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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8895474

Charge code: 0889 5474 0009

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 13th July 2017 and created by MEININGER HOTELS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 3rd August 2017 .

Given at Companies House, Cardiff on 7th August 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Document No. 1164 /2017 K

Negotiated at Diisseldorf this 13™ day of July, 2017.
In front of me the undersigning notary

Dr. Klaus QOertel

with official residence at Diisseldorf
appeared:

1. Mrs. Barbara Hasse, attorney trainee (Rechtsrefrendarin) of Orrick, Herrington & Sut-
cliffe LLP, Heinrich-Heine-Allee 12 in 40213 Diisseldorf,
acting on behalf of:

a) MEININGER HOTELS LIMITED (FORMERLY HOLIDAYBREAK HO-
TEL HOLDINGS LIMITED), a limited company organised under the laws of
England and Wales, registered under company registration number 8895474,

on the basis of the power of attorney which is attached in original to this deed;

b) HOLIDAYBREAK HOTEL HOLDINGS GMBH, a limited liability compa-
ny (Gesellschaft mit beschrinkier Haftung) organised under the laws of the
Federal Republic of Germany, registered in the commercial register (Han-
delsregister) of the local court (Amtsgericht) of Charlottenburg, Germany, un-
der registration number HRB 156506 B,

on the basis of the power of attorney which is attached in original to this deed;

2. Mr. Jan-Henric Punte, attorney-at-law (Rechtsanwalt) of Allen & Overy LLP,
Dreischeibenhaus 1, 40211 Diisseldorf,

acting on behalf of:
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b)

d)

Barclays Bank PLC, a company incorporated under the laws of the United
Kingdom and registered in England (with registered number 01026167) having
its registered office at 1 Churchill Place, London, E14 5 HP, United Kingdom,

on the basis of the power of attorney which is attached as a pdf-copy to this

deed;

Abbey National Treasury Services ple, a company incorporated under the laws
of England (with registered number 02338548) having its registered office at 2
Triton Square, Regent’s Place, London, NW1 3AN,

on the basis of the power of attorney which is attached as a pdf-copy to this

deed;

Lloyds Bank plc, a public limited company registered in England and Wales
{with company number 2065) having its registered ofﬁcel at 25 Gresham Street,
London EC2V 7HN,

on the basis of the power of attorney which is attached as a pdf-copy to this
deed;

HSBC Bank plc, a company duly organized and existing under the laws of Eng-
land with registered number 14259 and having its registered office at 8 Canada
Square, London E14 5HQ, UK,

on the basis of the power of attorney which is attached as a pdf-copy to this
deed;

The Royal Bank of Scotland ple, a company incorporated under the laws of the
United Kingdom (with registered number SC090312) having its registered of-
fice at Thirty-six St Andrew Square, Edinburg EH2 2YB,

on the basis of the power of attorney which is attached as a pdf-copy to this
deed;

M&G UK Companies Financing Fund IT LP,
a limited partnership incorporated under the laws of England and Wales (with

registered number LP15276) having ifs registered office at Laurence Pountney



g)

h)

)

k)

Hill, London EC4R OHH (acting by its general partner M&G UKCF II GP Lim-
ited),
on the basis of the power of attorney which is attached as a pdf-copy to this

deed;

Mé&G European Loan Fund Limited, a company incorporated under the faws of
Ireland (with registered number 00404879) having its registered office at No. 78
Sir John Rogerson’s Quay, Dublin 2 Ireland,

on the basis of the power of attorney which is attached as a pdf-copy to this

deed,

M&G Managed European Loan Fund Limited, a company incorporated under
the laws of Ireland (with registered number 528687) having its registered office
at No. 78 Sir John Rogerson’s Quay, Dublin 2 Irefand,

on the basis of the power of attorney which is attached as a pdf-copy to this

deed;

M&G Broad European Loan Fund Limited, a company incorporated under the
laws of Ireland (with registered number 471073) having its registered office at
No. 78 Sir John Rogerson’s Quay, Dublin 2 Ireland,

on the basis of the power of attorney which is attached as a pdf-copy to this

deed;

National Westminster Bank plc, a company incorporated under the laws of Eng-
land and Wales (with registered number 929027) having its registered office at
135 Bishopsgate, London EC2M 3UR,

on the basis of the power of attorney which is attached as a pdf-copy to this
deed;

The State Bank of India, London Branch, a company incorporated under the
laws of England and Wales with registered number FC004460 15-17 King
Street, London EC2V 8EA,

on the basis of the power of attorney which is attached as a pdf-copy to this
deed.



Mrs. Hasse is personally known to the Notary.
Mt. Punte is identified by his official identity card.

The persons appearing and the notary are fluent in the English language.

The notary advised that he can neither check nor warrant the authorities for Mr. Jan-
Henric Punte on the basis of the powers of attorney presented and attached. This not-
withstanding the petsons appeating declared and requested to record the following dec-

larations:



EXECUTION VERSION

SHARE PLEDGE AGREEMENT
(VERPFANDUNG VON GESCHAFTSANTEILEN)

Between

MEININGER HOTELS LIMITED
as Pledgor

and

BARCLAYS BANK PLC
as Facility Agent

and

OTHER FINANCE PARTIES
as Original Pledgees

and

HOLIDAYBREAK HOTEL HOLDINGS GMBH
as Pledged Company
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THIS SHARE PLEDGE AGREEMENT (the Agreement) is made on 13™ July 2017

BETWEEN:

(1)

(2)

3
“4)

MEININGER HOTELS LIMITED (FORMERLY HOLIDAYBREAK HOTEL HOLDINGS
LIMITED), a limited company organised under the laws of England and Wales, registered under
company registration number 8895474 as pledgor (the Pledgor) on one side;

BARCLAYS BANK PLC, a credit institution organised under the laws of the United Kingdom
having its registered office at 1 Churchill Place, London, El4 5HP, with registered number
01026167 as original pledgee, security agent for the other Finance Parties and as proxy without
power of attorney for Future Pledgees (each as defined below) (the Facility Agent); and

the other Original Pledgees (as defined in Clause 1.1 (Definitions) below), on the other side; and

HOLIDAYBREAK HOTEL HOLDINGS GMBH, a limited liability company (Gesellschaft mit
beschrinkter Haftung) organised under the laws of the Federal Republic of Germany, registered in
the commercial register (Handelsregister) of the local court (Amisgericht) of Charlottenburg,
Germany, under registration number HRB 156506 B as pledged company (the Pledged Company).

WHEREAS:

(A)

(B)

(C)

(D)

The Original Lenders (as defined below) have made available to Holidaybreak Limited certain term
loan and bonding facilities on the terms of, and subject to, a GBP 245,000,000 term loan and
bonding facilities agreement originally dated 4 September 2014 expressed to be governed by the
English law entered into between, among others, Holidaybreak Limited as company (as such the
Company) and borrower, certain subsidiaries of the Company as borrowers and original guarantors,
certain financial institutions as mandated lead arrangers, original lenders, original issuing banks and
original hedge counterparties, Barclays Bank plc as Facility Agent and loan co-ordinator, as
amended and supplemented by a supplemental agreement dated 30 June 2017 and expressed to be
governed by the English law between the Company, certain subsidiaries of the Company as
guarantors and the Facility Agent providing for, among other things, (i) an extension of the
termination dates of certain facilities granted under the Original Facilities Agreement and (ii)
changes to the financial covenants, under the Original Facilities Agreement, as set out in more detail
in the supplemental agreement (the Supplemental Agreement), (the Original Facilities
Agreement, so amended and supplemented and as further amended and/or supplemented from time
to time, the Facilities Agreement).

Pursuant to a share pledge agreement dated 26 March 2014 (notarial deed no. 529/2014 K of the
notary public Dr. Klaus Oertel, Diisseldorf) the Pledgor granted a pledge over its shares in the
Pledged Company as security for the respective claims of the finance parties under a
GBP 230,000,000 term loan and revolving credit and bonding facilities agreement dated 29 June
2012 (the Existing Share Pledge Agreement 1).

Pursuant to a share pledge agreement dated 4 September 2014 (notarial deed no. 1746/2014 K of the
notary public Dr. Marcus Kdmpfer, Diisseldorf) the Pledgor granted a pledge over its shares in the
Pledged Company as security for the respective claims of the finance parties under the Facilities
Agreement (the Existing Share Pledge Agreement 2, and, together with the Existing Share Pledge
Agreement 1, the Existing Share Pledge Agreements).

The Supplemental Agreement provides for an undertaking of the Pledgor to enter into this
Agreement.

0012018-0002846 FR:25170113.4 1



IT IS AGREED as follows:
1. | INTERPRETATION'
1.1 Definations

In this Agreement:

Aceession Agreement means an agreement in accordance with the terms of the Facilities
Agreement, by which a person agrees to become an additional borrower and/or, as the case may be,
an additional guarantor under the Facilities Agreement. '

Additional Borrower means a member of the Group wh:ch becomes a borrower under the Facilities
Agreement after the date of this Agreement.

Additional Guarantor means a member of the Group which becomes a guarantor under the
Facilities Agreement after the date of this Agreement.

Administrative Party means a Mandated Lead Arranger, a Bookrunner or the Facility Agent.

Ancillary Facility means any facility or financial accommodation, including any overdraft, foreign
exchange, derivatives, short term loan, guarantee, bonding, documentary or stand-by letter of credit
facility provided by a Lender or an affiliate of a Lender under the Facilities Agreement in place of all
or part of its or, in case of an affiliate of a Lender, that Lender's unutilised revolving credit
commitment thereunder.

Ancillary Facility Document means a document evidencing an Ancillary Facility.

Ancillary Tender means each Lender or an affiliate of a Lender which makes available an Ancillary
Facility under the Facilities Agreement.

Ancillary Rights means:
(a) dividends, if any, payable on the Shares;

(b) liquidation proceeds (Liquidationserlise), consideration for redemption
(Einziehungsenigelr), repaid capital in case of a capital decrease (Kapitalherabsetzung), any
compensation in case of termination (Kindigung) and/or withdrawal (duswritt) of a
shareholder of the Pledged Company, the surplus in case of surrender (Preisgabe) and all
other pecuniary claims associated with the Shares;

() the right to subscribe for newly issued shares; and
(d) all other monetary rights and benefits attributable to the Shares (including all present and

future pecuniary claims of the Pledgor against the Pledged Company arising under or in
connection with any domination and/or profit transfer agreement (Beherrschungs — und/oder

Gewinnabfiihrungsvertrag) or partial profit transfer agreement
(Teilgewinnabfiihrungsvertrag) which may be entered into between the Pledgor and the
Pledged Company).

Bookrunner means each of Barclays Bank PLC, HSBC Bank ple aﬁd The Royal Bank of Scotland
ple in its capacity as bookrunner under the Supplemental Agreement, '

Borrower means the Company, an Original Borrower or an Additional Borrower.

0012018-0002846 FR:25170113 .4 2



- Company means Holidaybreak Limited, a limited company organised under the laws of England
and Wales, registered under registration number 02305562.

Event of Default means an event which would entitle the Facility Agent to prematurely cancel all or
part of the total commitments (including any ancillary commitments) under the Facilities Agreement
and/or to declare that all or part of the amounts outstanding under the Finance Documents (including

any amounts outstanding under the Ancillary Facility Documents) are immediately due and payable
or payable on demand.

Existing Pledges means the pledges constituted pursuant to the Existing Share Pledge Agreements.
Existing Share Pledge Agreements has the meaning given to that term in Recital (C) above.
Facilities Agreement has the meaning given to that term in Recital (A) above.

Facility Agent Claim means any and all claims of the Facility Agent arising under the parallel debt
constituted under the Facilities Agreement.

Fee Letter means any letter entered into by reference to the Facilities Agreement between one or
more of the Administrative Parties and the Company setting out the amount of certain fees referred
to in the Facilities Agreement.

Finance Document means:

(a) the Facilities Agreelnent;

(b) the Supplemental Agreement;

(c) a Security Document;

{d) a Fee Letter;

(e) a Hedging Agreement;

(M a Transfer Certificate;

(g) an Accession Agreement;

(h) an Ancillary Facility Document;

(i) a Request;

)] a Resignation Request; or

(k) any other document designated as such by the Facility Agent and the Company.

Finance Party means

(a)  aLender;

(b) an Issuing Bank;

(c) a Hedge Counterparty;

(d) an Ancillary Lender; or
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(e) an Administrative Party.

Future Pledgee means any person (a) to whom a Pledge is transferred by operation of law, including
as a result of assignment (Abtretung) of a Secured Claim or transfer of contract
(Vertragsiibernahme) in relation to a Finance Document after the date of this Agreement and/or
(b) which becomes a party to any Finance Document as a Finance Party, including as a result of
transfer of contract (Vertragsiibernahme) in relation to a Finance Document after the date of this
Agreement.

Future Shares means any and all shares in the capital of any Pledged Company issued in addition to
the Existing Shares in whatever nominal value which the Pledgor may acquire in future in the event
of an increase of the capital of any Pledged Company or otherwise.

{zroup means the Parent and its Subsidiaries.
Guarantor means the Parent, the Company, an Original Guarantor or an Additional Guarantor.

Hedge Counterparty means an Original Hedge Counterparty or a person which becomes a party to
the Facilities Agreement as a hedge counterparty in accordance with the terms of the Facilities
Agreement. ' :

Hedging Agreement means any master agreement, confirmation, schedule or other agreement
entered into or to be entered into by the Company and a Hedge Counterparty for the purpose of
hedging interest liabilities in relation to the facilities provided under the Facilities Agreement.

Holding Company of any other person means a company in respect of which that other person is a
Subsidiary.

Issuing Bank means an Original Issuing Bank and any person which becomes an "Issuing Bank" in
accordance with the terms of the Facilities Agreement.

Lender means an Original Lender or any person which becomes a party as a "Lender" under the
Facilities Agreement in accordance with its terms after the date of this Agreement.

Mandated Lead Arranger means each of Abbey National Treasury Services plc, Barclays Bank
PLC, HSBC Bank plc, Lloyds Bank plc, M&G Alternatives Investment Management Limited, The
Royal Bank of Scotland plc and State Bank of India, London Branch in its capacity as mandated lead
arranger in respect of the facilities made available under the Facilities Agreement.

Obligor means a Borrower or a Guarantor.

Original Borrower means each of the entities listed in Schedule 2 (Original Obligors) Part 1
{Original Borrowers) in its capacity as borrower under the Facilities Agreement on the date of this
Agreement.

Original Facilities Agreement has the meaning given to that term in Recital (A) above.

Original Guarantor means each of the entities listed in Schedule 2 (Original 'Ob!igors) Part 2
(Original Guarantors) in its capacity as guarantor under the Facilities Agreement on the date of this
Agreement.

Original Hedge Counterparty means each of the entities listed in Schedule 1 (Original Finance

Parties) Part 3 (Original Hedge Counterparties) in its capacity as hedge counterparty under the
Facilities Agreement on the date of this Agreement.
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Original Issuing Bank means each of the entities listed in Schedule 1 (Original Finance Parties)
Part 2 (Original Issuing Banks) in its capacity as issuing bank under the Facilitics Agreement on the
date of this Agreement.

Original Lender means each of the entities listed in Schedule 1 (Original Finance Partics) Part 1
(Original Lenders) in its capacity as lender under the Facilities Agreement on the date of this
Agreement.

Original Obliger means the Parent, the Company, an Original Borrower and an Original Guarantor.

Original Pledgees means the Mandated Lead Arrangers, the Bookrunners, the Original Lenders, the
Original Issuing Banks, the Original Hedge Counterparties and the Facility Agent.

Parent means Prometheon Holdings (UK) Limited, a limited company organised under the laws of
England and Wales, registered under registration number 0768108.

Parties means the Pledgor, the Facility Agent and the Pledgees.
Pledgees means the Original Pledgees and the Future Pledgees.
Pledges means any and all pledges constituted pursuant to this Agreement.

Request means a request for a loan or a bond in the form and in accordance with the term of the
Facilities Agreement,

Resignation Request means a letter under and in accordance with the terms of the Facilities
Agreement by which an Obligor requests to be released from its obligations as borrower and/or
guarantor under the Facilities Agreement.

Secured Claims means all present and future claims (Anspriiche) (whether actual or contingent and
whether owned jointly or severally or in any other capacity whatsoever) of any of the Finance Parties
against any of the Obligors under or in connection with the Finance Documents (or any of them),
each as amended, varied, supplemented or novated from time to time, including the Facility Agent
Claims and claims arising in connection with the Finance Documents from unjust enrichment
(ungerechtfertigte Bereicherung) or tort (Delikf), any increase of principal or interest and any
extension of maturity, as well as any and all claims of any Finance Party against an Obligor in
respect of which the corresponding obligations have been transferred to and assumed by or novated
~ to that Obligor from another Obligor previously owing the relevant obligations, in each case together
with all interest, costs, charges and expenses incurred by any Finance Party in connection with the
protection, preservation or enforcement of its respective rights under the Finance Documents.

Security means any and all collateral granted with a view to securing the Secured Claims.

Security Document means any document evidencing or creating security over any assets of an
Obligor to secure any obligation of any Obligor to a Finance Party under, infer alia, the Finance
Documents referred to under (a) and (¢) to (j) (each inclusive) of the definition of "Finance
Document”.

Shares means the Existing Shares and the Future Shares.
Subsidiary means an entity of which a person has direct or indirect control or owns directly or
indirectly more than 50 per cent. of the voting capital or similar right of ownership and control for

this purpose means the power to direct the management and the policies of the entity whether trough
the ownership of voting capital, by contract or otherwise.
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1.2
(a)
(b)

{c)

(d)

(e}

(f)

3.1

(a)

(b}

Supplemental Agreement has the meaning given to that term in Recital (A) above.

