a meeting of its Board of Directors
evidencing the due authorisation and execution of the Deed of Accession and
Charge and any other conditions precedent required by the Finance Documents

New Chargor bound: The New Chargor shall become a Chargor under this Debenture
with effect from the time when the Deed of Accession and Charge takes effect, at which
point

(a) the New Chargor shall become bound by all the terms of this Debenture and
shall assume the same obligations as "Chargor” as if it were an original party to
this Debenture, and

(b) the other Chargors shall assume the same obligations in respect of the New
Chargor as If it were an onginal party to this Debenture

AUTHORITY OF THE PARENT

Authority to act for the Chargors: The Parent 1s urevocably authonsed by each
Chargor at any time, with the Secunty Agent's prior written agreement

(a) to add any further member of the Group as a Chargor under this Debenture,

{b) to appoint another member of the Group to act as its successor as agent for the
Chargors under this clause,

(c) to give or receive on behalf of the Chargors any notice pursuant to this
Debenture,

(d) to vary the terms of this Debenture; and/or

(e) to sign any document and perform any act on behalf of each or any Chargor
required to effect or implement any of these matters
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Parent's action assumed to be valid Each act so performed and each document so
signed by the Parent shall be binding on each Chargor and the Secunty Agent may
assume that any requisite approvals have been obtained by the Parent from afl Chargors

New SUBSIDIARIES

Each Chargor shall, if and whenever required by the Security Agent, promptly cause any
New Subsidiary of such Chargor to execute and deliver to the Security Agent such
Secunty Interests over its assets (consistent with the jurisdiction in which its assets are
situated) as the Security Agent may require as security for the Secured Liabiities

EVIDENCE OF SECURED LIABILITIES

A certificate signed {or, where refiance 1s being placed on it by any third party, appeanng
to be signed) by an officer of the Secunty Agent as to the Secured Liabiliies for the time
being due or owing from a Chargor to a Secured Party shall be treated, in favour of such
Secured Party or any person to whom such certificate 1s 1ssued, as conclusive evidence
for all purposes aganst the relevant Chargor and binding on it (save in the case of
manifest error) and such certificate may be relied upon by any Secured Party and any
other such person in all circumstances without further enquiry

THIRD PARTY RIGHTS

Directly enforceable nghts Pursuant to the Contracts (Rights of Third Parties) Act
1999

(a) the provisions of clause 30 (Set-off), clause 31 (Currency indemnity) and
clause 33 (Transfer by a Secured Party) shall be directly enforceable by a

Secured Party,

(b) the provisions of dause 20 (Appamntment of a Receiver or an administrator) to
clause 26 (Protection of the Security Agent and Receiver) inclusive shall be
directly enforceable by any nominee or Receiver,

(c) the provisions of clause 25 (Protection of third parties) shall be directly
enfarceable by any purchaser, and

(d) clause 37 (Ewidence of Secured Liabiliies) shall be directly enforceable by any
person to whom a certficate Is 1ssued under clause 37

Exclusion of Contracts (Rights of Third Parties) Act 1999 Save as otherwise
expressly provided n clause 38 1 (Directly enforceable nghts), no person other than a
Party shall have any nght by virtue of the Contracts (Rights of Third Parties) Act 1899 to
enforce any term {express or implied) of this Debenture, but without prejudice to any nght
or remedy of the third party which may exist or be available apart from that Act

Rights of the Parties to vary: The Parties {or the Parent, on behalf of the Chargors, and
the Secunty Agent) may by agreement vary any term of this Debenture (including this
clause 38) without the necgssity of abtaining any consent from any other person

JOINT AND SEPARATE LIABILITY

All covenants, agreements, representations and warranties on the part of the Chargors
contained in this Debenture are given by them jointly and separately and shall be

construed accordingly
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FORBEARANCE, SEVERABILITY, VARIATIONS, WAIVERS, REMEDIES, CONSENTS AND
AMENDMENTS

Delay etc. All ights, powers and prvileges under this Debenture shall continue in full
force and effect, regardiess of any Secured Party nominee or Receiver exercising,
delaying in exercising or omitting to exercise any of them

Severability. No provision of ttus Debenture shall be avoided or invalidated by reason
only of one or more other provisions bemng invald or unenforceable

lllegality, invalidity, unenforceability Any provision of this Debenture which s or
becomes illegal, invalid or unenforceable shall be ineffective only to the extent of such
ilegaiity, mvalidity and unenforceability, without invalidating the remaimng provisions of
this Debenture

Variations No vanation of this Debenture shall be valid and constitute part of this
Debenture, unless such vanation shall have been made in writing and signed by the
Secunty Agent (on behalf of the Secured Parties) and the Parent (on behalf of the
Chargors) or by all Parties

Consents Save as otherwise expressly specified n this Debenture, any consent of the
Security Agent may be given absolutely or on any terms and subject to any conditions as
the Secunity Agent may determine in its entire discrefion

Rights cumulative: The nghts, powers and remedies provided i this Debenture are
cumulative and not, nor are they to be construed as, exclusive of any nghts, powers or
remedies provided by law or otherwise

Protective clause. Neither the secunty hereby created nor any of the nghts, remedies or
powers of the Secunty Agent or any Secured Party nor the hability of any Chargor for the
Secured Liabilities shall be affected by any act, omission or circumstance which but for
this provision might operate to release or otherwise diminish or affect them including,
without limitation and whether or not known to any Chargor, the Secunty Agent or any
Secured Party.