Transfer Certificate means a certificate to be delivered to the Facility Agent by an existing Lender
or existing Issuing Bank and a new Lender or new lIssuing Bank under and in accordance with the
Facilities Agreement, whereby such existing Lender or existing Issuing Bank transfers (by
assignment, release and accession or by novation) all its rights and obligations under the Facilities
Agreement to such new Lender or new Issuing Bank.

Construction
Where the context so admits, the singular includes the plural and vice versa.

The headings in this Agreement are for convenience only and are to be ignored in construing this
Agreement.

Any reference in this Agreement to a defined document is a reference to that defined document as
amended, varied, supplemented or novated from time to time.

Any reference to a Party or other person (including any Obligor and any Finance Party) includes its
respective successor(s) in law (including any universal successor (Gesamtrechtsnachfolger) of that
person by way of merger (Verschmelzung), any other reorganisation contemplated in the German
Transformation Act (Umwandlungsgesetz) or otherwise) and any assign(s) and transferee(s) of that
person and, to the extent legally possible, any legal provision to the contrary is waived.

The term promptly is to be construed as unverziiglich (without undue delay), within the meaning of
section 121(1) of the German Civil Code (Birgerliches Gesetzbuch).

This Agreement is made in the English language. For the avoidance of doubt, the English language
version shall prevail over any transkation of this Agreement. However, where a German translation
of a word or phrase appears in the text of this Agreement, the German translation of such word or
phrase shall prevail.

CONFIRMATION OF THE EXISTING PLEDGES

The Parties hereby confirm their mutual understanding that the pledges created under or pursuant to
the Existing Share Pledge Agreements extend to, and continue to secure, all claims of any of the
Finance Parties against any of the Obligors arising under the Facilities Agreement (i.e. the Original
Facilities Agreement as amended and/or supplemented from time to time, including pursuant to the
Supplemental Agreement) and the other Finance Documents.

PLEDGE
Pledged Shares

The Pledgor is the sole sharcholder of the Pledged Company. The total registered share capital
(Stammkapital) of the Pledged Company amounts to EUR 100,000 (in words: one hundred thousand
euro). At present, the Pledgor holds one hundred thousand shares in the Pledged Company with
sertal numbers (laufende Nummer) 1 to 100,000, each in a nominal amount of EUJR 1 (in words: one
euro) (the Existing Shares). At present, there are no other shares in the Pledged Company.

The Existing Shares are fully paid up. There is no obligation for the Pledgor to make additional
contributions.

0012018-0002846 FR:25170113.4 6



3.2

33

(a)

(b)

(c)

(2)

(b)

Consent of Pledged Company

The Pledged Company hereby irrevocably consents to and approves, including, where applicable, for
the purpose of any corresponding transfer restrictions (Vinkulierung) (if any) provided for in its
articles of association, to the granting, creation and enforcement of the Pledges over the respective
Shares held in it by the Pledgor and the sale and transfer of such Shares in an enforcement of the
relevant Pledges.

Constitution of Pledge

The Pledgor hereby pledges the Shares and any and all Ancillary Rights pertaining thereto to each of
the Original Pledgees and to each Future Pledgee for their ratcable and equally ranking interest as
security. '

Each of the Original Pledgees hereby accepts the Pledges. - In addition the Facility Agent accepts the
Pledges for and on behalf of each Future Pledgee hereunder as proxy without power of attorney
(Vertreter ohne Vertretungsmacht). Each Future Pledgee ratifies and confirms such acceptance
so made by the Facility Agent on its behalf by accepting the transfer or assignment of any
Secured Claim and/or by becoming a party to a Finance Document, thereby becoming a Pledgee.
All Parties confirm that the validity of any of the Pledges constituted hereunder is not affected by the
Facility Agent acting as proxy without power of attorney for any Future Pledgee. For the avoidance
of doubt, the Parties agree that nothing in this Agreement shall exclude a transfer of all or part of the
Pledges by operation of law.

INDEPENDENT PLEDGES

The validity and effect of each of the Pledges shall be independent from the validity and the effect of
any of the other Pledges created hereunder and is in addition, and without any prejudice, to any other
Security which the Pledgees (or any of them) may now or hereafter hold in respect of the Secured
Claims. The Pledges to each of the Pledgees shall be separate and individual pledges. Each of the
Pledges shall rank pari passu to each other Pledge created hereunder.

The Parties agree that the fact that the Shares and the Ancillary Rights have already been pledged
pursuant to the Existing Share Pledge Agreements shall not in any way prejudice the creation of the
Pledges under and pursuant to this Agreement, in respect of which the Parties confirm their common
understanding that they rank behind (nachrangig) the Existing Pledges. The Parties confirm that it is
understood between them that the enforceability of the Pledges, to the extent such Pledges relate to
monetary recetvables, is limited by operation of law as long as it is encumbered with the Existing
Pledges.

The Parties expressly acknowledge the fact that the Pledges rank behind the Existing Pledges and
that such lower ranking shall not constitute an Event of Default under any Finance Document or
otherwise violate any of the Finance Documents.

PURPOSE OF THE PLEDGES

The Pledges are constituted in order to secure the full and final satisfaction and discharge of any and
all Secured Claims.

The Parties hereby expressly agree that the provisions of section 1210 para 1 sentence 2 of the
German Civil Code (Biirgerliches Gesetzbuch) shall not apply to this Agreement and the Pledges.
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6.1

6.2

7.1

7.2

7.3

DIVIDENDS AND OTHER PAYMENT CLAIMS
Entitlement to receive dividend payments

Notwithstanding that the dividends are pledged pursuant to this Agreement, the Pledgor shall be
entitled to receive and retain all dividend payments in respect of the Shares until the occurrence of an
Event of Default.

Pledgees' rights
Notwithstanding Clause 6.1 (Entitlement to receive dividend payments) above:

(a) dividends paid or payable other than in cash and other property received, receivable or
otherwise distributed in respect of or in exchange for the Shares;

(b) dividends or other distributions paid or payable in cash in respect of the Shares in connection
with the partial or total liquidation or dissolution or in connection with the reduction of
capital (Kapitalherabsetzung) or any other capital or profit reserves (Kapital — oder
Gewinnriichlagen), and

{c) cash paid, payable or otherwise distributed in respect of principal of, or in redemption of, or
in exchange for the Shares,

shall be made available and shall forthwith be delivered to the Facility Agent for itself and for the
Pledgees to be held as security and shall, if received by the Pledgor, be received as holder for the
Pledgees and segregated from the other property or funds of the Pledgor and be forthwith delivered
to the Facility Agent for itself and for the Pledgees as security in the same form as so received (with
any necessary endorsement). Any further reaching obligations of the Pledged Company and/or the
Pledgor in respect of the use of profits and/or dividends shall not be affected by this Clause 6.2.

EXERCISE OF VOTING RIGHTS
Voting rights

The voting rights resulting from the Shares remain with the Pledgor. The Pledgor, however, shall at
all times until the full and final satisfaction and discharge of all Secured Claims or the release of the
Pledges be required, in exercising its voting rights, to act in good faith to ensure that none of the
Pledges is in any way adversely affected.

Impairment

The Pledgor shall not take, or participate in, any action which impairs, or which would for any other
reason be inconsistent with, the security interest of the Pledgees or the security purpose as described
in Clause 5 (Purpose of the Pledges) hereof or defeat, impair or circumvent the rights of the Pledgees
hereunder in each case in any material respect.

Information by the Pledgor

The Pledgor shall inform the Facility Agent promptly of all other actions concerning the Pledged
Company which might materially adversely affect the Pledges (or any part thereof). In particular,
the Pledgor shall notify the Facility Agent forthwith of:

(a) any shareholders’ meeting at which a resolution is intended to be adopted which could have a
material adverse effect upon the Pledges. The Pledgor shall then allow the Facility Agent or,
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8.1

(a)

(b)

(c)

(d)

(e)

as the case may be, its proxy or any other person designated by the Facility Agent to attend
such shareholders' meeting of the respective Pledged Company. Save for the provisions of
Clause 14.1 (Duration) of this Agreement, the Facility Agent's right to attend the

- shareholders' meeting shall lapse immediately upon the full and final satisfaction and
discharge of the Secured Claims. In any event, the Pledgor shall procure that the Facility
Agent will promptly receive, as soon as they are available, a copy of the convocation notice

- for such ordinary or exiraordinary shareholders' meeting setting forth the agenda and all
applications and decisions to be taken, and the minutes of any such shareholders' meeting;
and :

(b) any resolution which is intended to be adopted outside a shareholders' meeting and which
could have a material adverse effect upon the Pledges and provide to the Facility Agent a
draft of any such resolution. In any event, the Facility Agent shall promptly receive, as soon
as it is available, a copy of any such resolution.

ENFORCEMENT OF THE PLEDGES
Pledgees’ rights

At any time after the occurrence of an Event of Default if, in addition, the requirements set forth in
sections 1273, 1204 ¢t seq. of the German Civil Code (Biirgerliches Gesetzbuch) with regard to the
enforcement of pledges are met (Pfandreife), the Pledgees (or any of them) acting through the
Facility Agent shall be entitled to enforce the Pledges (or any part thereof) by way of public auction
(Offentliche Versteigerung) and/or in any other way permitted under German law, in all cases
notwithstanding section 1277 of the German Civil Code without any enforceable judgment or other
instrument (vollstreckbarer Titel).

The Pledgees (or any of them) acting through the Facility Agent shall notify the Pledgor of the
intention to realise the Pledges (or any part thereof) not less than 1 {one) week before the date on
which the Pledges (or any such part thereof) are intended to be enforced. Such notice period is not
necessary if (i) the Pledgor has generally ceased to make payments, (ii) an application for the
commencement of insolvency proceedings over the assets of the Pledgor is filed by any third person
or by the Pledgor or (iii) there is reason 1o believe that observance of such notice period would
adversely affect the enforceability of the Pledges (or any part thereof), The Pledgor hereby expressly
agrees that 1 (one) week's prior written notice to it of the place and time of any public auction held in
accordance with paragraph (a) of Clause 8.1 (Pledgees' rights) above shall be sufficient. Such public
auction may be held at any place in the Federal Republic of Germany which will be determined by
the Facility Agent.

The Parties expressly agree that the Pledgees (or any of them), acting through the Facility Agent,
shall be entitled to enforce the Pledges (or any part thereof), in accordance with paragraph (a) of
Clause 8.1 (Pledgees' rights) above, by way of (i) a single public auction, (ii) separately by way of
separate public auctions or (iii) collectively with other security interests (or any part thereof) granted
under any other Finance Document by way of a single public auction (Gesamiversteigerung) or by
way of separate public auctions, or in each case by way of a combination of any or all the above.

The Facility Agent may determine, in its absolute discretion, which part of the Pledges is enforced.
The Parties hereby expressly waive the application of section 1230 sentence 2 of the German Civil
Code pursuant to which the enforcement of the Pledges may be limited to such number of pledged
Shares as necessary to satisfy the Secured Claims.

If the Facility Agent should seek to enforce the Pledges (or any part thereof) pursuant to, and in
accordance with paragraph (a) of Clause 8.1 (Pledgees' rights) above, the Pledgor shall, at its own
expense, render forthwith all assistance necessary in order to facilitate the prompt sale of the Shares
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()

(2)

8.2

8.3

8.4

()

(b)

(c)

(a)

(b)

(or any of them) and/or the exercise by the Facility Agent or any other Pledgee of any other right a
Pledgee may have pursuantto this Agreement or statutory German law.

In case of an enforcement of the Pledges or if the Pledgor pays or repays any of the Secured Claims
owed by any other Obligor, section 1225 of the German Civil Code (Birgerliches Gesetzbuch)
(Legal subrogation of claims to a pledgor (Forderungsiibergang auf den Verpfinder)) shali not apply
and no rights or claims of the Pledgees shall pass to the Pledgor.

The Facility Agent may determine which part of the Security, if applicable, shall be used to satisfy
the Secured Claims.

Dividends

Provided that the requirements for enforcement referred to under paragraph (a) of Clause 8.1
(Pledgees' rights) above are met, all dividends and all other payments based on similar ancillary
rights attributed to the Shares may be applied by the Pledgees in satisfaction in whole or in part of
the Secured Claims notwithstanding a Pledgee's right to treat such payments as additional collateral.
Any such payments which are made to the Pledgor after the time the Pledges have become
enforceable must be paid to the Facility Agent.

Voting rights

Even if the requirements for enforcement referred to under paragraph (a) of Clause 8.1 (Pledgees’
rights) above are met, the Facility Agent shall not, whether as proxy or otherwise, be entitled to
exercise the voting rights attached to the Shares for itself or on behalf of any of the Pledgees.
However, the Pledgor shall, upon the occurrence of an event which gives the Pledgees the right to
enforce the Pledges (or any part thereof), have the obligations and the Pledgees shall have the rights
set forth in Clause 7.3 (Information by the Pledgor) of this Agreement regardless of which
resolutions are intended to be adopted.

Application of proceeds

The proceeds resulting from the enforcement of the Pledges (or any part thereof) shall be applied by
the Facility Agent towards the satisfaction of the Secured Claims.

Until the full and final satisfaction and discharge of all Secured Claims, the Pledgees shall be entitled
to treat all enforcement proceeds as additional collateral for the Secured Claims, notwithstanding
their right to seek satisfaction from such proceeds at any time.

After the full and final satisfaction and discharge of all Secured Claims any remaining proceeds
resulting from the enforcement of the Pledges (or any part thereof) shall be transferred to the Pledgor
at the cost and expense of the Pledgor.

NO DEFENCES OR RECOURSE

The Pledgor hereby waives any rights of revocation (Anfechtbarkeif) and set-off (Aufrechenbarkeir)
it may have pursuant to sections 1211 and 770(1) and (2) of the German Civil Code (Biirgerliches
Gesetzbuch) and any defence of failure to pursue remedies (Einrede der Vorausklage) it may have.

To the extent legally possible, the Pledgor hereby expressly waives the defences exercisable by it
pursuant to section 1211 para. 1 sentence 1 alternative 1 of the German Civil Code (Biirgerliches
Gesetzbuch) which the principal debtor of any Secured Claim has against any Secured Claim
(Emreden des Hauptschuldners).
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{c) In addition to paragraph (f) of Clause 8.1 (Pledgees' rights) of this Agreement, the Parties hereby
agree that no rights and claims shall pass to or otherwise arise for the benefit of the Pledgor by
subrogation (gesetzlicher Ubergang von Forderungen und Rechien) or otherwise, including any
recourse claims, indemnification claims, claims arising from unjust enrichment (ungerechifertigie
Bereicherung) and any right to demand the assignment and/or transfer of any Secured Claim and/or
Security, against any Obligor, grantor of Security or Finance Party (as the case may be) which it may
{but for this Clause 9) acquire as a result of:

(1) a payment or repayment by the Pledgor of any debt of any other Obligor under any of the
Finance Documents; or

(it) in case of enforcement of the Pledges (or any part thereof).

The Pledgor furthermore undertakes not to exercise (pactum de non pelendo), and not to purport to
exercise, any such rights and claims which may pass to it or otherwise arise for its benefit
notwithstanding this Clause 9 or would pass to it or otherwise arise for its benefit but for this Clause
9.

10. REPRESENTATIONS AND WARRANTIES
The Pledgor represents and warrants to the Pledgees that on the date of this Agreement:
(a) the Pledgor and the Pledged Company is validly existing and each of them is neither:

(i) unable to pay its debts when they fall due (zahlungsunfihig) within the meéning of
section 17 of the German Insolvency Code (fnsolvenzordnung); nor

(ii) in a state of imminent inability to pay its debts when they fall due (drohende
Zahlungsunfiihigkeif) within the meaning of section 18 of the German Insolvency
Code (Insolvenzordnung);, nor

(i)  over-indebted (iberschuldet) within the meaning of section 19 of the German
Insolvency Code (Insolvenzordnungy, nor

(iv)  ‘subject to any insolvency proceedings (Insolvenzverfahren) (or other or similar
proceedings under the Jaws of any other applicable jurisdiction) or any refusal of
opening insolvency proceedings for insufficiency of assets (Abweisung mangels
Masse) {within the meaning of section 26 of the German Insolvency Code
{(Insolvenzordnung)), and there are no circumstances known to the Pledgor which
would justify or cause the initiation of such proceedings in the future;

(b) the Existing Shares pledged hereunder are the only shares (Geschdfisanteile) in the Pledged
Company in existence at the date hereof; )

(c) the Pledgor is not subject to any restriction of any kind with regard to the transfer of, or the
granting of a pledge in, or any other disposal of, the Existing Shares, or with regard to the
right to receive dividends on the Existing Shares, except for any restrictions arising pursuant
to the Existing Share Pledge Agreements or the Original Facilities Agreement and all
resolutions have been made and/or all consents have been obtained in each case which are
necessary pursuant to the constitutional documents of -the Pledged Company in relation to
the transfer of, granting of a pledge in or other disposal;

(d) the Pledgor is the sole legal and beneficial owner of the Shares and the Shares have not been
transferred to or encumbered for the benefit of any third person and are not subject to any
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(e)

(D

(g)

(h)

other rights of third parties (including, but not limited to, any pre-emption rights of third
parties for shares in any Pledged Company), except for the Existing Pledges;

there is no person (other than the Pledgor) which is entitled to participate in the profits or
revenues of the Pledged Company;

all necessary corporate action has been taken to authorise the entry into and dellvery of this
Agreement;

each of the Existing Shares is fully paid and there is no obligation for a shareholder to make
additional contributions; and

no litigation, arbitration or administrative proceedings are presently in progress, pending or
threatened which restrain, or threaten to restrain, the Pledgor in respect of the entry into, the
performance of, or compliance with, any of its obligations pursuant to this Agreement.

11. UNDERTAKINGS

11.1  General undertakings

The Pledgor undertakes:

(a)

(b)

(©

(d)

(e)

4]

at its own expense, to execute (or ensure execution of) each and any other document, make
each and any other or additional declaration and take each and any other action, in each case
that is necessary or useful for:

(1) the creation, perfection and/or protection of the Pledges; and

(it} the enforcement of the Pledges and in particular, if the Pledges have become
enforceable, for facilitating the enforcement of all or any part of the Pledges and the
exercise of all powers, authorities and discretions vested in the Facility Agent or any
other Pledgee or in any receiver with respect to the Shares;

at its own expense, to execute all transfers, conveyances, assignments and releases whether
to the Facility Agent, its nominees or to any other Pledgee and give all notices, orders and
directions which the Facility Agent or any other Pledgee may reasonably request;

upon request of the Facility Agent, to promptly execute such further documents and do such
other acts as are necessary in order to fully effect the purposes of this Agreement;

to obtain, comply with the terms of and do all that is necessary to maintain in full force and
effect all authorisations, approvals, licences and consents required in or by the laws and
regulations applicable to enable the Pledgor lawfully to enter into and perform its obligations
pursuant to this Agreement and to ensure the legality, val1d1ty enforceabihty and
admissibility in evidence of this Agreement;

to notify the Famhty Agent promptly of any change in the shareholding in or the capital
contributions (Einlagen in das Stammkapital) to any Pledged Company or of any change in
the articles of association (Gesellschaftsvertrag) or the registration of any Pledged Company
in the commercial register (Handelsregister),

to effect promptly any payments to be made in respect of the Shares;
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(e)

(h)

)

(k)

M

(m)

(n)

to inform the Facility Agent promptly of any attachments (Pfdndung) regarding the Shares
or any other measures which may impair or jeopardise the Pledgees' rights relating to the
Shares. In the event of an attachment, the Pledgor undertakes to forward to the Facility
Agent promptly a copy of the attachment order (Pfindungsbeschluss), any third party debt
order (Uberweisungsbeschiuss) and all other documents necessary for a defence against the
attachment. The Pledgor shall inform the attaching creditor prompily about the Pledgees'
security interests;

to furnish to the Facility Agent such information concerning the Shares as is available to the
Pledgor as the Facility Agent may request, and upon reasonable notice being given to the
Pledgor, to permit the Facility Agent and its designees to inspect, audit and make copies of
and extracts from all records and all other papers in the possession of the Pledgor which
pertain to the Shares at all times during normal business hours, and, upon the request of the
Facility Agent, to deliver to the Facility Agent copies of all such records and papers;

to fully pay up the Future Shares and to make all necessary additional contributions, and, if
and to the extent the Existing Shares are not fully paid up at the date hereof, to fully pay up
the Existing Shares promptly upon the execution of this Agreement and to procure that there
will be no obligation for a shareholder to make additional contributions;

to notify the Facility Agent promptly of any event or circumstance which adversely affects
or may reasonably be expected to adversely affect the validity or enforceability of this
Agreement and/or the Pledges (or any part thereof) or which would cause an Event of
Default to oceur;

not to create or permit to subsist any encumbrance over all or any of the Shares or any
interest therein (other than the Existing Pledges) or otherwise sell, transfer or dispose of the
whole or any part of the Shares or any interest therein, unless explicitly permitted under the
Facilities Agreement;

within forty-five (45) days of the date of this Agreement, to procure that an amendment
regarding section 4 of the articles of association of the Pledged Company is filed with the
respective commercial register (Handelsregisieranmeldung), to the effect that no consent of
any shareholder is required for a disposal (Verfiigung) of any shares or part of the shares in
the Pledged Company and to provide the Facility Agent with a copy of such application and
promptly after the amendment of the articles of association has been registered an excerpt
from the competent commercial register showing the registration of such amendment;

to refrain from any acts or omissions (including any agreement or conscnt to any amendment
or other modification to the articles of association of any Pledged Company) which may be
expected to directly or indirectly result in a depreciation of, or a jeopardy or prejudice to, the
value of the Shares or any interest therein; and

to refrain from any acts or omissions which might have an adverse effect on the validity or
enforceability of the Pledges (or any part thereof).

Nothing in this Clause 11.1 shall affect, or shall be construed as affecting, the rights of the Pledgor to
fulfil any of its obligations under the Existing Share Pledge Agreements, in particular to assist in the
enforcement of the Existing Pledges.

11.2  Pledge over all Shares

The Facility Agent may at all times for itself and for the other Pledgees request io hold a pledge over
all Shares held by the Pledgor in the Pledged Company (and in the case of a merger or conversion an

0012018-0002846 FR:25170113.4 13



12.

iz.1

12.2

13.

13.1

13.2

14.

14.1

equivalent security interest over the shares or interests in the surviving or, as the case may be, the
new company) in accordance with all terms of this Agreement.

RELEASE

Confirmation

After the full and final satisfaction and discharge of all Secured Claims the Facility Agent shall

confirm to the Pledgor upon the Pledgor's request that the Pledges have ceased to exist and/or, as
applicable, the release of the Pledges (Pfandaufgabe), at the cost and expense of the Pledgor (if any).

Release of Security

Even prior to the full and final satisfaction and discharge of all Secured Claims, the Pledgees are
obliged to release upon the Pledgor's request, and at the Pledgor's cost and expense, all or part of the
Security insofar as the realisable value of the Security exceeds, not only temporarily, the Secured
Claims by more than 10 per cent. The Facility Agent may, at its discretion, determine which part of
the Security shall be released.

INDEMNITY
Liability for Damages

Neither the Facility Agent nor any of the other Pledgees shall be liable for any loss or damage
suffered by the Pledgor save in respect of such loss or damage which is suffered as a result of the
gross negligence (grobe Fahrlissighkeif) or wilful misconduct (Vorsatz) of the Facility Agent or any
of the other Pledgees. :

Indemnification

The Pledgor shall indemnify the Facility Agent and each of the other Pledgees and keep the Facility
Agentand each of the other Pledgees indemnified against any and all losses, actions, claims,
expenses, demands and liabilities which may be incurred by or made against the Facility Agent
and/or any of the other Pledgees for anything done or omitted in the exercise or purported exercise of
the powers contained herein, other than to the extent that such losses, actions, claims, expenses,
demands and liabilities are incurred by or made against the Facility Agent or any of the other
Pledgees as a result of the gross negligence (grobe Fahridissigkeit) or wilful misconduct (Vorsatz) of
the Facility Agent or any of the other Pledgees.

Any reference in this paragraph to the Facility Agent and/or the other Pledgees includes any
attorney, manager, agent or other person appointed by the Facility Agent or any other Pledgee in
accordance with the provisions of this Agreement and the other Finance Documents.

DURATION AND INDEPENDENCE
Duration
This Agreement shall remain in full force and effect until the full and final satisfaction and discharge

of the Secured Claims. The Pledges shall not cease to exist if any payments made in satisfaction of
the Secured Claims have only temporarily discharged the Secured Claims.
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14.2

14.3

15,

16.

16.1

16.2

17.

Continuing Security

This Agreement shall create a continuing Security and no change or amendment whatsoever in any
Finance Document or in any document or agreement related to it shall affect the validity or limit the
scope of this Agreement or the obligations which are imposed on the Pledgor pursuant to it.

The Pledgor hereby agrees that the Pledges shall not be affected by any assumption of hability
(Schuldiibernahme) in relation to any of the Secured Claims and bereby expressly consents (willigt
ein) to any such assumption of liability within the meaning of section 418 para. | sentence 3 of the
German Civil Code (Biirgerliches Gesetzbuch) (including when applied by analogy).

Independence

This Agreement and the Pledges are- independent from all other security interests or guarantees
which may have been or will be given to the Facility Agent and/or any of the other Finance Parties
with respect to any obligation of the Obligors (or any of them). None of such other security interests
or guarantees shall in any way prejudice, or be prejudiced by, this Agreement or the Pledges.

COSTS AND EXPENSES

The Pledgor shall promptly pay (or procure payment) to each Pledgee the amount of any and all
costs, charges, fees and expenses (including fees for legal advisers) reasonably incurred by it in
connection with the preparation, execution, performance, amendment or enforcement of, or the
monitoring of the Pledgor's compliance with its obligations under, this Agreement, or any waiver in
relation thereto, together in each case with any applicable value added tax or other taxes. Any
notarial fees and expenses incurred in connection with this Agreement shall be borne by the Pledgor.

PARTTAL INVALIDITY; WAIVER
Invalidity

If any provision of this Agreement or part thereof should be or become invalid or unenforceable, this
shall not affect the validity of the remaining provisions hereof. The invalid or unenforceable
provision shall be replaced by that provision which best meets the intent of the replaced provision
This shall apply analogously with respect to anythmg which is accidentally not regulated in thls
Agreement (Vertragsliicke).

In particular the Pledges shall not be affected and shall in any event extend to any and all Shares held
by the Pledgor in the Pledged Company even if the number or nominal value of the Existing Shares
or the aggregate liable capital of the Pledged Company as stated in paragraph (a) of Clause 3.1
(Pledged Shares) are inaccurate and deviate from the actual facts.

Waiver

No failure to exercise, nor any delay in exercising, on the part of the Facility Agent or the other
Pledgees (or any of them), any right or remedy hereunder shall operate as a waiver thereof, nor shall
any single or partial exercise of any right or temedy prevent any further or other exercise thereof or
the exercise of any other right or remedy. The rights and remedies provided hereunder are
cumulative and not exclusive of any rights or remedies provided by law.

AMENDMENTS

Changes to and amendments of this Agreement including this Clause 17 must be made in writing.
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18.

19.

19.1

19.2

20.

20.1

20.2

21.

SUCCESSORS, VASSIGNMENTS AND TRANSFERS

This Agreement shall be binding upon the Parties hereto and, to the extent legally possible, their
respective successor(s) in law, Each Pledgee shall, to the extent legally possible, be entitled to
assign or otherwise transfer any and all of its rights and duties pursuant to this Agreement to third
parties. The Pledgor is entitled to any such transfer with the prior written consent of the Pledgees
(acting through the Facility Agent, as the case may be) only.

NOTICES AND THEIR LANGUAGE
Notices

Any notice or other communication under or in connection with this Agreement to the Pledgor or the
Facility Agent and/or any of the other Pledgees shall be in writing (unless notarisation is required)
and shall be delivered personally, by post, email or fax and shall be sent to the address, email address
or fax number of the party, and for the attention of the individual or department, as set forth in
Schedule 3 (Addresses for notices) hereto or such other address, email address or fax number as is
notified in writing by that Party for this purpose to the Facility Agent, the Facility Agent or, as the
case may be, the Pledgor, from time to time.

Language

Unless otherwise required by statutory German law or unless otherwise agreed in writing from time
to time, any notice or other communication under or in connection with this Agreement shall be
made in the English language or, if in any other language, accompanied by a translation into English.
In the event of any conflict between the English text and the text in any other language, the English
text shall prevail (unless the document is a statutory or other official document), except that where a
German translation of a legal term appears in such text, the German translation shall prevail.

APPLICABLE LAW; JURISDICTION
Governing Law

The parties understand that this Agreement and any non-contractual obligations arising out of or in
connection with this Agreement are governed by the laws of the Federal Republic of Germany.

Jurisdiction

The place of jurisdiction for all Parties shall be Frankfurt am Main, Federal Republic of Germany.
The Facility Agent and the other Pledgees, however, shall also be entitled to take legal action against
the Pledgor before any other competent court of law having jurisdiction over the Pledgor or any of
its assets. :

NOTIFICATION

The Pledgor hereby notifies the Pledged Company of the Pledges pursuant to, and in accordance
with, section 1280 of the German Civil Code (Biirgerliches Gesetzbuch). The Pledged Company
hereby acknowledges the Pledges.
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SCHEDULE 1
ORIGINAL FINANCE PARTIES
| PART I
ORIGINAL LENDERS
Barclays Bank PLC
HSBC Bank plc
Lioyds Bank plc
M&G UK Companies Financing Fund Il LP
M&G European Loan Fund Limited
M&G Managed Furopean Loan Fund Limited
Mé&G Broad European Loan Fund Limited
The Royal Bank Of Scotland ple
Abbey National Treasury Services ple
State Bank of India, London Branch
PART 2
ORIGINAL ISSUING BANKS
Barclays Bank PLC
HSBC Bank plc
Lloyds Bank plc
National Westminster Bank plc (acting through The Royal Bank Of Scotland Plc)

Abbey National Treasory Services ple
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PART 3
ORIGI.NAL HEDGE COUNTERPARTIES
‘Barclays Bank PLC
HSBC Bank ple
Lioyds Bank ple
National Westminster Bank plc

Abbey National Treasury Services ple
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SCHEDELE 2
ORIGINAL OBLIGORS
PART 1
ORIGINAL BORROWERS

Holidaybreak Limited
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PART 2
ORIGINAL GUARANTORS
Holidaybreak Limited
Holidaybreak Education Limited
PGL Air Travel Limited
PGL Group Limited
PGL Voyages Limited
PGL Travel Limited
PGL Adventure Ltd.
NST Holdings Limited
NST Travel Group Ltd
NST Transport Services Ltd
Edge Adventures Limited (formerly Holidays Ltd)
Freedom of France Ltd
Metninger Limited
NST Limited
"Meininger" Holding GmbH
MEININGER Wien Schiffamtsgasse GmbH
MEININGER Wien GmbH
MEININGER Hotelerrichtungs GmbH
MEININGER City Hostels & Hotels GmbH
"Meininger” Airport Hotels BBI GmbH
"Meininger" Airport Frankfurt GmbH
"Meininger 10" Frankfurt GmbH
Meininger " 10" Hostel und Reisevermittlung GmbH
"Meininger" Shared Services GmbH

"Meininger 10" City Hostel Berlin-Mitte GmbH
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"Meininger 10" Hamburg GmbH

"Meininger" Oranienburger StraBe GmbH

"Meininger" Berlin Hauptbahnhof GmbH

"Meininger” Brussels GmbH (formerly "Meininger" Berlin Europaplatz GmbH)
MEININGER Hotel Berlin Tiergarten GmbH (formerly "Meininger" Potsdamer Platz GmbH)
"Meininger" Barcelona GmbH (formerly "Meininger" Leipzig GmbH)

MEININGER Hotel Berlin East Side Gallery GmbH (formerly "Meininger" Niimberg GmbH)
"Meininger" West GmbH & Co. KG

"Meininger" West Verwaltungs GmbH

Meininger Amsterdam BV

Meininger Finance Company Limited

Meiningér H.ote]-s Limited tformer]y Holidaybreak Hotel Holdings Limited)

Holidaybreak Hotel Holdings GmbH

PGL Travel PTY Limited

PGL Adventure Camps PTY Ltd

PGL Property PTY Limited

European Study Tours Limited

Prometheon Holdings (UK) Limited
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SCHEDULE 3

ADDRESSES FOR NOTICES

To the Pledgor: Meininger Hotels Limited,

formerly Holidaybreak Hotel Holdings Limited
c/o Meininger Shared Services GmbH
Schoneberger Strafie 15

DE-10963 Berlin

Germany

Attn.: Navneet Bali

Fax: +493066636 226

To the Facility Agent and all Barclays Bank PLC

other Pledgees: ' 1 Churchill Place
London E14 5HP
United Kingdom

Attn.:  Alessandra Torio Scaglia

Fax:  +44(020) 7773 0748
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This. deed, also i_-nci_ud_in.g

Schedule 1, Part | 103,

Schedute 2 Part 1 and 2 and

Schedule 3

was read out in presence of the persons appearing and. the notary and approved by the per-

sons appearing and signed by them and the notary in their own hand as follows:




DEPINNA

NOTARIES

Ich, Martin Emil BUCHNER, o6ffentlicher, durch kénigliche Ermachtigung gehdrig
zugelassener und vereidigter Notar in England und Wales, amtsanséssig in der Stadt

London,

BEGLAUBIGE HIERMIT

DIE am Fulle der hier angehefteten Vollmacht befindliche, im Namen der Gesell-
schaft ,2MEININGER HOTELS LIMITED* geleistete Unterschrift des mir von

* Person bekannten Herrn Abhishek GOENKA, eines indischen Staatsangehorigen,

geboren am 11. Dezember 1979, Inhaber des am 21. August 2012 ausgestellten
indischen Reisepasses Nummer K6732090.

FERNER bescheinige ich auf Grund einer am heutigen Tag von mir vorgenommenen
Kinsichtnahme in das hiesige Handelsrégister (Conf;panies Registration Office for
England and Wales), dass die Gesellschaft in Firma ,MEININGER HOTELS
LIMITED® (hiernach: ,die Gesellschaft*) eine unter der Nummer 8895474

eingetragene und noch bestehende haftungsbeschrinkte Gesellschaft englischen

' Rechts mit dem Sitz 3rd Floor, 30 Millbank, London SW1P 4DU, England, ist;

DASS die Gesellschaft am 14. Februar 2014 unter der Firma ,,HOLIDAY BREAK
HOTEL HOLDINGS LIMITED* gegriindet wurde und diesen Namen am 3. Juni
2015 in ihren jetzigen Namen ,, MEININGER HOTELS LIMITED* geindert hat;

DASS die Gesellschaft vormals mit dem Sitz Hartford Manor, Greenbank Lane,
Northwich, Cheshire CW8 1HW, England, eingetragen war und diesen Sitz am
10. Mai 2016 ﬁn-‘”den jetzigen Sitz 3rd Floor, 30 Millbank, London SWI1P 4DU,
England, geandert hat;

UND DASS der vorgenannte Herr Abhishek GOENKA als eines der

Vorstandsmitglieder der Gesellschaft eingetragen ist.

DES WEITEREN BEGLAUBIGE ICH die am Ende der besagten Vollmacht
befindliche Unterschrift der mir ebenfalls von Person bekannten Frau Krupa VED,
die die Unterschrift des genannten Herrn Abhishek GOENKA bezeugt hat.