(a) any time or waiver granted to or composition with any person whatsoever, or

(b) the taking, vanation, compromise, renewal or release of, or refusal or neglect to
perfect or enforce any nghts, remedies or secunties agamst or granted by any
person whatsoever, or

{c) any vanation of, or extension of the due date for performance of, any term of any
agreement or secunty or any mcrease in the Secured Liabiities to the intent that
this Debenture shall apply to such term as varied or in respect of the extended
due date or such increase,; or

(d) any wregulanty, unenforceability, invalidity or frustration of any obligations of any
person whatsoever under any agreement or any other document or security, or
any present or future law or order of any government or authonity (whether nght
or In fact) purporting to reduce or otherwise affect any of such obligations, to the
intent that this Debenture shall remain n full force and be construed accordingly
as if there were no such iregulanty, unenforceability, invahdity, frustration, law or
order; or

{e) any legal hmitation, disabiity, incapacity or other circumstances relating to any
person
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Prior recourse: Each Chargor waives any nght it may have of first requinng the Secunty
Agent or any other Secured Party to proceed against or claim payment from anyone else
or enforce any guarantee or secunty granted by any other person before enforcing this
Debenture

Other secunty: Unt! all amounts which may be payable or become payable by the
Chargors to the Secunty Agent or any other Secured Party shall have been irrevocably
paid and discharged in full, the Secunty Agent and each other Secured Party may refran
from fiing or enforcing any other secunty, monies or nghts held or recewved by the
Security Agent or such other Secured Party in respect of such amounts and the Secunty
Agent or such other Secured Party may apply and enforce the same in such manner and
order as the Secunty Agent or such other Secured Party sees fit (whether against such
amounts or otherwise) and the Chargoars shall not be entitled to the benefit of the same

Waiver of subrogation rights: Unless otherwise agreed, no Chargor shall be entifled to
any right of contribution or subrogation by virtue of any realisatron of this security

COUNTERPARTS

This Debenture may be executed in any number of counterparts, each of which when
executed and delivered shali be an onginal, but all of which when taken together shall
conshtute a single document

SERVICE OF DEMANDS AND NOTICES

The provisians of clause 37 (Notices) of the Facilites Agreement shall apply hereto as if
such terms were set out in full herein mutatis mutandis

GOVERNING LAW AND JURISDICTION

Governing law This Debenture and all non-contractual obligations ansing in any way
whatsoever out of or in connection with this Debenture shall be governed by, construed
and take effect in accordance with English law

Jurisdiction of English courts:

{(a) it 1s agreed in relation to claims brought by a Chargor that the courts of England
shall have exclusive junsdiction to settle any claim, dispute or matter of
difference which may anse in any way whatsoever out of or in connechion with
this Debenture (tncluding without himitation claims for set-off or counterclaim) or
the legal relationships established by this Debenture

(b) in relation to claims brought by one or more of the Secured Parties the courts of
England shall have non-exclusive junsdiction Nathing in this clause shall iimit
the nght of any Secured Party to take proceedings against any Chargor in any
other court of competent jurisdiction nor shall the taking of proceedings in one or
more junsdictons preclude the taking of proceedings in any other junsdiction,
whether concurrently or otherwise

(c) Each Chargor irrevocably waves any objections on the ground of venue or
inconvenient forum or any similar grounds and wrevocably agrees that any
judgment in any proceedings brought in any court referred to in this clause shall
be conclusive and binding and may be enforced In any other junsdiction

Tiis DEBENTURE has been executed by each Chargor as a deed and signed by the Secunty
Agent and 1t shall take effect on the date stated at the beginning of this document
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SCHEDULE 1
The Chargors

Name of Chargor Registered Number Registered Address
(including place of
incorporation)
Dalata UK Limited 06574723 Maldron Hatel Cardiff
St Marys Street
Cardiff
Wales
CFi01GD

Dalata Cardiff Limited 07578635 Maldron Hote! Cardiff
St Marys Street
Cardiff
Wales
CF101GD

Crescentbrook Limited 09291867 Maldron Hotel Cardiff
St Marys Street
Cardiff
Wales
CF10 1GD

Haliowndge Limited 09291878 Maldron Hotel Cardiff
St Marys Street
Cardiff
Wales
CF101GD

islandvale Limited 09292990 Maldron Hotel Carchff
St Marys Street
Cardiff
Wales
CF10 1GD

Trackdale Limited 9292891 Maldron Hotel Cardiff
St Marys Street
Cardiff
Wales
CF10 1GD

LIBO1/MILNEEMM/4294833 11 Hogan Lovells




-33.-

SCHEDULE 2

Registered Land to be mortgaged

Name -~ 3
ChargorlReglstered
Propnetor g Seoa
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[ bc’s
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Dalata Cardiff Lamlteii

Maldron‘ i—|ote|, St Marys
Street, Cardiff CF10 1GD

CYM559399

Crescentbrook Limited

(1) 7 City walk, Leeds
LS11 9AT

(2) Land on the North side
of Sweet Street, Leeds

(1Y WYK710518

(2) WYK738152

Hallowridge Limited

Bewleys Hotel, Outwood
Lane, Manchester Aurport,
Manchester M90 4HL

GM804577

Islandvale Limited

(1) Land known as The
Crown Hotel,
Cricklewood
Broadway,
NwW2 3ED

London

(2) 142 to 150 (even
numbers) Cncklewood
Broadway

(1) AGLB4579

(2) NGL201291

Trackdale Limited

(1) 626 Chiswick High
Road, London

(2) Land and buldings on
the east side of Power
Road, Chiswick

{3) Land and buildings on
the east side of Power
Road, Gunnershury

electnaty
Power

{(4) Fomer
substation,
Road, London

(1) NGL45614
(2) MX473660
(3) MX126660

(4) AGL249218

The address for service of the Secunty Agent in the case of registered land 1s Bank of ireland
Corporate Banking, Bow Bells House, 1 Bread Street, London EC4M SBE
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SCHEDULE 3
Details of the Lenders
Name of Lender and Address
Alled Irish Banks, p lc
The Governor and Company of the Bank of Ireland