DEPINNA
35 Piccadilly London WiJ OLS
Telephome:+44 (0)20 7208 2900 Facsimile: +44 (0}20 7208 0066

MB/26760/01
L (Germany) x2




DEPINNA

NOTARIES

oCHLIESSLICH BESTATIGE ICH, dass der vorgenannten Herr Abhishek

'“GOENKA in geiner genannten Eigenschaft als ecines der Vorstandsmitglieder

" Goesellschaft und insbesondere aufgrund eines mir in Kopie vorgelegten Schriftlichen
Beschlusses des Vorstandes derselben vom 29. Juni 2017 befugt ist, die besagte

Vollmacht im Namen der Gesellschaft alleine zu unterzeichnen;

UND DASS die so in Gegenwart einer Zeugin unterzeichnete Vollmacht in
Ubereinstimmung mit den Bestimmungen des englischien Gesellschaftsgesetzes von
2006 (Compariies Act 2006), gemaf englischer. Rechtsform vollzogen worden. und far
dic genannte Gesellschaft LSMEININGER H()'[‘ELS LIMITED“ rechtsverbindlich

ZUM ZEUGNIS DESSEN habe ich meine Unt chrift und mein Amtssiegel hier |
beigefiigt in London arm heutigen 5. Juliim Jahryg /

Martln Emll BUC INE
Notar in London, Eng]an s SN

DE PINJNA:
35 Plocadilly Londen Wid-BLT
Triephonesrdd (020 7208 2900 Facsumle 44 ] 0)20 72080066

Management




APOSTILLE
‘(Convention de La Haye du: 5 ectobre. 1961}

Country:
Pays! Pais:

United Kingdom: of Great Britain and Northern lreland

This public docurent

Le présent acle public.

I El presente documenito pubiico

Has been signed by

a &té signé. par
ha sido firmady por

Martin Emil Buchiner

3. Acting in the capacity of -
agigsant eh gualité de ) Notary Public-
‘ quieni acltia en calidad de
4. Bears the seal / stamp of
estrevéty dusceau f timbre de The Satd Notary Public
y'estd revestide del sello { timbre dé - g
. Certified
~ Attesté { Certificado _ _
| TR 5 the —
| o 7 e London | o/ el dia DS.Ju[y_..20_1_7.
7. by Her Majesty's Principal Secretary of State
par/ pot for Foreign and Commonwealth Affairs
8. Number ola e
sous no / bajo el numero APO-422663
9. Seal/stamp 10. Signature  J.Crook
Sceau/ tibre: Signature:
Sello 1 timbre Firma

This Agostifle js-net 1o berused in'the Uik gnd-only confifins he authenticity of th sigiatire; seal or stamp on the attached
UK. pubhl: documerit. It doés not gortfin: thie authenticity of thie underying dogumant. Aposti lles attached to documents that
have been photocopied and certified in-the UK canfirim the sigraturs.of he UK cficial who condizcied the ceftification only,
It dows ndt authenticale either 1he signatute on the original dncumenl c-rthe coftents of the ong inal dacument in any way.

IFthis document'is 16 be used in‘a ¢ountry not pary fo-the Hague Convention of the 5th of October’
1961, it shou)d.be presented to the consular saction of the missioh représenting that country”

To verify this ap_osmle :go 1o www: vgrify_apastllle.s_erviee gov.iik’



Conclusion of Share Pledge Agreement — PoA Meiningetr Hotels Limited

Vollmachtsurkunde

Meiningef Hotels Limited, eine in England

und Wales cingetragene Gesellschaft (regis-
triert unter der Nummer 8895474) mit ihrem
Sitz - in 3¢ Floor, 30 Millbank, ILonden
‘SW1P4DU, Grol3britannien,

3

— nachfolgend "Vollmachtgebet" —

handelnd durch

Mamwf‘ffi e A

erteilt hiermit Vollmacht an die folgenden
Rechtsanwilte und Mitarbeiter der Kanzlei
Orrick, Herrington & Sutcliffe LLP:

TO BE NOTARIZED AND APOSTILLED

Deed of Power of Attorne_y

Meininger Hotels Limited, 2 company in-
cotporated in England and Wales (registered
under company registration number 8895474)
with its registeted office at 3 Floor, 30 Mill-
bank, London, SW1P4DU, United Kingdom,

— hereinafter the "Principal" —,

acting by

Abrtic ek GoEred

hereby grants power of attotney to the follow-
ing attorneys and employees of Otrrick, Her-
rington & Sutcliffe LLP:

Dr. Oliver Duys
Dr. Sven Greulich
‘Dr. Nikita Tkatchenko
Dr. Johannes Riiberg
Julia Schinitz
Christoph Wenderoth
Vanessa Sousa Hohl

Barbara Hasse
Hendtik Vélkerding

(cﬁe "Bevollmichtigten"/the "Proxies")

alle geschiftsansissig Heinrich-Heine-Allee 12,
40213 Disseldorf, Deutschland,

jedem einzeln

den Vollmachtgeber bei der Vornahme der fol-

genden Rechtshandlungen zu vertreten:

- dem Abschluss und Vollzug eines Verpfin-
dungsvertrags, mit dem der Vollmachtgeber

OHSEUROPE:552209110.2

all having theit business address at Heinrich-
Heine-Allee 12, 40213 Diisseldorf, Germany,

each of them individually

to represent the Principal with regard to the
following legél actions: ‘

- Conclusion and consummation of a share

pledge agreement by which the Principal will



Conclusion of Share Pledge Agreement — PoA Meininger Hotels Lin;

simtliche derzeitigen und zukinftigen Ge-
schiftsanteile an seiner Tochtergesellschaft
Holidaybreak Hotel Holdings GmbH mit Sitz
in Berlin, die im Handelstegister des Amtsge-
richts Charlottenburg unter HRB 156506 B
eiﬁgetragen ist, (dic "Tochtergesellschaft")
einschlieflich von Nebenrechten, verpfindet;

und

- dem Abschluss und det Anderung von sons-
tigen Sicherungsveteinbatungen und Sicher-
heitenbestellungsvereinbarungen jeglicher Art,
insbesondere Verpfindung, . Zustimmung zur
Verpfindung von Gesellschaftsanteilen an
dem Vollmachtgeber, Sicherungsabtretung o-
der —iibertragung von Geschiftsanteilen, Ge-
sellschaftsanteilen, Forderungen oder sonsti-
ger Vermogenswerte des Vollmachtgebers
(auch zur Sicherung von Verbindlichkeiten
Dritter).

- dem Abhalten von und der Teilnahme an Ge-
sellschafterversammlungen der Tochtergesell-
schaft, sowie der umfassenden Ausitbung der
Stimm- und sonstigen Gesellschafterrechte be-
treffend die Tochtergesellschaft, sowohl in als
auch auBerhalb von Gesellschafterversammlun-
gen, insbesondere dem Abschluss, der Beendi-
gung oder der Anderung des Gesellschaftsver-
trags der Tochtergesellschaft;

¥

Die Bevo]]rhéichtigten sind berechtigt, alle mit
den vorstehenden Angelegenheiten in irgendei-
ner Weise zusammenhingenden Erklirungen
abzugeben und entgegenzunehmen und damit
zusammenhingende weitete Malinahmen zu
treffen- und Vertrige zu unterzeichnen, ein-
schliellich der Durchfihrung von Gesellschaf-
tetversammlungen und der Fassung von Gesell-

schafterbeschliissen.

OHSEUROPE:552209110.2

TO BE NOTARIZED AND APOSTILL

pledge all current and futute shares in its suh
sidiary Holidaybreak Hotel Holdings Grnb}\

with its seat in Betlin, which is recorded in the] -

Comrmercial Register of the Local Court of\':,;;:
Chatlottepburg under HRB 156506 B, (the *
"Subsidiary") including ancillary rights; and

- Conclusion and amendment of other security
agreements and agreements on the granting of
securities of any kind, in particular pledge, the
consent to the pledge of the shates in the Prin-
cipal, assignment or transfer for security pur-
poées of shares, partnership interests, receiva-
bles or other assets of the Principal (also for
the securing of liabilities of third parties).

- Participation in shareholders' meetings of the
Subsidiaty and exercising of the voting rights
and other shareholders' rights in the Subsidiary
in all respects, in as well as outside sharehold-
ers' meetings, in particular the conclusion, ter-
mination and amendments of the articles of as-

sociation of the Subsidiary;

The Proxies are authorised to make and accept
all declarations and to take all further measures
including the conclusion of contracts  which
are connected in any manner whatsoever with
the accomplishment of the above, including
the convening of shareholders' meetings and
the passing of shateholders' resolutions.




. f: Conclusion of Share Pledge Agreement — PoA Meininger Hotels Limited.

Ziweckes moglichst weit auszulegen,

Die 'Bevo]]inichﬁgten kénnen im Rahmen der
Austibung dieser Vollmacht nicht dutch den
Vollmachtgeber haftbar gemacht werden. Det
Vollmachtgeber verzichtet hietmit auf alle ihm
diesbezﬁgﬁéh zustehenden Rechte und stellt die
Bevollmichtigen insoweit frei. Vorstehende Re-
gelungen gelten nicht fiir Anspriche gegen die

Bevollmichtigten, die auf Vorsatz oder Arglis-t
beruhen.

Die Bevollmichtigten S'ind'_jew.eﬂs_ von den Be-
'.s‘ch'r}éin;kun'g'_en gemiB § 181 BGB. befreit.

Jeder Bevollmichtigte ist ermichtigt, Untes-
Vollmachten zu erteilen.

Diese Vollmacht unterliegt detn deutschen

Recht. Im Falle: von Widerspritchen zwischen

dem deutschen und -dem englischen Wortlaut
- dieset Vollmacht geht der deutschie Text vor,

Unterzeichnet 4ls VO]JmachtSUrkur’idé fiir und

im Namen des Vollmachtgebers durch

Name:

ABHISHEK GOoEN It

Posttion:

caMfPrN“i DrREC

in the presence of: KRupA veED
Witness’ signature:

Witness’ name: K@ o4 (6D
‘Witness” address:

Notthwich,

}Dfes.e Vollmacht st zuz VErwirIc]ichung ihres

TO BE NOTARIZED AND APOSTILLED

This power of attorney shall be iiiter‘ptet-ed.
broadly for the attainment ofits purpose,

‘The Proxies thay within the exercise of this

power of attorney not be held liable by the
Piincipal. The Principal hereby waives all réle-

vant rights to which it is entitled and indemni-

fies the Proxies in this tespect. These provi-
sionis do tiot apply to. any claitns against the
Proxies resulting from willful misconduct or
triud.

The Proxies are not subject to the téstrictions
putsuant to sec.. 181 German Civil Code.

Fach one of the Proxies shall be entitled to
grant sub-powers of attorney.

This power of attorney is subjéct to German
law. In ease of discrepancies between the Ger-
man and thé English wording of this power of
attorncy, the German version shall prevail,

Signed asa deed for and oni behalf of the Prin-
cipal acting by

= TOR

204 FeopR, Be BRI [ oo or, UK, SlotPapy

2017

OHSEURQPE:5352209110.2



Conclusion of Share Pledge Agreement —~ PoA Meininger Hotels Limited
TO BE NOTARIZED AND APOSTILLED

* O ok ok ok

OHSEUROPE:552209110.2



Conclusion of Share Pledge Agreement PoA Holidaybreak Hotel Holdings GmbH

Vollmachtsurkunde

Holidaybreak Hotel Holdings GmbH, mit
Sitz in Berlin, Deutschland, die im Handelsre-
gister des Amtsgerichts Charlottenburg unter
HRB 156506 B eingetragen ist (die "Gesell-
schaft"),

handelnd durch ihren
berechtgten und von den Beschrankungen des
§ 181 BGB befteiten Geschiftsfithrer,

einzelvertretungs-

erteilt hiermit Vollmacht an die folgenden
Rechtsanwalte und Mitarbeiter der Kanzlei Or-
rick, Herrington & Sutcliffe LLP:

TO BE NOTARIZED

Deed of Power of Attorney

Holidaybreak Hotel Holdings GmbH, with
its seat in Berlin, Germany, which is recorded
in the Commercial Register of the Local Court

of Chatlottenbutg under registration number
HRB 156506 B (the "Company"),

acting by its managing director who has power
of sole representation and is exempt from the
restrictions set forth in sec. 181 of the Getman
Civil Code,

herehy grants power of attorney to the follow-
ing attorneys and employees of Orrck, Her-
tington & Sutcliffe LLP:

Dr. Oliver Duys
D1, Sven Greulich
D1, Nikita Tkatchenko
Dr. Johannes Riiberg
Julia Schmitz
Christoph Wenderoth
Vanessa Sousa Hohl

Barbara Hasse @
Hendyrik Volkerding

(die "Bevollmichtigten” /the "Proxies")

alle geschiftsansissig Heinrich-Heine-Allee 12,
40213 Dusseldorf, Deutschland,

jedem einzeln

die Gesellschaft bei der Vornahme der folgen-
den Rechtshandlungen zu vertreten:

- dem Abschluss und Vollzug eines Verpfan-
dungsvertrags, mit dem die Gesellschaft samt-
liche derzeitigen und zukiinftigen Geschiftsan-
teile an threr Tochtergesellschaft "Meininger”

OHSEUROPE:552209118.2

all havihg their busi'ne‘ss address at Heinrich-
Heine-Allee 12, 40213 Diisseldorf, Germany,

each of them individually

to represent the Company with regard to the
following legal actions:

- Conclusion and consummation of a share
pledge agreement by which the Company will
pledge all cutrent and future shares in its sub-
sidiaty "Meininger" Holding GmbH with its



Conclusion of Share Pledge Agreement — PoA Holidaybreak Hotel Holdings GmbH

Holding GmbH mit Sitz in Bezlin, die im Han-
- delsregister des Amtsgerichts Charlottenbuzg
 unter HRB 130316 B eingetragen ist, (die
"Tochtetgesellschaft") einschlieBlich  von
Nebenrecﬁfen, verpfindet;

- dem Abschluss und Vollzug eines Verpfan-
dungsvertrags oder mehrerer Verpfindungs-
vertrige, mit dem samtliche derzeitigen und
zulinftigen Geschifisanteile an der Gesell-
schaft, einschliefilich von Neben_tcchten, ver-
pfindet werden; und

- dem Abschluss und der Anderung von sons-
tigen Sichetungsvereinbarungen und Sicherhei-
tenbésteﬂxmgsvcxembamngen jeglicher  Art,
insbesondere Velzpféndmg, Erklirung der Zu-
stimmung zut Vetpfindung von den Gesell-
schaftsanteilen an der Gesellschaft, Siche-
rungsabtretung oder —tibertragung von Ge-
schiaftsanteilen, Gesellschaftsanteilen, Forde-

rungen oder sonstiger Vermégenswerte det
Gesellschaft (auch zur Sicherung von Verbind-
lichkeiten Dritter).

- dem Abhalten von und der Teilnahme an Ge-
sellschafterversammlungen der Tochtergesell-
schaft, sowie der umfassenden Ausitbung der
Stimm- und sonstigen Gesellschafterrechte be-
treffend die Tochtergesellschaft, sowohl in als
auch auBethalb von Gesellschafterversammlun-

gen, insbesondere dem Abschluss, der Beendi-

gung oder der Anderung des Gesellschaftsver-
trags der Tochtergesellschaft;

Die Bevollmichtigten sind berechtigt, alle mit
den vorstehenden Angelegenheiten in irgendei-
ner Weise zusammenhiingenden Erklirungen
abzugeben und entgegenzunehmen und damit
zusamomenhingende weitere Mafinahmen zu
treffen und Vertrige zu unterzeichnen und zu
beurkunden, einschlieBlich der Durchfithrung
von Gesellschafterversammlungen und der Fas-

OHSEUROPE:552209118.2

TO BE NOTARIZED

seat in Betlin, which is recorded in the Com-
mercial Register of the Local Court of Chatlot-
tenburg under HRB 130316 B, (the "Subsidi-
ary") including ancillary rights;

- Conclusion and consummation of one share
pledge agreement or several share pledge
agreements by which all current and future
shares in the Company will be pledged, includ-

ing ancillary rights; and

- Conchision and amendment of other security
agreements and agreements on the granting of
securities of any kind, in particular pledge, dec-
laration of consent to the pledge of the shares
in the Company, assignment ot transfer for
security purposes of shares, partnership intet-
ests, receivables or other assets of the Compa-
ny (also for the secuting of liabilities of third
parties).

- Participation in shateholders' meetings of the
Subsidiary and exetcising of the voting rights
and other shareholders' rights in the Subsidiary
in all respects, in as well as outside sharehold-
ers’ mectings, in patticular the concluston, ter-
nination and amendments of the articles of
association of the Subsidiary;

The Proxies are authorised to make and accept
all declarations and to take all further measures
including the conclusion and notarization of
contracts which are connected In any manner
whatsoever with the accomplishment of the
above, including the convening of sharehold-
ers' meetings and the passing of shareholders'

resolutions.



Conclusion of Share Pledge Agreement — PoA Holidaybreak Hotel Holdings GmbEH:

aung von Gesellschafterbeschliissen.

Diese: Vollmacht ist zut Verwitklichung fhres
Zweckes moglichst weit auszulegen.

Die Bevollmichtigten kénnen im Rahmen der
Ausiibung diesér Vollmacht nicht dutch die Ge-
sellschaft haftbar gemacht wetden. Die Gesell-
schaft verzichtet hietinit auf alle iht diesbeziig-
lich zustehenden Rechte nind stellt die Bevoll-
michfigen insoweit frei, Vorstehende Regelun-
gen gelten micht fiir Anspriiche gegen die Be-
voﬂmﬁcﬁﬁgten, die auf Vorsatz oder Arglist be-

Die Bevollmichtigten sind jeweils von den Be-
schrinkungen gemiB § 181 BGB befreit.

Jeder Bevollmichtigte ist ermichtigt, Unter-
Vollinachten zu erteilen.

Diese Vollmacht unterliegt: dem. deutschen

Recht. Im Falle von Widerspriichen zwischen.

dem deutschen und. dem englischen Wortlaut
dieser Vollmacht geht der deutsche Text vor.

Unterzeichnet als Vollmachtsurkunde fir und
im Namen der Gesellschaft durch

Beslin, 3. Juli 2047 7 Taly, 3, 2017

Natne; Etic van Dijk
Position; Geschiftsfihrer / managing director

_OHSEUROPE:552209118,2

‘TO BE NOTARIZED

This power of atf’o’r’_néy shall be intetpreted
broadly for the attatiiment of its purpose.

The Proxies may within the exercise of this
power -of 3ttoihey not be held liable by the
Company. The Company hereby waives all rel-
evant rights to which it is entitled 20d-indemni-
fies the aforetmentioned proxies in this respect:
These provisions do not apply to any claims
apgainst the aforementioned proxies resulting
from willful misconduct ot fraud.

‘The Proxies are not subject to the testrictions
putsuant to sec. 181 Gerhan Civil Code.

Each one of the Proxies shall be entitled to
grant sub-powers of attorney.

This power of attorney is subject to German
law. In case of discrepancies between the
German and the English wording of this pow-
et of attorney, the (Getman version shall pre=
Vail,

Signed as a deed for and en behalf of the
Company acting by :



tusion of Share Pledge Agreement — PoA Holidaybreak Hotel Holdings GmbH

TO BE NOTARIZED

aftsrdumen der .Meininger"

‘des

ié“yo%stehénde,_ vor mir in den Ge-

i Hol-
* ding GmbH, Schoneberger Strale 15,
10963 Berlin, vollzogene Unterschrift

UR-Nr. W -100-/2017/ Deed Roll No. W -100-12017

The fomgomg signature, personally

~ executed in my presence at the busi-

ness premises of “Meininger” Holding
GmbH, Schaneberger Stralte 15,

. 40963 Berlin, by

| Herrn / Mr, Eric van Dijk,
geboren am / born on 11. Januar 1973 / January 11., 1973
geschaftsanséssig / with business domicited at
Schoéneberger StraBe 15, 10963 Berlin
Bundesrepublik Deutschland/Federal Republic of Germany

-dem Notar von Person bekannt-

beglaubige ich hiermit.

Ich - habe das Mitwirkungsverbot nach
§ 3 Abs. 1 Nr. 7 BeurkG erlautert.
Meine Frage, ob eine Vorbefassung
im Sinne dieser Vorschnﬂ: vorllege
wurde verneint.

Z\WagneriC-Final\Ubegh\W 99-17-van Dijk-Holidaybreak GmblE.docx

-personally known to the notary-
is herewith authenticated by me.

I'have explained the provision of

sec. 3.para. 1 no. 7 of the German.
Notarisation Act (Beurkundungsgesetz
— BeurkG) conceming priot activities

in the matter. Asked whether prior ac-

tivities within the meaning of the said
provision had taken place, he an- '
swered in ‘th.e-n'egative.

Berlin, 3..Juli 2017 / July 3, 2017

_ 4
07/3/2017 0225 FM



‘Conclusion of Share Pledg

Notarbeschemnqun_g gem. § 21
BiotO: |

Der beglaubigende Notar beschemlgt_
hiermit aufgrund Einsichtnahime vom heu-
tigen Tage in das' elektronis _
register des Amtsgerichts Charlottenburg
'zu HRB 15650' B ' rzeich-

Dr Christoph

OHSEUROPE:S52209118.2



POWER OF ATTORNEY

THIS POWER OF ATTORNEY is madc by Barctays Bank PLC, a comspany incarporated under the laws of the United Kingdom and registered in
England (with registered number 01026167) having its registered office at | Churchill Place, Leadon, Ei4 SHP (the Grantor),

The Grantor hereby appoints®

each of Kathrin Pitzold-Schwarz, Dr. Jens Goelz, Dr. Mark Hallet, Dr. Urs Lewens, Bianca Engelmann, Stipe Bojanic, Patrick Reuter, Elke Funken-
Httzel, Dr, Tobias Wintermanlel, Lorenz Riehl. André Melchen, Joachim Schmidl, Malgorzata Magdalena Fiflipkowski, Dr, Alexander Schitting, Dr.
Jan-Hendrik Bode, Christopher Kranz, Fatih Coskun, Susanne Beekhaus, Frederik Jalm, David Schimidi, Anastasiya-Evangelina Gerdienko, Julia
Spicgelmacher, Antonia Wolf, Jennifer Schauberger, Marcel Endrich, Anna Serwotka, Christine Schubert, Jasmin Neldner, Clisa Lutz, Karen, Zoelt!,
Julizn Ritzhaupt, Julius Dieckmann, Michael Daeppuer, Till Kuhlen, Julia Thomas and Lara Stelmacl.

and *

eagh of Dr. Andreas Woller, Jennifer Sauder, Anna Kraling, Miray Kavruk and Dr. San-Henric Punte all of them with business address at Allen &

Ovdry LLP, Dreischeibentiaus 1, 40211 Diissetdorf, Fedesal Republic of Germany, and any attomey at law (Rechrsamvair) of Alten & Overy LLP,
Dreischeibenbavs i, 40211 Ditsseldorf, Federal Republic of Germany, '

each of them individuaily as autorney in fact {Swelbvertreter) {the Attorneys and each of them an Atiorncy),
in connecetion with

a supplemental agreemeat dated 30 June 2017 expressed 1o be governed by English law between, among others, Ho]idaybréak Limited as company
(the Company), cerlain subsidiaries of the Company as guarantors and Barclays Bank ple as lacilily agent {the Supplementsl Agreement) relating 10
a GBP 245,800,000 term Ioan, revalving credit and bonding facilitics agreement originatly dated 20 September 2014 and expressed 10 be governed by
LEnalish law between, infer a.'r'c;.é, Prometheon Holdings (UK) Limiied as parent, the Company, certain subsidiarics of the Company 23 borrowess
andior guarantors, the Grantor as facility agent and the Grantor and cerlain other financial ipstitutions as originat lenders (as amended by the
Supplenicntal Agreement and further amended from time 1o time, the Facilities Agreement)

o exetute on behalf of the Granlor:

[Q)] any German law govemed share pledge agreement to be made between, amongst others, Meiinger Hotels Limiled (formerly
Halidaybreak Hotel Holdings Limited) as pledgor, the Granter and others as pledgees in refation to Meininger Hotels Linited's shares {and
any associated fi ghts and claims) in Molidaybreak Hotel Holdings Grabi (the Share Pledge Agreement 13; ’

(2) any Germen law governed share pledge aereerent to be made between, amongst ethers, Holidaybreak Hotel Holdings GmbH as pledgor,
the Granter and others as pledgees in refation 10 Holidaybreak Hotel Holdings GmbH's shares (and any associated rights and claims) in
“Meiningaf” Holding GmbH {the Share Pledge Agreement 2);

(3) any Germar faw 2overncd share pledse agreement 1o be nade between, amongst others, "Meininger" Holding Gmbld as pledgor, the
. Grantor and others as pledaees in relation ta "Meininger* Holding GmbH's shares (and any associated rights and claims} in “Meininges"
Airport Hotels BB GmbH, “Meininger Ajrport Frankfurm GabH, "Meininger 10" Frankfurt GmbH, Meininger "10" Hostel und
" Rejsevermittiungs CinbH, :"Mciningcr" Shared Serviees Gesellschaft mit beschritnkter Haftung, "Meininger 10* City Hoste! Berlin-Mine
Gcgellscﬁéﬁ‘ mit beschrankter Hafung, "Meininger 10" Hamburg Gescllschafi mit beschrinkter Haftung, *Meininger" Oranienburger
Strais‘e:GmpH, 'f;\ﬂeininger" Berjin Hauptbahnhof GmbH, "Meininger" Brussels Gmbld, MEININGER Hotel Berlin Tiergarten GmbH
([Onnér[)'.--ff.Meininger" Potsdamer Plalz Gmbli), “Meininger" Barcelona GiebH, MEININGER Hotel Berlin East Side Gallery Gmbld

(formerly "Meininger” Miimberg Gmbl) and "Meininger! West Verwaltungs GrabH (the Share Pledge Agreement 3},

] any Gerﬁum o soverned share pledge agreement to be made between, amongst others, Holidaybreak Education Limited as pledgor, the

Grantor and athers as pledgees in relation 10 Holidaybreak Edusation Limiled's shares (and any associated rights and claims) in Travelptus
Group Gmibi {the Share Pledge Agreement 4);
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(5 any.Germas law. governed interest pledge-agreeinent (o be. made between, amengst others, "Mcininger™ Holding Gmbld and "Meininger™
Wegl Verwalfings Gmbt as pledgors, the Grantor and-etliers as pledgees iivrelation 1o “Wginineer” Holding GmibH's and "Meininger”
West Vervwallunis GmibH's interests (and any associzied rights aid elahis) in "Meininger® Waest GmbH. & Co KG (the Tnterest Pledge
Agreentent); mi ' '

(3] any-additional dacumeiit which e Alforney considérs necssary in order 10-give effect to the Share Pledze Agreement: {.1he Share- Pledge
Agreomant 2, e Share. Pedge-Agreement 3 the Share Piedae Agreement 4. and e nlerest Pledge Agrgement.

inhe form and a8 many decumignts a5 detned Gppropriaté by the Abiorney {logethidr with the: Fycilities Agreement, the Teansaciton Docuiments).

By s Power of Atloricy, we alse undertake i dc;ﬁnh‘fy. the Attomey anainst all-claims, costs; charzes, expenses, losses antl othier liabiliies arising
from or atherwiss.relating 16 12 excrtiss in good Fith of the poweis-conferred by this Tower of Attorirey at any time before tie-carlier of:

(a) theaxpiry of this:Power ol Aliamey; dnd
b ke Atioricy Feteiving Trom thie Granlor fetice that:this Puower of Atiomey has been revoked.
Savp whre sifch Habilities:are ‘caused by gross negh ge.‘nce'_(_grobe.ﬁbiir[d&‘.s‘-ig_ﬁé_it)' ar wilful misconducl:{Morsai),

Eagh. Attotney is hereby rekeased From dic restrictions on self-deating nsicligeschift) and multipte representalion. (Mehrfachvertraiung) sl forth in
518 o the Germian Civit Cotle ( By gerliches Geseizbich){and e_qui-val‘em o simitar. restrictions under any otherjurisdiction).

Ay changes (o thi date-of éxcoution’ of; the amowits of the facilies made available under or any ehenges to (he-parfies to-the Transaciion

Drcumens shafl not affeet the validity of scope of tiins Power of Auomey.

Shoiitd iy ;)‘mvis.ifrfl Gftiie Power of Attomey bo-or became void (wichigh. invalid-or uﬁmfbr_ceab_ic, this will not-affeci-The validity of enforceability
of ffie reémdining provisions of this Power of Atoniey any invatid'é_r Luscﬁfnrc::ab]_c provisions shall be-deermed replaced by snch valid and eriférceable
pfovision thiak i Jegal and-Econamic [crmy comes ci{}scst - what thé Grantor intended or wnu!d.haw.'c'imendc_d_'in_.'accor(ian;:e-wjth the purpose of tis
Power of Atiomity.

“This Powerof Attarney iy goveined by, and shall be-eonstrued in secordance with, the Jaws 5f the Federal Repubilic of Germany:

“Thi§ Powir of Aty éxpires aii 30 -Septembier 2017, 24:00 his. unless revaked at an earlier dale: in- writing {sohriftlich) By the Granior to-the:
relevant Atorney:

BARCLAYS BANK PLC.
Executed ony 12 Jaly- 2017,
The Common Seal of

Barélays Bank PLC
weas iffised jir the Bxecufion of this Power of Attorney

fr il presencs ot

Assistant Secretary
Aauthorised Sealing Officer
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POWER OF ATTORNEY

THIS POWER OF ATTORNEY is made by Abbey Natienal Treasury Services ple, a company
incorporated under the faws of the United Kingdom (with registered number 02338548) havmg its registered
office at 2 Triton Square, Regent's Place, London NW1 3AN (the Grantor). )

The Grantor hereby appoints:

gach of Kathrin Pitzold-Schwarz, Dr. Jens Goelz, Dr. Mark Hallett, Dr. Urs Lewens, Bianca Engelmann,
Stipe Bojanic, Patrick Reuter, Elke Funken-Hotzel, Dr. Tobias Wintermantel, Lorenz Riehl, André Melchert,
Joachim Schmidt, Malgorzata Magdalena Filipkowski, Dr. Alexander Schilling, Dr. Jan-Henduk Bode,
Christopher Kranz, Fatih Coskun, Susanne Beckhaus, Frederik Jahn, David Schmidt, Anastasiya-Evangelina
Gordienko, Julia Spiegelmacher, Antonia Wolf, Jennifer Schauberger, Marcel Endrich, Anna Serwotka,
Christine Schubert, Jasmin Neldner, Elisa Lutz, Karen Zoett], Julian Ritzhaupt, Julius Dieckmann, Michael
Doeppner, Till Kuhlen, Julia Thomas and Lara Stelmach.

and

each of Dr. Andreas Woller, Jennifer Sauder, Anna Kriling, Miray Kavruk and Dr. Jan-Henric Punte ail of
them with business address at Allen & Overy LLP, Dreischeibenhaus 1, 40211 Diisseldorf, Federal Republic
of Germany, and any attorney at law (Rechtsanwalf) of Alles & Overy LLP, Dreischeibenhaus 1, 40211
Diisseldorf, Federal Republic of Germany,

* each of them individually as attorney in fact (Stellvertreter) (the Attorneys and each of them an Attorney),
in connection with

a supplemental agreement dated 30 June 2017 expressed to be governed by English law between, among
others, Holidaybreak Limited as company (the Company), certain subsidiaries of the Company as guarantors
and Barclays Bank plc as facility agent (the Facility Agent) (the Supplemental Agreement) relating o a
GBP 245,000,000 term loan, revolving credit and bonding facilities agreement originally dated 20 September
2014 and expressed to be governed by English law between, inter alios, Prometheon Holdings (UK) Limited
as parent, the Company, certain subsidiaries of the Company as borrowers and/or guarantors, the Facility
Agent, the Grantor and certain other financial institutions as original lenders (as amended by the
Supplemental Agreement and further amended from time to time, the Facilities Agreement)

to execute on behalf of the Grantor;

(1) any German law governed share pledge agreement to be made between, amongst others, Meininger
Hotels Limited (formerly Holidaybreak Hotel Holdings Limited) as pledgor, the Facility Agent, the
Grantor and others as pledgees in relation to Meininger Hotels Limited's shates (and any associated
rights and claims) in Holidaybreak Hotel Holdings GmbH (the Share Pledge Agreement 1);

(2) any German law governed share pledge agreement to be made between, amongst others,
Holidaybreak Hotel Holdings GmbH as pledgor, the Facility Agent, the Grantor and others as
pledgees in relation to Holidaybreak Hotel Holdings GmbH's shares (and any assomated rights and
claims) in “Meininger” Holding GmbH {the Share Pledge Agreement 2);

3 any German law governed share pledge agreement (o be made between, amongst others,
“Meininger” Holding GmbH as pledgor, the Facility Agent, the Grantor and others as pledgees in
relation to “Meininger” Holding GmbH's shares (and any associated rights and claims) in
"Meininger” Airport Hotels BBI GmbH, "Meininger" Airport Frankfurt GmbH, "Meininger 10"
Frankfurt GmbH, Meininger “10" Hostel und Reisevermittlungs GmbH, "Meininger” Shared
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Services Gesellschaft mit beschrinkter Haftung, "Meininger 10" City Hostel Berlin-Mitte
Gesellschaft mit beschrinkter Haftung, "Meininger 10" Hamburg Gesellschaft mit beschrinkter
Haftung, "Meininger" Oranienburger Strafe GmbH, "Meininger" Berlin Haupthahnhof Gmbl,
"Meininger" Brussels GmbH, MEININGER Hotel Berlin Tiergarten GmbH (formerly "Meininger"
Potsdamer Platz GmbH), "Meininger” Barcelona GmbH, MEININGER Hotel Berlin East Side
Gallery GmbH (formerly "Meininger" Niirnberg GmbH) and "Meininger” West Verwaltungs GmbH
(the Share Pledge Agreement 3);

(4) any German law governed share pledge agreement to be made between, amongst others,
Holidaybreak Education Limited as pledgor, the Facility Agent, the Grantor and others as pledgees
in relation to Holidaybreak Education Limited's shares (and any associated rights and claims) in
Travelplus Group GmbH (the Share Pledge Agreement 4); :

(5) any German law governed interest pledge agreement to be made between,, amongst others,
“Meininger” Holding GmbH and "Meininger" West Verwaltungs GmbH as pledgors, the Facility
Agent, the Grantor and others as pledgees in relation to “Meininger” Holding GmbH's and
"Meininger" West Verwaltungs GmbH's interests (and any associated rights and claims) in
"Meininger" West GmbH & Co. KG (the Interest Pledge Agreement); and

(6) any additional document which the Attorney considers necessary in order to give effect to the Share
Pledge Agreement 1, the Share Pledge Agreement 2, the Share Pledge Agreement 3, the Share
Pledge Agreement 4 and the Interest Pledge Agreement,

in the form and as many documents as deemed appropriate by the Attorney (together with the Facilities
Agreement, the Transaction Documents).

"The Grantor will indemnify each Attorney and keep each Attomey indemnified against any and all costs,
claims and liabilities which that Attorney may incur as a result of anything done by the Attorney in the
exercise at any time before the expiry of this Power of Attorney in good faith of any powers conferred, or
purported to be conferred, on him/her by this Power of Attorney. -

"The Grantor hereby waives any claim it may have against any of the Attorneys done or omitted in connection
with this Power of Attorney, except for cases of wilful misconduct (Vorsatz) of such Attorney.