Ulster Bank Ireland Limited
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SCHEDULE 4
Part 1

Form of Deed of Accession and Charge for a New Chargor

THis DEED OF ACCESSION AND CHARGE IS made on 20"

BETWEEN:

(1)

[***Insert the name of the New Chargor***] (registered 1n [England and Wales] under
number [+]) (the "New Chargor”),

(2) Dalata Hotel Group p.l c. {registered in the Republic of ireland under number 534888)
(the "Parent"), and

{3) The Governor and Company of the Bank of Ireland (the "Security Agent”)

WHEREAS:

(A) This Deed 1s supplemental to a Debenture (the "Principal Deed") dated [***insert date*™*]
between (1) the Chargor set out the companies named as Chargors in Schedule 1 (The
Chargors) thereto and (2) the Secunty Agent as agent and trustee for the Lenders named
1in Schedule 3 of the Principal Deed (the "Lenders”)

[**Note- Set out details of any previous Deed of Accession and Charge.*™|
(B) The New Chargor has agreed to charge in favour of the Secunty Agent, on the terms

contained in the Pnncipat Deed, all of its property, undertaking and assets to secure the
Secured Liabilities, and to accede to the Principal Deed

THIS DEED WITNESSES as follows

1

11

12

DEFINITIONS AND INTERPRETATION

Definitions Words and phrases defined in the Pnncipal Deed and pnnciples of
interpretation provided for in the Pancipal Deed shall, unless the context otherwise
requires or unless otherwise re-defined below, have the same meaning and shall apply
(as the case may be) in this Deed

Additional definitions In this Deed:

"Intellectual Property" means patents (including supplementary protection certificates),
utiity models, registered and unregistered trademarks (including service marks}, nghts in
passing off, copynght, database nghts, registered and unregistered nghts 1n designs
(including In relation to semiconductor products), anywhere n the world and, 1n each
case, any extenstons and renewals of, and any applications for, such rights,

"intellectual Property Rights" means, in relation to the New Chargor, all and any of its
Intellectual Property and all other intellectua! property rights and other nghts, causes of
action, interests and assets charged by it pursuant to clause 4 (Creation of fixed secunty)
{c)(ai) to (xvn) inclusive,

*Land" includes freehold and leasehold, and any other estate n, land and (outside
England and Wales) immovable property and in each case all buldings and structures
upon and all things affixed to Land (including trade and tenant's fixtures);
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["Specified Intellectual Property" means the Intellectual Property listed in Schedule [*]
(Specified Intellectuat Property),)’

ACCESSION BY THE NEW CHARGOR TG THE PRINCIPAL DEED

Accession The New Chargor agrees to be bound by all the terms of the Principal Deed
and to perform all obligations of a Chargor under and in accordance with the Principal
Deed with effect from the date of this Deed as if it had been an onginal party to the
Principal Deed as a Chargor

Covenant to pay The New Chargor, as pnimary obligor and not merely as surety, jointly
and severally with each other Chargor, covenants with the Secunty Agent as trustee for
the Secured Parties that it will on the Secunty Agent's demand pay and discharge all the
Secured Liabiliies when the same are due to be paid and discharged The New Chargor
acknowledges that the Secured Liabilittes shall, in the absence of express wniten
agreement to the contrary, be due and payable on demand No demand made by the
Secunty Agent hereunder shall prejudice or restnct the nght of the Secunty Agent to make
further or other demands

Parent's agreement to the accession. The Parent {on behalf of itself and the other
members of the Group which are parties to the Principal Deed) hereby agrees to the New
Chargor's accession

Authorisation of the Parent. The New Chargor irrevocably authonses the Parent to
perform all acts and to sign all documents on its behalf under clause 35 (Authonty of the
Parent) of the Pnincipal Deed in the same terms as if the New Chargor were an onginal

party to it
ASSIGNMENT

The New Chargor, with full titte guarantee, as secunly for the payment or discharge of all
Secured Liabiliies, assigns absolutely to the Secunty Agent

(a) all of its nghts, title and interest from time to time 1n respect of any sums payable
to it pursuant to the Insurance Policies,

(b) all its nght, tile and interest from tme to tme In respect of the Ancillary
Covenants;

(c) alt its night, title and interest in and to and the full benefit of its Rent,

(d) all its nights, title and interest from tme to time I respect of its Compensation
Rights, and

(e) all its nghts, title and interest from time to tme 1n respect of its Matenal
Contracts

CREATION OF FIXED SECURITY

The New Chargor, with full title guarantee, as secunty for the payment or discharge of all
Secured Liabiities, charges to the Secunty Agent

(a) by way of legal mortgage, all Scheduled Property,

(b) by way of legal mortgage, all Unreqistered Property,

1

Include if there 1s any Specified IP charged by the New Chargor
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by way of fixed charge,

4]
(n)

{m)

(v)

(v)

(v1)

(v}

{vin)

(1x)

(x)

(x)

(xn)

{xun)

(xwv}

(xv)