Each Attorney is hereby released from the restrictions on self-dealing (Insichgeschéifty and multiple
representation (Mehrfachvertretung) set forth in § 181 of the German Civil Code (Biirgerliches Gesetzbuch)
(and equivalent or similar restrictions under any other jurisdiction).-

Any changes to the date of execution of, the amouats of the facilities made available under or any changes to
the parties to the Transaction Documents shall not affect the validity or scope of this Power of Attorney.

Should any provision of this Power of Attorney be or become void (nichtig), invalid or unenforceable, this
will not affect the validity or enforceability of the remaining provisions of this Power of Attorney any invalid
or unenforceable provisions shall be deemed replaced by such valid and enforceable provision that in legal
and economic terms comes closest to what the Grantor intended or would have intended in accordance with
the purpose of this Power of Attorney.

This Power of Attorney is governed by, and shall be constiued in accordance with, the laws of the Federal
Republic of Germany. '

This Power of Attorney expires on 30 September 2017, 24:00 hrs.
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ABBEY NATIONAL TREASURY SERVICES PLC

acting by

Place, Date

Plice, Date

Authorised Signatory Autherised Signatory
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LLOYDS BANK

POWER OF ATTORNEY
THIS POWER OF ATTORNEY is made by Lloyds Bank ple, a public limited company registered in
England and Wales (with company number 2065) having its registered offive at 25 Gresbam Street, London
EC2V 7HN (the Grantor). :
The Grantor hereby appoints:

gach of Anastasiya-Evangelina Gordienko and Patrick Reuter, both of them with business address at Allen &
Overy LLP, Bockenheimer Landstrafle 2, 60306 Franlcfurt am Main, Federal Republic of Germany

and

cach of Dr. Andreas Wéller, Jennifer Sauder, Anna Kuiling, Miray Kavruk and Dr. Jan-Henric Punte all of
them with business address at Allen & Overy LLP, Dreischeibenhaus 1, 40211 Diisseldorf, Federal Republic
of Germany and any attorney at law (Rechtsamwalt) of Allen & Overy LLP, Dreischeibenbaus 1, 40211
Diisseldorf, Federal Republic of Germany,

cach of them individually as attomey in fact (Stellvertreter) (the Attorneys and each of them an Attorney),
in commection with

a supplemental agreement dated 30 June 2017 expressed to be governed by English law between, among
others, Holidaybreak Limited as company (the Company), certain subsidiaries of the Comparny as guarantors
and Barclays Bank plc as facility agent (the Facility Agent) (the Supplemental Agreement) relating to a
GRP 245,000,000 term loan, revolving credit and bonding facilities agreement originally dated 20 September
2014 and expressed to be governed by English law between, infer alios, Prometheon Holdings (UK) Limited
as parent, the Company, certain subsidiaries of the Company as borrowers and/or guarantors, the Facility
Agent, the Grantor and certain other financial institutions as original lenders (as amended by the
Supplemental Agresment and further amended from time to time, the Facilities Agreement)

to execute on behalf of the Grantor:

(1) any German law governed share pledge agreement to be made between, amongst others, Meininger
Hotels Limited (formerly Holidaybreak Hotel Holdings Limited) as pledgor, the Facility Agent, the
Grantor and others as pledgees in relation to Meininger Hotels Limited's shares {and any associated
rights and claims) in Folidaybreak Hotel Holdings GmbH (the Share Pledge Agreement 1);

(2) any German law governed share pledge agreement to be made between, amongst others,
Holidaybreak Hotel Holdings GmbH as pledgor, the Tacility Agent, the Grantor and others as
pledgees in relation to Holidaybreak Hotel Holdings GmbH's shares (and any associated rights and
claims) in "Meininger" Holding GinbI {the Share Pledge Agreement 2); '

www lloydsbankwholesale.com

Please contact us if you'd like this in Braille, large print or audio tape.

We accept calls thraugh RNID Typelink. Please remembier we cannot guarantee security of messages sentby emall.

Uoyds Bank, Lioyds TSB Corporate Markets and Loyds T58 are trading names of Uayds TS8 Bark plc and Loyds TSB Scolland ple. Loyds Bank and Loyds TSB Corparate Markets are trading namas of 8ank of Statland

ple. @Ufggf@_mbglzga%ggwdﬁ@e am Streat, London EC2V 7HN, Registered in England and Wales no. 2065. Lloyds TSB Scatland ple. Registered Office: Hanry Duncan House, 120 George Street,
Edinduig Z4UH. Registered in Statland ne. 95237, Bank of Seatland ple: Registered Office: The pund, Edinburgh EH1 1YZ. Registered in Scotland no. 5C327000.

Authorised and requiated by the Finencial Services Autharity under regisiration numbers 119278, 191240 and 167628 respectively.




3) any German law governed share pledge agreement to be made between, amongst others,
“Meininger” Holding GmbH as pledgor, the Facility Agent, the Grantor and others as pledgees in
relation to "Meininger” Holding GmbH's shares (and any associated rights and claims) in
"Meininger” Airport Hotels BBI GmbH, "Meininger” Airport Frankfurt GmbH, "Meininger 10"
Frankfurt GinbH, Meininger "10" Hostel und Reisevermitthungs GmbH, "Meininger" Shared
Services Gesellschaft mit beschrinkter Haftung, "Meininger 10" City Hostel Beslin-Miite
Gesellschaft mit beschrinkter Haftung, "Meininger 10" Hamburg Gesellschaft mit beschrénkter
Haftung, "Meininger" Oranienburger Strafle GrabH, "Meininger” Berlin Hauptbahnhof GmbH,
"Meininges" Brussels GmbH, MEININGER Hotel Berlin Tiergarten GibH {(formerly "Meininger"
Potsdamer Platz GmbH), "Meininger" Barcelona Gmbll, MEININGER Hotel Berlin East Side
Galiery GmbH (formerly "Meininger" Niirnberg GmbE) and "Meininger" West Verwaltungs GmbH
(the Share Pledge Agreement 3);

(4) any German law governed share pledge agreement to be made betwecen, amongst others,
Holidaybreak Education Limited as pledgor, the Facility Agent, the Grantor and others as pledgees
in relation to Holidaybreak Education Limited's shates (and any associated rights and claims) in
Travelplus Group GmbH (the Share Pledge Agreement 4);

(5) any German law governed interest pledge agresment to be made between, amongst others,
"Meininger" Holding GmbH and "Meininger” West Verwaitungs GmbH as pledgors, the Facility
Agent, the Grantor and others as pledgees in relation to "Meininger" Holding GmbH's and
"Meininger" West Verwaltungs GmbH's interests (and any associated rights and claims) in
"Meininger" West GmbH & Co. KG (the Interest Pledge Agreement); and

(6) any additional document which the Attorney considers necessary in order to give effect to the Share
Pledge Agreement 1, the Share Pledge Agreement 2, the Share Pledge Agreement 3, the Share
Pledge Agreement 4 and the Interest Pledge Agreement,

in the form and as many documenis as deemed appropriate by the Attorpey (together with the Facilities
Agreement, the Transaction Documents).

No Attomey may delegate any powers conferred, or purported to be conferred, on him/her by this Power of
Attorney.

The Grantor will indemnify each Attornoy and keep each Attorney indemnified against any and all costs,
claims and liabilities, except in cases of gross negligence (grobe Fahrldssigheif) or wilful misconduct
(Vorsatz), which that Attorney may incur as a result of anything done by the Attorney in the exercise at any
time before the expiry of this Power of Aftorney in good faith of any powers conferred, or purported to be
conferred, on him/her by this Power of Attorney.

The Grantor hereby waives any claim it may have against any of the Attorneys for any act it undertakes or
omits to undertake in the exercise of the powers conferred, or purported to be conferred, by this Power of
Attorney, cxcept for cases of gross negligence (grobe Fahrldssigheif) or wilful misconduct (Vorsatz) of such
Attorney, :

Each Attorney is hereby released from the restrictions on self-dealing (Insichgeschgft) and multiple
representation (Mehrfuchveriretung) set forth in § 181 of the German Civil Code (Biirgerliches Gesetzbuch)

(and equivalent or similar restrictions under any other jurisdiction).

Any changes to the date of execution of, the amounts of the facilities made available under or any changes to
the parties to the Transaction Documents shall not affect the validity or scope of this Power of Attorney.

Should any provision of this Power of Attorney be or become void (nmichtig), invalid or unenforceable, thus
will not affect the validity or enforceability of the remaining provisions of this Power of Attorney any invalid
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or unetiforczable provisions shall be deemed replaced. by such valid and enforceable pr ovision that in legal
and econdmic teims comes glosest to what the Grantor tntended or would-have: 1ntended i accordance with

the purpose of this Power of Attorney..

This Power of Attormey s governed by, and shall be sonstitied Tn accordance with, the laws of the Federal
Republic of Germany.

This Power of Atternsy expiies on 30 September 2017, 24:00 hrs.

LLOYDS BANK PLC

scting by

Lonoon uu< 1O Tuly 2017
Place, Date Place;, Date

Authorised Signatory - Authorised Signatory
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POWER OF ATTORNEY

BY THIS POWER OF ATTORNEY given the 8" day of July two thousand and seventeen HSBC Bank
ple, o company duly organised and existing under the Taws of Lngland with registersd number 14239 and
having iis regisiered office at § Canada Sgeare. London 14 SHQ. UK {the Grantor).

The Granfor hereby appoints

cach af Kathein Mitzoid-Schwarz, D Jens Goelz, D, Mark Halfew, Dr. s Lewens, Bianca Engelmann.
Stipe Bojasic, Parick Reuter, Elke Funken-Hotzel D, Tobias Wintermamel. Lorenz Righi, Andie Melchert.
Jonchim Sehmidt, Malgorzatn Magdalena Filipkowski, Dr. Alexsander Sehilling. Dr. Jan-tlendrik Bode,
Cheistopher Kranz, Faith Coskun. Susenne Beckhaws, Frederik Jahn, David Schimidt, Anastasiva-Evangeling
Gorddienko, Julia Splegelmacher, Anfonia Wolll Jennifer Schauberger, Marcel Endrich, Anne Serwotka.
Christine Schubert, Jagemin Neldner, Elisa Lutz. Karen Zoetil, Julian Ritzhaupt, Julius Dieckmann, Michael
Doeppner, Till Kublen, Julia Thomas and Lars Sielmach, -

and

cach of Dr. Andreas Woller, Jennifer Sauder, Anna Kriling, Miray Kaveuk and Dr. Jan-Henric Punte 2t of
them with business adelress at Allen & Overy LLP. Dreischeibenbaus 1, 40211 Diisseklor!, Federal Republic
af Germany, and apy attorney al faw {Kechfzanwalf) of Allen & Qvery LLP, Dreischeibenbans 1, 40211
Diisseldort. Federal Repiblic of Germany.

eack of them inddividoally as atomey in fact (Srellverirerer} (the Atorneys and each of them an Altoraey).
i conneetion with

a supplemental agreement dated 30 June 2017 exprossed 10 be governed by English law between, asmong
others, Holidavbreak Limited as company {the Compauy], certain subsidiaries of the Company as guasaniors
and Barclavs Bank ple as facility agent (the Facility Agent) ithe Supplemendal Agresment) rclating 1o a
GBP 245,000,000 term loan. revelving credit and bonding facilities agreement originaily dated 20 Seplember
2014 and expressed to be governed by English law between, inter offos. Promeiheon Holdings (UK) Limited
as parent, the Company. certain subsidiaries of the Company as borrowers and/or guarantors, the Facility
Agent, the Grantor and ceram other financial instituzions ax origingl lenders (as amended by the
Supplemental Agreement and Further amended from Time 10 Time, the Facilities Agreement)

to execuie on behalf of the Gramor;

{1 guy Cerman law governed share pledge agreement 1o be made between, amongst others, Meminger
Hotels Limited Formerty Holidaybreak Motel Holdings Limited) ag pledgor, the Fagility Agent. the
Grantor and others as pledgess In relation 1o Meinger Hotels Limited's shares (and any agsoctated
righig anel claims) in Holidavbreak Hotel Woldings GmbH fthe Share Pledge Agreement 1)

¢ aay Gorman law governcd share pledoe agreement v be made between, amongst others
Holidavbreak Hotel Holdings GmbH as pledgor. the Facllity Agent, the Grantor and others as
pledgees in relation {o Holidaybreak Hotel Holdings GmbH's shares {(and any associated rights and
claimy) in “Meinmger™ Holding Gmbi {the Share Pedge Agreement I;

{3 wrry German law govermed share pledge agreemenl to be made between, amongst others,
"Meininger Moiding GimbH ag pledgor. the Facility Agent. the Granter and others as pledgecs
relation 1o “Meainger”™ Holding GmbH's shares tand any associated rights and clabms) in
“Meininger” Ajrpart Hotels BBl GbH, "Meininger” Airport Frankfier GmbH, "Meininger 10"
Frankfuet Ciabll Meininger "10" Hoslel und Reisevermittlungs Ombll. “Meininger™ Shared
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Serviees Gesellschaft it bescheiinkrer Haftung, "Melninger 10" Cigy Hodel Berlin-Mite
Gosellsehaft ot beschriinkter HaRung, "Meiumger 19" Hamburg Geselischafl mit beschriinkier
Hafiung. “Meiminger” Oranienburger Strafie GmbH, "Meininger” Berlin Haupibahnbol GribH.
"Meminger” Brussels Gmbi, MI"N[’\( ER Hatel Berdin Tiergurien GmbH (formerly “Meininge
Polzdarper Platz GmbH). "Meminger' T Barcelona Ginbid, MEININGES Howel Bedin $ast Side
Crallery GrobH {(formerly "Meiminger” Niembetz GrabH) and "Meiminger” West Verwallungs GmbH
fthe Shave Pledge Asreement 31

(4 any Lerman law govermed share pledge agreetment 10 be made between, amongst  others,
Holidaybreak Bdacation Limited as pledgor, the Faility Agent. fhe Grantor and others as pledgees
in relation 1o Holidayhreak Education Limited's shares tand any associated rights and efaims) in
Travelplas Group GmbH (the Share Pledye Agreement 4);

{3} arry German faw governed Ireterest gl L‘d”’ agrecment fo be roade between. amongst others,
"Meininger” Holding GmbH and "Metninger” West Verwaltungs Gmibll as pledgors. the Facility
Agent, the Grantor and others as pledgees in relation o "Meininger” Holding Gmbids ﬁl‘td
"NMeininger” West Verwallongs GmbHSs interests (and any associnted riphts and elnims) i
"Meiminger” West Gmbl & Co. KG (the Inferest Pledge Agreement); and

{(4) any additional docoment which the Attorpey considers necessary in order to give sffect 1o the Shae
Pledge Agreement 1, the Share Pledge Agreement 2, the Share Pledoe Agreement 1. the Share
fa o b [ e
Pledee Agreement 4 and the lneerest Pledae Agroement,

i the form and as many documents as deemed appropciare by the Agomey (fosether with the Facilities
Agreeraent. the Trapsaction Documents).

The Chrantor will indemmily cach Attomey and kesp cach Adomey indemnificd against any and ail coss,
clamis and liabilites wiich that Aftomey may incur a3 a resufl of anvthing done by the Attormey in the
nergise al any time before the expiry of this Power of Attorney in good faith of any powers

5 conferred, or
purpawted o be consferred. on himvher by this Power of Attorney except Tor cases save where sl are caused
by aross neelisence (grobe Fohefissigheiry or wilful misconduct (Forsain).

The Cranior hereby waives any cfaim it may have against any of the Aliorneys done or omitted in connection
with this Power of Anjomey, except for cases of gross nealigence (grobe Fabriissivkeiny or wiltul
miscomduct {Forsuds) of such Atlomey,

Lach Altomey 15 hereby released Trom the restrictions on selfdealing (/nsichgeschift) and multiple
representation (e firfuchvertretinng) set forth in § 181 of the German Civil Code { Béirgerfiches Gesetztnai)
{mnd eyuivalent ar shodar restrictions under any other jurisdiction).

Any changes 1o the date ol execution of, the amounts of the facilities made available under or any changes @
the pariies o the Transaction Documents shal] not aflect the validity o scope of this Power of Attornesy.

Shoudd any provision of this Power of Attorney be wr beeomwe void (aichie). invalid or unenforceable, this
with not dﬂeu the vahdity or enforceability of lh remaining provisions of this Poveer of Alforney may invalid
of umenforeeable provistons shall be deemed replaced by such valid and enforceable provision that in legal
and econcwic ferms comes clogest to what the Granior trended or wiould have intended v accwdance with
the pumose of this Power of Atlomoy

This Power of Attormey is governed by, and shall be comstrued in accordanese with. the luws of the Federal
Repubitic of Germany, . T '

This Power of Attorney expires on 34 September 2017, 24:00 hirs.
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3C BANK PLC

The Connmon Sealof
PRSRE Bankople was hereunto
aificed to this power of atforney mahe presence of

et i g

Authorised Signatory

Authorised Couters
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POWER OF ATTORNEY

We, THE ROYAL BANK OF SCOTLAND PLC, a company incorporated under the laws of the United
Kingdom (with registered number SC090312) having its registered office at Thirty-six St Andrew Square,
Edinburgh EH2 2YB (the Grantor)

DO HEREBY grant a power of attorney to:

each of Kathrin Piitzold-Schwarz, Dr. Jens Goelz, Dr. Mark Halleit, Dr. Urs Lewens, Bianca Engeimann,
Stipe Bojanic, Patrick Reuter, Elke Funken-Hdtzel, Dr. Tohias Wintermantel, Lorenz Riehl, André Melchert,
Joachim Schmidt, Malgorzata Magdalena Filipkowski, Dr. Alexander Schilling, Dr. Jan-Hendrik Bode,
Christopher Kranz, Fatih Coskun, Susanne Beckhaus, Frederik Jahn, David Schinidt, Anastasiya-Evangelina
Gordienko, Julia Spiegetmacher, Antonia Wolf, Jennifer Schauberger, Marcel Endrich, Anna Serwotka,
Christine Schubert, Jasmin Neldner, Elisa Lutz, Karen Zoettl, Julian Ritzhaupt, Julius Dieckmann, Michael -
Doeppner, Till Kuhlen, Julia Thomas and Lara Stelmach.

and
each of Dr. Andreas Woller, Jennifer Sauder, Anna Kriling, Miray Kavruk and Dr. J an-Henric Punte all of
them with business address at Allen & Overy LLP, Dreischeibenhaus 1, 40211 Diisseldorf, Federal Republic

of Germany, and any attomney at law (Rechisanwalt) of Allen & Overy LLP, Dreischeibenhaus 1, 40211
Diisseldorf, Federal Republic of Germany,

each of them individually as attorney in fact (Srelfvertrerer) (the Attorneys and each of them an Attormey),

in connection with

.........

. o suppleriental agfeement daf€d 30 Jiing 2017 expressed to b govertiet by English law between, amiong
others, Holidaybreak Limited as company (the Company), certain subsidiaries of the Company as guarantors
and Barclays Bank ple as facility agent (the Facility Agent) (the Supplemental Agreement) relating o a
GBP 245,000,000 term loan, revolving credit and bonding facilities agreement originally dated 20 September
2014 and expressed to be governed by English law between, inter alios, Prometheon Holdings (UK) Limited
as parent, the Company, certain subsidiaries of the Company as borrowers and/or guarantors, the Facility
Agent and certain other financial institutions as original lenders (as amended by the Supplemental
Agreement and further amended from time to time, the Facilities Agreement)

to execute on behalf of the Grantor:

N any German law governed share pledge agreement to be made between, amongst others, Meininger
Hotels Limited (formerly Holidaybreak Hote! Holdings Limited} as pledgor, the Facility Agent. the
Grantor and others as pledgees in relation to Meininger Hotels Limited's shares (and any associated

- rights and claims) in Holidaybreak Hotel Holdings GribH (the Share Pledge Agreement 1);

(2) any German law governed share pledge agreement to be made between, amongst others,
Holidaybreak Hotel Holdings GmbH as pledgor, the Facility Agent, the Grantor and others as
pledgees in relation to Holidaybreak Hotel Holdings GmbH's shares (and any associated rights and
claims) in "Meininger" Holding GmbH (the Share Pledge Agreement 2);

&) any German law governed share pledge agreement to be made between, -amongst others,
"Meininger" Holding GmbH as pledgor, the Facility Agent, the Grantor and others as pledgees in
relation to "Meininger" Holding GmbH's shares (and any associated rights and claims) in
"Meininges" Airport Hotels BBl GmbH, "Meininger" Airport Frankfurt GmbH, “"Meininger 10"
Frankfurt GmbH, Meininger "10" Hostel und Reisevermittlungs GmbH, "Meininger" Shared
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Services Geselischaft mit beschrinkter Haftung, "Meininger 10" City Hostel Berlin-Mitie
Gesellschaft mit beschriinkter Haftung, "Meininger 10" Hamburg Gesellschaft mit beschriinkter
Haftung, "Meininger” Oranienburger Strafle GmbH, "Meininger” Berlin Hauptbahnhof GmbH,
"Meininger” Brussels GmbH, MEININGER Hotel Berlin Tiergarten GmbH (formerly "Meininger”
Potsdamer Platz GmbH), "Meininger” Barcelona GmbH, MEININGER Hotel Berlin East Side
Gallery GmbH (formerly "Meininger" Niirnberg GmbH) and "Meininger” West Verwaltungs GmbH
(the Share Pledge Agreement 3);

4) any German law governed share pledge agreement 1o be made between, amongst others,
Holidaybreak Education Limited as pledgor, the Facility Agent, the Grantor and others as pledgees
in relation to Holidaybreak Education Limited's shares (and any associated rights and claims) in
Travelplus Group GmbH (the Share Pledge Agreement 4);

(5) any German law governed interest pledge agreemeni (O be made between, amongst others,
"Meininger" Holding GmbH and "Meininger” West Verwaltungs GmbH as pledgors, the Facility
Agent, the Grantor and others as ‘pledgees in relation to “Meininger" Holding GmbH's and
“Meininger" West Verwaltungs GmbH's interests (and any associated rights and claims) in
“Meininger" West GmbH & Co. KG (the Enterest Pledge Agreemenmnt); and

(6) any additional document which the Attorney considers necessary in order to give effect to the Share
Pledge Agreement 1, the Share Pledge Agreement 2, the Share Pledge Agreement 3, the Share
Pledge Agreement 4 and the Interest Pledge Agreement,

in the form and as many documents as deemed appropriate by the Attorney (together with the Facilities
Agreement, the Transaction Documents).

The Grantor will indemnify each Attorney and keep each Attorney indemnified against any and all costs,
claims and_liabilities. which that. Attorney. may_incur.as.a. resuit. ing done by the Attornev in the
exercise at any time before the expiry of this Power of Attorney in good faith of any powers conferred, or
purported to be conferred, on him/her by this Power of Attorney. )

The Grantor hereby waives any claim it may have against any of the Attorneys done or omitted in connection
with this Power of Attorney, except for cases of gross negligence (grobe Fahrldssigheit) and wilful
misconduct (Vorsatz) of such Attorney.

Each Attorney is hereby released from the restrictions on self-dealing (Insichgeschdift) and multiple
representation (Mehrfachvertreiung) set forth in § 181 of the German Civil Code (Biirgerliches Gesetzbuch)
(and equivalent or similar restrictions under any other jurisdiction).

Any changes lo the date of execution of, the amounts of the facilities made available under or any changes to
the parties to the Transaction Documents shall not affect the validity or scope of this Power of Attorney.

Should any provision of this Power of Attorney be or become void (nichtig), invalid or unenorceabie, this
will not affect the validity or enforceability of the remaining provisions of this Power of Attorney any invalid
or unenforceable provisions shall be deemed replaced by such valid and enforceable provision that in legal
and economic terms comes closest to what the Grantor intended or would have intended in accordance with
the purpose of this Power of Attorney.

This Power of Attorney is governed by, and shall be construed in accordance with, the laws of the Federal
Republic of Germany. o

This Power of Attorney shall be valid until 30 September 2017, 24:00 hrs. unless revoked by the Grantor at
an earlier date.
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Sealed with the Common Seal-and Subseribed for and on behalf of

THE ROYAL BANK OF SCOTLAND PLC.

Plidbolop £ Y ks

Place; Date __ Place, Date:

Authorised Signatory Authorised Signatory
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POWER OF ATTORNEY

THIS POWER OF ATTORNEY is made by M&G UK Companies Financing Fund H LP, an limited
partnership incorporated under the laws of England and Wales (with registered number LP135276) having its
registered office at Laurence Pountney Hill, London EC4R OHH (tbe Grantor) acting by its general partner
M&G UKCF II GP Limited.

The Grantor hereby appoints:

each of Kathrin Pitzold-Schwarz, Dr. Jens Goelz, Dr. Mark Hallett, Dr. Urs Lewens, Bianca Engelmann,
Stipe Bojanic, Patrick Reuter, Elke Funken-Hétzel, Dr. Tobias Wintermantel, Lorenz Riehl, André Melchert,
Joachim Schmidt, Malporzata Magdalena Filipkowski, Dr. Alexander Schilling, Dr. Jan-Hendrik Bode,
Christopher Kranz, Fatih Coskun, Susanne Beckhaus, Frederik Jahn, David Schmidt, Anastastya-Evangelina
Gordienko, Julia Spiegelmacher, Antonia Wolf, Jennifer Schauberger, Marcel Endrich, Anna Serwotka,
Christine Schubert, Jasmin Neldner, Elisa Lutz, Karen Zoottl, Julian Ritzhaupt, Julius Dieckmann, Michael
Doeppner, Till Kuhlen, Julia Thomas and Lara Stelmach.

and

each of Dr. Andreas Wéller, Jennifer Sander, Anna Kriling, Miray Kavruk and Dr. Jan-Henric Punte all of
them with business address at Allen & Overy LLP, Dreischeibenhaus 1, 40211 Diisseldorf, Federal Republic
of Germany, and any attorney at law (Rechtsanwalt) of Allen & Overy LLP, Dreischeiberthaus 1, 40211
Diisseldorf, Federal Republic of Germany,

each of them individually as attomey in fact (Stellvertreter) (the Attorneys and each of them an Attorney),
in connection with

a supplemental agreement dated 30 June 2017 expressed to be governed by English law between, among
others, Holidaybreak Limited as company (the Compamy), certain subsidiaries of the Company as guarantors
and Barclays Bank plc as facility agent (the Facility Agent) (the Supplemental Agreement) relating to a
GBP 245,000,000 term loan, revolving credit and bonding facilities agreement originally dated 20 September
2014 and expressed to be governed by English law between, inter alios, Prometheon Holdings (UK) Limited
as parent, the Company, certain subsidiaries of the Company as borrowers and/or guarantors, the Facility
Agent, the Grantor and certain other financial institutions as original lenders (as amended by the
Supplemental Agreement and further amended from time to time, the Facilities Agreement)

- to execute on behalf of the Grantor:

(1)~ any German law governed share pledge agreement to be made between, amongst others, Meininger
Hotels Limited (formerly Holidaybreak Hotel Holdings Limited) as pledgor, the Facility Agent, the
(Grantor and others as pledgees in relation to Meininger Hotels Limited's shares (and any associated
rights and claims) in Holidaybreak Hotel Holdings GmbH (the Share Pledge Agreement 1),

() any German law govemed share pledge agreement to be made between, amongst others,
Holidaybreak Hotel Holdings GmbH as pledgor, the Facility Agent, the Grantor and others as
pledgees in relation to Holidaybreak Hotel Holdings GmbH's shares (and any associated rights and
claims) in “Meininger” Holding GmbH (the Share Pledge Agreement 2);

3) any Gemman law governed share pledge agreement to be made between, amongst others,
“Meininger” Holding GmbH as pledgor, the Facility Agent, the Grantor and others as pledgees in
relation to “Meininger” Holding GmbH's shares {and any associated rights and claims} in
"Meininger" Airport Hotels BBI GmbH, "Meininger" Airport Frankfurt GmbH, "Meininger 10"
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Frankfurt GmbH, Meininger “10”- Hostel und Reisevermittiungs GmbH, "Meininger” Shared
Services Gesellschaft mit beschrinkter Haftung, "Meininger 10" City Hostel Berlin-Mitte
Gesellschaft mit beschrankter Haftung, "Meininger 10" Hamburg Gesellschaft mit beschrankter
Haflung, "Meininger" Oranienburger Strafile GmbH, "Meininger” Berlin Hauptbahnhof GmbH,
"Meininger" Brussels GmbH, MEININGER Hotel Berlin Tiergarten GmbH (formerly "Meininger"
Potsdamer Plaiz GmbH), "Meininger" Barcelona GmbH, MEININGER Hotel Berlin East Side
Gallery GmbH (formerly "Meininger" Niimberg GmbH) and "Meininger" West Verwaltungs GmbIH
{(the Share Pledge Agreement 3);

4 any German Jaw governed share pledge agreement to be made between, amongsi others,
Holidaybreak Education Limited as pledgor, the Facility Agent, the Grantor and others as pledgees
in relation to Holidaybreak Education Limited's shares (and any assoc1ated rights and ¢laims) in
Travelplus Group GmbH (the Share Pledge Agreement 4);

(5) any German law governed interest pledge agreement to be made between, amongst others,
“Meininger” Holding GmbH and "Meininger” West Verwaltungs GmbH as pledgors, the Facility
Agent, the Grantor and others as pledgees in relation to “Meininger” Holding GmbH's and
"Meininger" West Verwaltungs GmbH's interests (and any associated rights and claims) in
"Meininger" West GmbH & Co. KG (the Interest Pledge Agreement); and

(6) any additional document which the Attorney considers necessary in order to give effect to the Share
Pledge Agreement 1, the Share Pledge Agreement 2, the Share Pledge Agreement 3, the Share
Pledge Agreement 4 and the Interest Pledge Agreement,

in the form and as many documents as deemed appropriate by the Attorney (together with the Facilities
Agreement, the Transaction Doecumenis). ’

The Grantor will indemnify each Attorney and keep each Attorney indemnified against any and all costs,
claims and liabilitics which that Attorney may incur as a result of anything done by the Attorney in the
exercise at any time before the expiry of this Power of Attorney in good faith of any powers conferred, or
purported to be conferred, on him/ber by this Power of Attorney.

The Grantor hereby waives any claim it may have against any of the Attorneys done or omitted in connection
with this Power of Aftomey, except for cases of gross negligence (grobe Fahrldssigkeit) or wilful
misconduct (Forsatz) of such Attorney.

Each Attorney is hereby released from the restrictions on sélf-dealing {(Insichgeschdft) and multiple
representation (Mehrfachvertretung) set forth in § 181 of the German Civil Code (Biirgerliches Gesetzbuch)
(and equivalent or similar restrictions under any other jurisdiction).

Any changes to the date of execution of, the amounts of the facilities made available under or any changes to
 the parties to the Transaction Documents shall not affect the validity or scope of this Power of Attorney. '

Should any provision of this Power of Attorney be or become void (nichtig), invalid or unenforceable, this
will not affect the validity or enforceability of the remaining provisions of this Power of Attorney any invalid
or unenforceable provisions shall be deemed replaced by such valid and enforceable provision that in legal
and economiic terms comes closest to what the Grantor intended or would have intended in accordance with
the purpose of this Power of Attorney.

This Power of Attorney is govemned by, and shall be construed in accordance with, the laws of the Federal
Republic of Germany.

This Power of Attorney expires on 30 September 2017, 24:00 hrs.
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M&G UK.CQMPAN]IES FINANCING FUND I LI

Acting by its general partaer M&G UKCF It GP Limited

acting by
Lonoen, odoTl7 _Lovpan, o4l 0747
Place, Date Place, Date '

o - Fitt
Luke Staddon  ‘SalaF

] ry ised G \uthor ignato
Authorised Signato Autharised Signatory Authorised Si__gnatory Authorised Signatory
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POWER OF ATTORNEY

THIS POWER OF ATTORNEY is made by M&G European Loan Fund Limited, a company
incorporated under the laws of Ireland (with registered number 00404879} having its registered office at No.
78 Sir John Rogerson®s Quay, Dublin 2 Ireland (the Grantor).

The Grantor hereby appoints:

cach of Kathrin Pitzold-Schwarz, Dr. Jens Goelz, Dr. Mark Hallett, Dr. Urs Lewens, Bianca Engelmann,
Stipe Bojanic, Patrick Reuter, Elke Funken-Hétzel, Dr. Tobias Wintefmantel, Lorenz Riehl, André Melchert,
Joachim Schmidt, Malgorzata Magdalena Filipkowski, Dr. Alexander Schilling, Dr. Jan-Hendrik Bode,
Christopher Kranz, Fatih Coskun, Susanne Beckhaus, Frederik J; ahn, David Schmidt, Anastasiya-Evangelina
Gordierko, Julia Spiegelmacher, Antonia Wolf, Jennifer Schauberger, Marcel Endrich, Anna Serwotka,
Christine Schubert, Jasmin Neldner, Elisa Lutz, Karen Zoettl, Julian Ritzhaupt, Talius Dieckmann, Michael
Doeppner, Till Kuhlen, Julia Thomas and Lara Stelmach. ‘

and

each of Dr. Andreas Woller, Jennifer Sauder, Anna Kriling, Miray Kavruk and Dr. Jan-Henric Punte all of
them with business address at Allen & Overy LLP, Dreischeibenhaus 1, 40211 Diisseldorf, Federal Republic
of Germany, and any attorney at law (Rechtsanwali) of Allen & Overy LLP, Dreischeibenhaus 1, 40211
Diisseldorf, Federal Republic of Germany,

each of them individually as attomey in fact (Stellvertreter) (the Atterneys and each of them an Attorney),
in connection with

a supplemental agreement dated 30 June 2017 expressed to be governed by English law between, among
others, Holidaybreak Limited as company (the Compaay), certain subsidiaries of the Company as guarantors
and Barclays Bank plc as facility agent (the Facility Agemt) (the Supplemental Agreement} relating to a
GBP 245,000,000 term loan, revolving credit and bonding facilities agreement originally dated 20 September
2014 and expressed to be governed by English law between, inter alios, Prometheon Holdings (UK) Limited
as parent, the Company, certain subsidiaries of the Company as borrowers and/or guarantors, the Facility
Agent, the Grantor and certain other financial institutions as original lenders (as amended by the
Supplemental Agreement and further amended from time to time, the Facilities Agreemnzent)

to execute on behalf of the Grantor:

D any German law governed share pledge agreement to be made between, amongst others, Meininger
Hotels Limited (formerly Holidaybreak Hotel Holdings Limited) as pledgor, the Facility Agent, the -
Grantor and others as pledgees in relation to Meininger Hotels Limited's shares (and any associated
rights and claims) in Holidaybreak Hotel Holdings GmbH (the Share Pledge Agreement 1);

(2) any German law governed share pledge agreement to be made between, amongst others,
Holidaybreak Hotel Holdings GmbH as pledgor, the Facility Agent, the Grantor and others as
pledgees in relation to Holidaybreak Hotel Holdings GmbH's shares (and any associated rights and
claims) in “Meininger” Holding GmbH (the Share Pledge Agreement 2);

(3) any German law governed share pledge agreement to be made between, amongst others,
“Meininger” Holding GmbH as pledgor, the Facility Agent, the Grantor and others as pledgees in
relation to “Meininger” Holding GmbH's shares (and any associated rights and claims) in
"Meininger" Airport Hotels BBI GmbH, "Meininger” Airport Frankfurt GmbH, "Meininger 10"
Frankfurt GmbH, Meininger “10” Hostel und Reisevermittlungs GmbH, "Meininger” Shared
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Services Gesellschaft mit beschrinkter Haftung, "Meininger 10" City Hostel Berlin-Mitte
Gesellschaft mit beschrinkter Haftung, "Meininger 10" Hamburg Gesellschaft mit beschrankter
Haftung, "Meininger” Oranienburger Stralé GmbH, "Meininger” Berlin Hauptbahnhof Gmbl,
"Meininger” Brussels GmbH, MEININGER Hotel Berlin Tiergarten GmbH (formerly "Meininger"
Potsdamer Platz GmbH), "Meininger” Barcelona GmbH, MEININGER Hotel Berlin East Side
Gallery GrubH (formerly "Meininger" Niimberg GmbH) and "Meininger" West Verwaltungs GmbH
(the Share Pledge Agreement 3);

Gy any ‘German law governed share pledge agreement to be made between, amongst others,
Holidaybreak Education Limited as pledgor, the Facility Agent, the Grantor and others as pledgees
in relation to Holidaybreak Education Limited's shares (and any associated rights and claims) in
Travelplus Group GmbH (the Share Pledge Agreement 4);

{5) any German law governed interest pledge agreement to be made between, amongst others,
“Meininger” Holding GmbH and "Meininger" West Verwaltungs GmbH as pledgors, the Facility
Agent, the Grantor and others as pledgees in relation to “Meininger” Holding GmbH's and
"Meininger" West Verwaltungs GmbH's interests (and any associated rights and claims) in
"Meininger’ West GmbH & Co. KG (the Interest Pledge Agreement); and

(6) . any additional document which the Attomey considers necessary in order to give effect to the Share
Pledge Agreement 1, the Share Pledge Agreement 2, the Share Pledge Agreement 3, the Share
Pledge Agreement 4 and the Interest Pledge Agreement,

in the form and as many documents as deemed appropriate by the Attorney (together with the Facilities
- Agreement, the Transaction Documents).