{xw1)

all Future Property,

all interests and nghts in or relating to Land or the proceeds of sale of
Land now or in the future belonging to it,

all plant and machinery now orin the future attached te any Land which, or
an interest in which, 1s charged by it under the preceding provistons of this
clause 4,

all rental, operating, trading and other income and all debts and clams
now o in the future due or owing to it under or n connection with any
lease, agreement or licence relating to Land or the operation of any hotel
business at or in relation to Land,

all Specified Secunties which are now its property, including all proceeds
of sale derived from them,

all Specified Secunties in which the New Chargor may in the future
acquire an nterest (legal or equitable), including all proceeds of sale
derived from them,

all Denvative Rights of a capital nature now or in the future accruing or
offered in respect of its Specified Secunties;

all Denvative Rights of an income nature now or in the future accruing or
offered at any ttme 1n respect of its Speaified Secunties,

where Specified Secunties are held in a Relevant System, all its nghts
against the operator of the Relevant System or any participant in respect
of such Specified Secunties,

all insurance or assurance contracts or policies now or in the future held
by or otherwise benefiting it which relate to Fixed Charge Assets or which
are now or in the future deposited by t with the Security Agent, together
with all its nghts and mterests in such contracts and policies {including the
benefit of all claims ansing and all money payable under them},

all ts goodwill and uncalted capital for the time bemng,
all Specified Intellectual Property belonging to1t,

all other Intellectual Property presently belonging to it, including any
Intellectua! Property to which it 1s not absolutely entitled or to which it is
entitled together with others;

all Intellectual Property that may be acquired by or belong to t in the
future, including any such Intellectual Property to which it 1s not absolutely
entitied or to which it ts entitled together with others,

the benefit of all agreements and ficences now or i the future entered into
or enjoyed by it relating to the use or exploitaton of any Intellectual
Property in any part of the world;

all its nghts now or in the future in relation to trade secrets, confidenbal
information and knowhow 1n any part of the world,
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(xvu) all ts nghts and causes of action in respect of infnrngement(s) (past,
present or future) of the rights referred to in clauses 3 2(c)(xun) to (xw)
inclusive,

(xvm) all debts now or in the future owing to excluding those ansing on
fluctuating accounts with other members of the Group and all trade debts
now or in the future owing to i,

(xtx) the benefit of all instruments, guarantees, charges, pledges and other
secunty and all other nghis and remedies available to it in respect of any
Fixed Charge Asset,

(xx)  all tts interests and nghts (if any) in or to any money at any time standing
to the credit of any Account,

{xx1) all its interests and nghts (f any) now or in the future in or to any penston
scheme; and

(xxu) all nghts, money or property accruing or payable to it now or In the future
under or by virtue of a Fixed Charge Asset except to the extent that such
rnights, money or property are for the time being effectively charged by
fixed charge under the foregoing provisions of this clause 4

5 CREATION OF FLOATING CHARGE

51 Creation of floating charge. The New Chargor, with full tle guarantee, charges to the
Secunty Agent as security for the payment or discharge of all Secured Liabilities, by way
of floating charge

(a) all ts Assets except to the extent that such Assets are for the time being
effectively charged by any fixed charge contained in clause 4 (Creation of Fixed
Secunty) including any Assets comprised within a charge which 1s reconverted
under clause 4 of the Principal Deed, and

(b) without exception, all its Assets insofar as they are for the ime being situated in
Scottand,

but in each case so the New Chargor shall not create any Security Interest over any such
Asset (whether having prionty over, or ranking pan passu with or subject to, this floating
charge) or take any other step referred to in clause & (Negatve pledge and other
restrictions) with respect to any such Asset, and the New Chargor shall not, without the
consent of the Secunty Agent, sell, transfer, part with or dispose of any such Asset except
by way of sale in the ordinary course of its business

52 Priority.

(a) Any fixed Secunty Interest created by the New Chargor and subsisting in favour
of the Secunty Agent shall (save as the Secunty Agent may otherwise declare at
or after the time of its creation) have pnonty over the floating charge created by
clause 3 3 (Creation of floating charge)

(b) Any Secunty Interest created in the future by the New Chargor (except in favour
of the Secunty Agent) shall be expressed to be subject to this Debenture and
shall rank 1n order of pnionty behind the charges created by this Debenture

53 The parties agree (without imitation to the general nature of the New Chargor's accession
to the Principal Deed contamed in clause 2) that the crystallisatton provisions contained in
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clause 4 of the Principal Deed shall equally apply to the floating charge contained 1n thus
Deed as if set out in full in this Deed

NEGATIVE PLEDGE AND OTHER RESTRICTIONS
The New Chargor shall not, without the prior written consent of the Secunty Agent

(a) create, or agree or attempt to create, or permit to subsist, any Secunty interest
(except under the Principal Deed) or any trust over any of ts Assets, or permit
any lien (other than a llen ansing by operation of law in the ordinary course of
the New Chargor's bustness) to anse or subsist over any of its Assets,

(b) sell, assign, lease, license or sub-hicense, or grant any nterest i, any of its
Fixed Charge Assets, or part with possession or ownership of them, or purport or

agree to do so
RIGHT OF APPROPRIATION

Financial Collateral Arrangement: The parties acknowledge and intend that the charges
over each Chargor's Financial Collateral provided under or pursuant to ttus Deed will each
constitute a "secunty financial collateral arrangement” for the purposes of the Financial
Collateral Regulations

Right of appropriation The Secunty Agent may, on or at any time after the secunty
constituted by this Deed becomes enforceable, by notice in writing to the New Chargor
appropnate with immediate effect all or any of its Financial Collateral hereby charged
which 1s subject to a secunty financial collateral arrangement (within the meaning of the
Financial Collateral Regulations) and apply 1t in or towards the discharge of the Secured
Liabilities, whether such Assets are held by the Secunty Agent or otherwise

Value: The value of any Financial Collateral appropnated under clause 7 2 {(Right of
appropration) shall be:

(a) in the case of cash, its face value at the ime of appropriation, and

{b) in the case of financial instruments or other financial collateral, therr market value
at the tme of appropnation as determined (after appropriation) by the Securnty
Agent by reference to a public index or other applicable generally recognised
source or such other process as the Secunty Agent may select, including a
valuation carried out by an independent firm of accountants or valuers appointed
by the Secunty Agent,

as converted, where necessary, into euros at a market rate of exchange prevailing at the
time of appropriation selected by the Secunty Agent

Surplus or shortfall: The Secunty Agent will account to the New Chargor for any amount
by which the value of the appropnated Assets exceeds the Secured Liabilites and the
New Chargor shall remain liable to the Security Agent for any amount by which the value
of the appropnated Assets is less than the Secured Liabilities.

Confirmation: The New Chargor agrees that (1) all its Financial Collateral has been
delivered, transferred, held, registered or otherwise designated so as to be in the
possession or under the control of the Secunty Agent or a person acting on its behalf, and
(i) the method of valung such Financial Collateral under clause 72 (Right of
appropnation) 1s commercially reasonable
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APPLICATION TO THE LAND REGISTRY

The New Chargor

(a) In relation to each register of tile of any present and future land of the New
Chargor which 1s charged to the Secunty Agent under this Deed consents to the
Secunty Agent (or its solicitors) at any time submutting to the Land Registry

{1 a Form AN1 (Application to enter an agreed nofice) I respect of the
secunty created by this Debenture,

n a Form RX1 (Application to register a restriction) in the following terms-

"No disposition of the registered estate by the propnetor of the registered
estate is to be registered without a written consent signed by the proprietar
for the time being of the charge dated {date] i favour of [Chargee]
referred to in the charges register or their conveyancer”, and

{n1) a Form CH2 {Application to enter an obligation to make further advances),
and

(b) covenants to submit an application to the appropnate Land Registry for the first
registration of any unregistered Land In England and Wales morigaged by
clause 3 2(b) (Creation of fixed secunty) at its own expense, mmediately following
its execution of this Deed

POWER OF ATTORNEY

Appointment of attorney The New Chargor, by way of securily, hereby irrevocably
appoints the Secunty Agent (whether or not a Receiver or admimstrator has been
appointed) and separately, any nominee and/or any Recever to be its attorey (with full
power to appoint substitutes and to delegate) with power 1n its name and on its behalf,
and as its act and deed or otherwise to

(a) execute and deliver and otherwise perfect any agreement, assurance, deed,
instrument or document;

(b) give any instruction under the rules and practices of a Relevant System; and
{(c) perform any other act of any description,

which may be required of the New Chargor under this Deed or may be deemed by such
attorney necessary or destrable for any purpose of this Deed or to constitute, enhance or
perfect the secunty intended to be constituted by it or to convey or transfer legal
ownership of any Assets The appomntment contained In this clause 91 shall
automatically take effect upon the Debenture becoming enforceable

Ratification: The New Chargor ratifies and confirms whatever any attomey does or
purports to do pursuant to its appomtment under this clause

Sums recoverable: All sums expended by the Secunty Agent, nominee and/or any
Recetver under this clause 9 shall be recoverable from the New Chargor under clause 28
(Costs, expenses and lrabilities) of the Principal Deed
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NOTICES

All notices or demands to be given or made pursuant to this Deed shall be given or made
i the manner set aut in clause 42 (Service of Demand or Natices) of the Principal Deed
The New Chargor's address for service s set out in Schedule 2 (Notice Details)

COUNTERPARTS

This Deed may be executed in any number of counterparts, each of which when executed
and delivered shall be an onginal, but all of which when taken together shall constitute a
single document

GOVERNING LAW AND JURISOICTION

Governing law: This Deed and all non-contractual obligations ansing n any way
whatsoever out of or 1n connection with this Deed shall be govemed by, construed and
take effect in accordance with Enghsh law

Junisdiction of Enghish courts.

(a) It 1s agreed wn relation to claims brought by the New Chargor or the Parent that the
courts of England shall have exclusive jurisdiction to settle any claim, dispute or
matter of difference which may anse in any way whaisoever out of or In
connection with thus Deed (including without hmitation clatms for set-off or
counterclaim) or the legal relationships established by this Deed

(b) In relation to claims brought by one of more of the Secured Parties the courts of
England shall have non-exclusive junsdichion Nothing in this clause shall limit the
nght of any Secured Party to take proceedings agamnst the New Chargor or the
Parent in any other court of competent junsdicton nor shall the taking of
proceedings n one or more junsdictions preclude the taking of proceedings in any
other junisdiction, whether concurrently or otherwise

() The New Chargor and the Parent each irrevocably waive any objections on the
ground of venue or inconvenient forum or any sumilar grounds and irevocably
agree that any judgment in any proceedings brought in any court referred to in this
clause shall be conclusive and binding and may be enforced n any other
junsdiction

Service of process. Without prejudice to any other mode of service allowed under any
relevant law, the New Chargor (if it 1s not incorporated in England and Waies):

(a) wrevocably appoints [***] as its agent for service of process in relation to any
proceedings before the English courts in connection with this Deed;

(b) agrees that failure by a process agent to notfy the New Chargor of the process
will not invalidate the proceedings concermed

The New Chargor expressly agrees and consents to the provisions of this clause 12

THIS DEED OF ACCESSION AND CHARGE has been executed by the New Chargor and the Parent as
a deed and signed by the Security Agent and it shall take effect on the date stated at the
beginning of this document.
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Schedule 1 to Deed of Accession

Freehold and leasehold land to be mortgaged®

Name of the Description of Property Title Number
Chargor/Registered
Propnetor

The address for service of the Security Agent in the case of registered land 1s Bank of Ireland
Corporate Banking, Bow Bells House, 1 Bread Street, London EC4M 9BE

[Note: Incorporate here full details of all Land to be mortgaged under clause 3.2(a) (Fixed
security) and which is registered at the Land Registry (this may include leases with at
least 7 years left to run and other unregistered land which becomes the subject of first
registration at the Land Registry on execution of the Deed of Accession). Any title
numbers must be set out here.}

z Incorporate here full detatls of all Land to be mortgaged under clause 3 1 (Creation of fwed securty} and which 1S
regstered at the Land Registry  The title numbers must be set out here
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Schedule 2 to Deed of Accession
Notice Details
[***Set out here the notice details for the New Chargor*]
EXECUTION
THE NEW CHARGOR

Executed and Delivered as a deed
by [insert name of New Chargor]
(pursuant to a resolution of its Board
of Directors) acting by

ot ot S

Director

Oirector/Secretary

THE PARENT

Signed and Delivered as a deed for
and behalf of Dalata Hotel Group
p.l.c. by its duly authonsed attorney
in the presence of

Attorney

Witness

: Name of Witness

Occupation of Withess

Address of Witness
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THE SECURITY AGENT

Signed by [name of authorised
signatory] for and on behalf of The
Governor and Company of the
Bank of freland

Authonsed Signatory
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Part 2

Form of Resolution for Deed of Accession and Charge

At a Board Meeting of

(Company Registered Number  [+]),

held on the [¢] (date)

It was resolved

13

14

15

THAT (after full and careful consideration of the terms of the Debenture to The Governor
and Company of the Bank of ireland dated [*** ] and the form of Deed of Accession and
Charge each produced to the meefing, the nature and scale of the liabiibes to be
undertaken by the Company and the commercial and financial consequences, direct and
indirect, of executing or declining to execute the Deed of Accession and Charge so far as
they affect the Company), the accession by the Company to the Debenture by entering
into the Deed of Accession and Charge will promote the success of the Company for the
benefit of the members as a whole or will achieve its other authorised purposes and 1s for

the purposes of its business

THAT the Deed of Accession and Charge, in which the Company accedes to the
Debenture (by virtue of which all parties named in it and all acceding parties {(other than
those previously released by the Secunty Agent) create fixed and floating charges over all
therr assets and undertaking present and future as secunty for their habdtties including
therr guarantee habiiies) be approved

THAT the Company execute the Deed of Accession and Charge by affixing its common
seal in the presence of one dwector and the company secretary who are hereby
authonsed to affix and attest the seal or, acting by two directors or one director and the
company secretary, sign the Deed of Accession and Charge as a deed

Certified to be a true extract from the minutes of a meeting of the Board held on the above date

Charrman of the Meeting

. Secretary of the Meeling
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SCHEDULE 5

Specified Intellectual Property

Name of Chargor. .

-
L

T " ] .Description of Property B3 -

Islandvale Limited

(1) The doman name at crownmoranhotel co uk

(2) The domain name at morancrownhotel co uk
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SCHEDULE &

Details of debts owing to a Chargor by another member of the Group which are subject to
a fixed charge

N/A
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SCHEDULE 7

The Matenal Confracts

Name of Chargor- Material Contracts: - ., _ ~ w -
£ . + - o P * .3 ’r:’ :Q’_““. v,

Hallowndge Limited Asset and undertaking transfer agreement dated 11
December 2014 between Ringway Hotels Limited (as
transferor) and Hallowndge Limited (as transferee)

Islandvale Limited Asset and undertaking transfer agreement dated 11
December 2014 between Segal Trading Limited (as
transferor) and Islandvale Limited (as transferee)

Cresentbrook Limited Asset and undertaking transfer agreement dated 11
December 2014 between Sweet St Hotel Limited (as
transferor) and Crescentbrook Limited (as transferee)

Trackdale Limited Asset and undertaking fransfer agreement dated 11
December 2014 between Chiswick Morans Hotel Limited
(as transferor) and Trackdale Limited (as transferee)

Trackdale Limited The bulding contract between Chiswick Moran Hotel
Limited (registered number 05884147) and HOC (UK)
Limited (registered number 07391770) dated 4 December
2014

Trackdale Limited The deed of novation between Chiswick Moran Hotel
Limited (registered number 05884147), HOC (UK)
Limited (registered number 07391770} and Trackdale
Limited (registered number 09292891) dated on or before
the date of ttus Debenture
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SCHEDULE 8
Form of Notice to and Acknowledgment of Tenant Notice

[tttDate*ﬁt]

To {***Name of Tenant™"]

Dear Sirs
[#] (the “Property™}

We hereby give you naotice that by a mortgage debenture dated [#] 2015 we assigned to [e] (the
“Security Agent”) all of our nght, title and interest in and to all rents and other sums (the “Rent”)
payable to us in respect of the Property and it was agreed that the Rent would be paid to the
Security Agent in such manner as the Secunty Agent may specify

Accordingly, we hereby authonse and instruct you to pay to our Account numbered {e] with the
Secunty Agent's office at [s] (or to such other account(s) as the Secunity Agent may from time to
time specify) all Rent due to us under the terms of the Lease dated [e] and made between (1} {#]
and (2} [¢]. as amended from time to tme under which you hold [**Unit No [e]***] at the
Property

Please note that these instructions may not be revoked or varned (n any way without the consent
in writing of the Secunty Agent

Please acknowledge receipt of this letter by signing and returning to the Secunty Agent at [}
attention [e] the form of acknowledgement set out on the enclosed copy of this letter

Yours fanthfully

for and on behalf of
[!l’*Chargorlit]
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Form of Acknowledgement of Tenant Acknowledgement

[t"iDate***]
To [***Secunty Agent™*]

Dear Sirs

We acknowledge receipt of the above Notice and confirm that, unless and until we receive your
consent to the contrary, we will act in accordance and comply with the terms of same

Yours fathfully

for and on behalf of
[**Tenant**"]
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SCHEDULE 9

Form of Notice to and Acknowledgment of Account Bank

[*l‘*Date**!]

To [***Account Bank***]

Dear Sus

We hereby give you notice that by a debenture dated [¢] 2015 (the “Debenture”)} made by,
among others, [e] (the “Chargor”) in favour of [¢] (the “Security Agent”) we have charged in
favaur of the Secunty Agent all our nght, itle and interest in and to all sums of money which may
now or in the future be held with you for our account in any accounts at any of your branches
located in England and Wales (the “Accounts”), together with all interest from tme to time
earned thereon and the debts represented by such sums and interest, as well as all book and
other debts owed to us

We hereby irrevocably authorise and instruct you.
(a) to disclose to the Secunty Agent without any reference to or further authority (a) from us

and without enquiry by you as to the justification of such disclosure, such infarmation
relating to the Accounts and the sums therein as the Securily Agent may at any time and
from time to time request;

(b) to hold all sums from time to time standing to the credit of the Accounts to the order of
the Secunty Agent,

(c) to pay or release all or any part of the sums from time to time standing to the credit of
the Accounts tn accordance with the wrtten instructions of the Secunty Agent at any
time or times,

(d) to comply with the terms of any written notice or instructions in any way relating to, or
purporting to relate to, the Debenture, the sums standing to the credit of the Accounts
from time to tme or the debts represented thereby which you receive at any time from
the Security Agent without any reference to or further authenty from us and without any
engquiry by you as to the justification for or validity of such notice or mstructions, and

(e) to pay all monies received by you for the Accounts to (and only to) the credit of the
Account of us with you

Please note that we are not permitted to withdraw any amount from any of the Accounts without
the prior wntten consent of the Secunty Agent Please also note that these instructions are not to
be revoked or varied without the prior written consent of the Secunty Agent

This letter and all non-contractual obligations ansing in any way whatsoever out of or in
connection with this letter shall be gaverned by, construed and take effect in accordance with

English law

Please will you acknowledge recespt of this letter and confirm your acceptance of the nstructions
and authonsations contained in it by sending a letter addressed to us and to the Secunty Agent in
the form attached to this letter

Yours faithfully,

For and on behalf of
[***each Chargor***]
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Form of Acknowledgement

[ttuDatew*t]

To [***Secunty Agent***|

Dear Sis

We confirm receipt from [e] (the “Chargor”) of a notice dated [¢] 20{e] (a copy of which 1s
attached hereto (the "Notice")) relating to the Accounts Terms defined In the Notice shall have

the same meanings when used n this letter

We confirm that

(a)

(b}

(c)

(d)

(e)

we accept the mstructions and authonsations contained in that notice and we undertake
to act in accordance with the terms of that notice,

we have not received notice of any interest of any thurd party in any Account and/or the
debts represented by them and to our knowledge there are no restnctions on the
creation of secunty over the Accounts pursuant to the Debenture,

we do not have, and will not make or exercise, any claims or demands, any rights of
counterclaim, secunty, nghts of combination, consoldation or set-off or nghts against the
Chargor n respect of the Accounts and/for the debts represented by them other than in
respect of fees for operating the accounts or unless otherwise permitted by the Notice,

we have not designated any of the Accounts a dormant account within the meaning of
the Dormant Bank and Building Society Accounts Act 2008 and we agree that we will
not so designate the Accounts or take any steps to transfer the balance standing to the
credit of the Accounts to the reclam fund without the Security Agent's prior written
consent,

we shall not permit any amount to be withdrawn from any of the Accounts without your
pnior wntten consent

We shall be entiled to assume that any notice or instruction from the Secunty Agent i1s vahdly
given if it 1s signed by or on behalf of the Secunty Agent

We agree that, in the event that we become aware at any time that any person other than
yourselves has or will have any nght or interest in the Accounts and/or the debts represented by
them, we will promptly notify you.

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

Yours faithfully

On behalf of
[**Account Bank***]
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SCHEDULE 10

Form of Notice to and Acknowledgement from Contract Counterparties

[tttDate*tt]

il’t]

To [***relevant Matenal Contract Counterparty

Dear Sirs

We hereby give you notice that, by a first prionty debenture dated (¢]1 2015 (the “Debenture”)
made by, among others, [¢] (the “Chargor”) in favour of The Governor and Company of the
Bank of Ireland (the “Security Agent”) we assigned to the Secunty Ageni all our nghts, title and
interest in and to [***insert details of relevant Matenal Contract***] (the “Agreement”)

We hereby rrevocably instruct and authonse you
(@) to hold all sums from tme to time due and payable by you to us under the Agreement to

the order of the Secunty Agent,

(b) to pay all sums from time to tme due and payable by you to us under the Agreement to
the credit of our account numbered [e] with the Secunty Agent or otherwise
accordance with the wntten mstructions given to you by the Secunty Agent from time to
time,

(¢) to comply with the terms of any written notice or instructions 1N any way relating to, or
purporting to relate to, the Debenture, the sums payable to us from time to time under
the Agreement or the debts represented thereby which you recewe at any time from the
Secunty Agent without any reference to or further authority from us and without any
enquiry by you as to the justification for or vahidity of such notice or instructions, and

{d) to send copies of all notices and other information under the Agreement to the Secunty
Agent

Please note that we are not permitted to receve from you, otherwise than through the Securnty
Agent, any amount In respect of or on account of the sums payable by you from time to ttme
under the Agreement without the prior wntten consent of the Secunty Agent

Please also note that these instructions are not to be revoked or amended without the prior
written consent of the Security Agent

Piease confirm your agreement to the above by sending the attached acknowledgement to the
Secunty Agent with a copy to ourselves thereby giving to the Securnty Agent the further
undertakings theremn set out We confirm that we agree to you giving the acknowledgements,
confirmations and undertakings set forth in such acknowledgement and that we will take alt
actions and execute all documents as may be necessary or desirable to give full effect to the
arrangements contemplated therein

This letter and all non-contractual obligations anising in any way whatsoever out of or in
connection with this letter shall be governed by, construed and take effect in accordance with

English law
Yours faithfully,

For and on behalf of
[**Chargor***]
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Form of Acknowledgement to the Secunty Agent

[t&tDatett*]

To [***Secunty Agent***]

Dear Sirs

We confirm receipt from [#] (the “Chargor”) of a notice dated [e] 20[#] of an assignment upon the
terms of a debenture dated {#] 2015 over alt of the Chargor's nghts, title and interest in and to
[***insert details of the relevant Contract***] (the “Agreement”)

In consideration of the Secunty Agent providing financing faciities to the Chargor we confirm that

(a)
(b)

()

(d)

(e)

we consent to such assignment,

we accept the mnstructions contained in that notice and we undertake to act in
accordance with and comply with the terms of that notice;

we have not received notfice of the creation of any assignment, charge or other interest
over the Chargor’s nghts, title or interest in or to the Agreement,

we shall not permit any sums to be paid to the Chargor or any other persons under or
pursuant to the Agreement without your prior consent, and

notwithstanding such assignment the Chargor remains liable to perform and observe all
obligations on its part contained in the Agreement and (save as set out below) you shall
not be tn any way responsible for performing or observing those obligations or for any
failure on the part of the Chargor to do so

In further consideration of the Security Agent providing financing factlites to the Chargor we
acknowledge and undertake with the Security Agent as follows

(a)

(b)

()

we will not terminate the Agreement without first gving you not less than 60 days pnior
written notice (2 “Termination Notice”) specfying the grounds for such termination,

you may, at any time before the expiry of the notice period for a Termination Notice, gwve
notice in wnting (a “Step in Notice”) to us that you or your nominee weshes to assume
the nghts and obligations of the Chargor under the Agreement specifying a date (the
“Step in Date”), being not less than seven days or more than twenty-one days after the
date of service of the Step in Notice, on which such assumption is to take place We
shall not be entitled to terminate the Agreement during the penod from the date of
service of the Step in Notice up to and including the proposed Step in Date, and

if you have given to us notice in accordance with paragraph (b) above then on the Step
in Date you or, as the case may be, your nominee shall be deemed to have assumed
the nghts and obhgations of the Chargor under the Agreement and to have become a
party to the Agreement in place of the Chargor and shall thenceforth be treated as f it is
a party thereto m place of the Chargor

This letter and all non-contractual obligations ansing in any way whatsoever out of or in
connechion with this letter shall be governed by, construed and take effect in accordance with
Enghsh law
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Yours faithfully,

For and on behalf of
[***Relevant Contract Counterparty
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EXECUTION PAGE
THE CHARGORS

Executed and Delivered as a deed
by Dalata UK Limited (pursuant to
a resoluton of its Board of
Directors) acting by

Director

Director/Secretary
Executed and Delivered as a deed
by Datata Cardiff Limited (pursuant

to a resolution of its Board of
Directors) acling by

Director

Director/Secretary -

Executed and Delivered as a deed
by Crescentbrook Limited
(pursuant to a resolution of ts Board
of Directors) acting by

)
)
)
)

Director

Director/Secretary -
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Executed and Delivered as a deed
by Hallowridge Limited (pursuant
to a resoluton of its Board of
Drrectors) acting by

Director

Director/Secretary

Executed and Delivered as a deed
by Islandvale Limited (pursuant to
a resoluton of its Board of
Dhirectors) acting by

Director

Director/Secretary

Executed and Delivered as a deed
by Trackdale Limited (pursuant to
a resoluton of its Board of
Directors) acting by

Director

Director/Secretary
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THE SECURITY AGENT

Signed by

for and on behalf of The Governor and
Company of the Bank of Ireland

Authorised Signatory

Notice details for the Secunty Agent

Address 2 Burhington Plaza
Burlington Road
Dublin 4

Facsimile No +353 {0)1 604 4310

Attention Conor Linehan
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