The Grantor will indemnify each Attomey and kecp cach Attomey indemnified against any and all costs,
claims and liabilities which that Attorney may incur as a result of anything done by the Attorney in the
“exercise at any time before the expiry of this Power of Attomey in good faith of any powers conferred, or
purported to be conferred, on him/her by this Power of Attorney.

The Grantor hereby waives any claim it may have against any of the Attorneys done or omitted in connection
with this Power of Attomey, except for cases of gross negligence (grobe Fahrldssigkeir) or wilful
misconduct (Vorsaiz) of such Attorney, :

Each Attomey is hereby released from the restrictions on self-dealing (Insichgeschdff) and multiple
representation (Mehrfachvertretung) set forth in § 181 of the German Civil Code (Biirgerliches Gesetzbuch)
(and equivalent or similar restrictions under any other jurisdiction).

Any changes to the date of execution of, the amounts of the facilities made available under or any changes to
the parties to the Transaction Documents shall not affect the validity or scope of this Power of Attomey.

Should any provision of this Power of Attorney be or become void (nichtig), invalid or unenforceable, this
will not affect the validity or enforceability of the remaining provisions of this Power of Attomey any invalid
or unenforceable provisions shall be deemed replaced by such valid and enforceable provision that in legal
and economic terms comes closest to what the Grantor intended or would have intended in accordance with
the purpose of this Power of Attorney.

This Power of Attorney is governed by, and shall be construed in accordance with, the laws of the Federal
Republic of Germany. :

This Power of Attomey expires on 30 September 2017, 24:00 hrs.
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POWER OF ATTORNEY

THIS POWER OF ATTORNEY is made by M&G Managed Europesn Loan Fund Limited, a company
incorporated under the laws of Ireland (with registered number 528687) having its registered office at No. 78
Sir John Rogerson’s Quay, Dublin 2 Ireland (the (rantor).

The Grantor hereby appoints:
The Grantor hereby appoints:

each of Kathrin Pétzold-Schwarz, Dr. Jens Goelz, Dr. Mark Hallett, Dr. Urs Lewens, Bianca Engelmann,
Stipe Bojanic, Patrick Reuter, Elke Funken-Hétzel, Dr. Tobias Wintermantel, Lorenz Riehl, André Melchert,
Joachim Schmidt, Malgorzata Magdalena Filipkowski, Dr. Alexander Schilling, Dr. Jan-Hendrik Bede,
Christopher Kranz, Fatih Coskun, Susanne Beckbaus, Frederik Jahn, David Schmidt, Anastasiya-Evangelina
Gordienko, Julia Spiegelmacher, Antonia Wolf, Jennifer Schauberger, Marcel Endrich, Anma Serwotka,
Chiristine Schubert, Jasmin Neldner, Elisa Lutz, Karen Zoett], Julian Ritzhaupt, Julius Dieckmann, Michael
Doeppner, Till Kuhlen, Julia Thomas and Lara Stelmach. ‘

and

each of Dr. Andreas Waller, Jennifer Sauder, Anna Kriling, Miray Kavruk and Dr. Jan-Henric Punte all of
themn with business address at Allen & Overy LLP, Dreischeibenhaus 1, 40211 Diisseldorf, Federal Republic
of Germany, and any attorney at law (Rechtsanwalf) of Allen & Overy LLP, Dreischeibenhaus 1, 40211
Diisseldorf, Federal Republic of Germany, .

each of them individually as attorney in fact (Stellvertreter) (the Attorneys and each of them an Attorney),
in connection with

a supplemental agreement dated 30 June 2017 expressed to be governed by English law between, among
"~ others, Holidaybreak Limited as company (the Company), certain subsidiaries of the Company as guarantors
and Barclays Bank plc as facility agent (the Facility Agent) (the Supplemental Agreement) relating to a
GRBP 245,000,000 term loan, revolving credit and bonding facilities agreement originally dated 20 September
2014 and expressed to be governed by English law between, inter alios, Prometheon Holdings {UK) Limited
as parent, the Company, certain subsidiaries of the Company as borrowers and/or guarantors, the Facility
Agent, the Grantor and certain other financial institutions as original lenders (as amended by the
Supplemental Agreement and further amended from time to time, the Facilities Agreement)

to execute on behalf of the Grantor:

4)] any German law governed share pledge agreement to be made between, amongst others, Meininger
Hotels Limited (formerly Holidaybreak Hotel Holdings Limited) as pledgor, the Facility Agent, the
Grantor and others as pledgees in relation to Meininger Hotels Limited's shares (and any associated
rights and claims) in Holidaybreak Hotel Holdings GmbH (the Share Pledge Agreement 1);

(2) any German law poverned share pledge agreement to be made between, amongst others,
Holidaybreak Hotel Holdings GmbH as pledgor, the Facility Agent, the Grantor and others as
pledgees in relation to Holidaybreak Hotel Holdings Gmbl's shares (and any associated rights and
claims) in “Meininger” Holding GmbH (the Share Pledge Agreement 2);

3) any Gemman law pgovemned share pledge agreement to be made between, amongst others,

“Meininger” Holding GmbH as pledgor, the Facility Agent, the Grantor and others as pledgees in
relation to “Meininger” Holding GmbH's shares (and any associated rights and claims) in
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“Meininger" Airport Hotels BBI GmbH, "Meininger" Airport Frankfurt GmbH, "Meininger 10
Frankfurt GmbH, Meininger “10” Hostel und Reisevermittlungs GmbH, "Meininger" Shared
Services Gesellschaft mit beschrinkter Haftung, "Meininger 10" City Hostel Berlin-Mitte
Gesellschaft mit beschriinkter Haftung, "Meininger 10" Hamburg Geselischaft mit beschréinkter
Haftung, "Meininger" Oranienburger Strafe GmbH, "Meininger” Berlin ‘Hauptbahnhof GmbH,
"Meininger" Brussels GmbH, MEININGER Hotel Berlin Tiergarten GmbH (formerly "Meininger"
Potsdamer Platz GmbH), "Meininger" Barcelona GmbH, MEININGER Hotel Betlin East Side
Gallery GmbH (formerly "Meininger" Niimberg GmbH) and "Meininger" West Verwaltungs GmbH
(the Share Pledge Agreement 3);

{4) any German law governed share pledge agreement to be made between, amongst others,
Holidaybreak Education Limited as pledgor, the Facility Agent, the Grantor and others as pledgees
in relation to Holidaybreak Education Limited's shares (and any associated rights and claims) in
Travelplus Group GmbH (the Share Pledge Agreement 4);

(%) any German law pgoverned interest pledge agreement to be made between, amongst others,
“Meininger” Holding GmbH and "Meininger” West Verwaltungs Gmbll as pledgors, the Facility
Agent, the Grantor and others as pledgees in relation to “Meininger” Holding GmbH's and
"Meininger” West Verwaltungs GmbH's interests (and any associated rights and claims) in
"Meininger” West GmbH & Co. KG (the Interest Pledge Agreement); and

(6) any additional document which the Attorney considers necessary in order to give effect to the Share
Pledge Agreement 1, the Share Pledge Agreement 2, the Share Pledge Agreement 3, the Share
Pledge Agreement 4 and the Interest Pledge Agreement,

in the form and as many documents as deemed appropriate by the Attorney (together with the Facilities
Agreement, the Trausaction Documents).

The Grantor will indemnify each Attomey and keep each Attorney indemnified against any and all costs,
claims and liabilities which that Attomey may incur as a result of anything done by the Attorney in the
exercise at any time before the expiry of this Power of Attomey in good faith of any powers conferred, or
purported to be conferred, on himvher by this Power of Attorney.

The Grantor hereby waives any claim it may have against any of the Attomeys done or omitted in connection
with this Power of Attorney, except for cases of gross negligence (grobe Fahrlissigkeif) or wilful
misconduct (¥orsatz) of such Attorney.

Fach Aftorney is hereby released from the restrictions on self-dealing (Insichgeschdft) and multiple
representation (Mehrfachvertretung) set forth in § 181 of the German Civil Code (Biirgerliches Gesetzbuch)
{and equivalent or similar restrictions under any other jurisdiction).

Any changcs'tc the date of execution of, the amounts of the facilities made available under or any changes to
the parties to the Transaction Documents shall not affect the validity or scope of this Power of Attorney.

Should any provision of this Power of Attorney be or become void (nichtig), invalid or unenforceable, this
will not affect the validity or enforceability of the remaining provisions of this Power of Attorney any invalid
or unenforceable provisions shall be deemed replaced by such valid and enforceable provision that in legal
and economic terms comes closest to what the Grantor intended or would have intended in accordance with
the purpose of this Power of Attomey

This Power of Attorney is governed by, and shall be construed in accordance with, the laws of the chcral
Republic of Germany.

This Power of Attomey expires on 30 September 2017, 24:00 hrs.
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Signed for and on behalf.-of
M&G MANAGED EUROPEAN. LOAN FUND LIMITED:

acting by

(—@f\’bﬁf" : LM"" 5""*‘? n . LDNR&N Ifm Aam Y?

Place, D Place, Date

- Authorised Signatory. Authorised Signatory

Andrew B'op‘gh_e._n _
autharised Signatary
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POWER OF ATTORNEY

THIS POWER OF ATTORNEY is made by M&G Broad European Loan Fund Limited, a company
incorporated under the laws of Ireland (with registered number 471073} having 1ts rchstered office at No. 78
Sir Yohn Rogerson’s Quay, Dublin 2 Ireland (the Gramtor).

The Grantor hereby appoints:

each of Kathrin Patzold-Schwarz, Dr. Jens Goelz, Dr. Mark Hallett, Dr. Urs Lewens, Bianca Engelmann,
Stipe Bojanic, Patrick Reuter, Elke Funken-Hbtzel, Dr. Tobias Wintermantel, Lorenz Riehl, André Melchert,
Joachim Schmidt, Malgorzata Magdalena Filipkowski, Dr. Alexander Schilling, Dr. Jan-Hendrik Bode,
Christopher Kranz, Fatih Coskun, Susanne Beckhaus, Frederik Jahn, David Schmidt, Anastasiya-Evangelina
Gordienko, Julia Spiegelmacher, Antonia Wolf, Jennifer Schauberger, Marcel Endrich, Anna Serwotka,
Christine Schubert, Jasmin Neldner, Elisa Lutz, Karen Zoettl, Julian Ritzhaupt, Julius Dieckmann, Michael
Doepprer, Till Kutilen, Julia Thomas and Lara Stelmach.

and

each of Dr. Andreas Woller, Jennifer Sauder, Anna Kriling, Miray Kavruk and Dr. Jan-Henric Punte all of
them with business address at Allen & Overy LLP, Dreischeibenhaus 1, 40211 Diisseldorf, Federal Republic
of Germany, and any attorney at law (Rechtsanwalf) of Allen & Overy LLP, Dreischeibenbaus 1, 40211
Diisseldorf, Federal Republic of Germany,

each of them individually as attomey in fact (Stellvertreter) (the Attermeys and each of them an Attormey),
in connection with

a supplemental agreement dated 30 June 2017 expressed to be governed by English law between, among
others, Holidaybreak Limited as company (the Company), certain subsidiaries of the Company as guarantors
and Barclays Bank plc as facility agent (the Facility Agent) (the Supplemental Agreement) relating to a
GBP 245,000,000 term loan, revolving credit and bonding facilities agreement originally dated 20 September
2014 and expressed to be governed by English law between, inter alios, Prometheon Holdings (UK) Limited
as parent, the Company, certain subsidiaries of the Company as borrowers and/or guarantors, the Facility
Agent, the Grantor and certain other financial institutions as original lenders (as amended by the
Supplemental Agreement and further amended from time to time, the Facilities Agreement)

to execute on behalf of the Granior:.

4y any German law governed share pledge agreement to be made between, amongst others, Meininger
Hotels Limited (formerly Holidaybreak Hotel Holdings Limited) as pledgor, the Facility Agent, the
Grantor and others as pledgees in relation to Meininger Hotels Limited's shares (and any associated
rights and claims) in Holidaybreak Hotel Holdings GmbH (the Share Pledge Agreement 1);

{2) any German law governed share pledge agreement to be made between, amongst others,
Holidaybreak Hotel Holdings GmbH as pledgor, the Facility Agent, the Grantor and others as
pledgees in relation to Holidaybreak Hotel Holdings GmbH's shares (and any associated rights and
¢laims) in “Meininger” Holding GmbH (the Share Pledge Agreement 2);

3) any German law governed share pledge agreement to be made between, amongst others,
“Meininger” Holding GmbH as pledgor, the Facility Agent, the Grantor and others as pledgees in
relation to “Meininger” Holding GmbH's shares (and any associated rights and claims) in
"Meininger" Airport Hotels BBl GmbH, "Meininger" Airport Frankfurt GmbH, "Meininger 10"
Frankfurt GmbH, Meininger “10” Hostel und Reisevermittlungs GmbH, "Meininger” Shared
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Services Gesellschaft mit beschrankter Haftung, "Meininger 10" City Hostel Berlin-Mitte
Gesellschaft mit beschrinkter Haftung, "Meininger 10" Hamburg Gesellschaft mit beschriinkter
Haftung, "Meininger" Oranienburger Strae GmbH, "Meininger” Berlin Hauptbahnhof Gmbl,
"Meininger" Brussels GmbH, MEININGER Hotel Berlin Tiergarten GrbH (formerly "Meininger"
Potsdamer Platz GmbH), "Meininger" Barcelona GmbH, MEININGER Hotel Berlin East Side
Gatlery GmbH (formerly "Meininger" Niimberg GmbH} and "Meminger" West Verwaltungs GmbH
(the Share Pledge Agreement 3);

] any German law governed share pledge agreement to be made between, amongst others,
Holidaybreak Education Limited as pledgor, the Facility Agent, the Grantor and others as pledgees
in relation to Holidaybreak Education Limited's shares (and any associated rights and claims) in
Travelplus Group GmbH (the Share Pledge Agreememnt 4),

(3 any German law governed interest pledge agreement to be made between, amongst others,
“Meininger” Holding GmbH and "Meininger" West Verwaltungs GmbH as pledgors, the Facility
Agent, the Grantor and others as pledgees in relation to “Meininger” Holding GmbH's and
"Meininger" West Verwaltungs GmbH's interests (and any associated rights and claims) in
"Meininger" West GmbH & Co. KG (the Interest Pledge Agreement); and '

)] any additional document which the Attorney considers necessary in order to give effect to the Share
Pledge Agreement 1, the Share Pledge Agreement 2, the Share Pledge Agreement 3, the Share
Pledge Agreement 4 and the Interest Pledge Agreement,

in the form and as many documents as deemed appropriate by the Attorney (together with the Facilities
Agreement, the Transaction Pocuments). : '

The Grantor will indemnify each Attorney and keep each Attorney indemnified against any and all costs,
claims and liabilities which that Attorney may incur as a result of anything done by the Atiorney in the
exercise at any time before the expiry of this Power of Attorney in good faith of any powers conferred, or
purported to be conferred, on himm/her by this Power of Attorney.

The Grantor hereby waives any claim it may have against any of the Attorneys done or omitted in connection
with this Power of Aftorney, except for cases of gross negligence (grobe Fahrldssigkeify or wilful
misconduct (Forsatz) of such Attorney.

Each Attomey is hereby released from the restrictions on self-dealing (Insichgeschdff) and multiple
representation (Mehrfachvertretung) set forth in § 181 of the German Civil Code (Biirgerliches Geseltzbuch)
(and equivalent or similar restrictions under any other jurisdictiorn).

Any changes to the date of execution of, the amounts of the facilities made available under or any changes to
the parties to the Transaction Documents shall not affect the validity or scope of this Power of Attorney.

Should any provision of this Power of Attorney be or become void (nichtig), invalid or unenforceable, this
will not affect the validity or enforceability of the remaining provisions of this Power of Attorney any invalid
or unenforceable provisions shall be deemed replaced by such valid and enforceable provision that in legal
and economic terms comes closest to what the Grantor intended or would have intended in accordance with
the purpose of this Power of Attorney.

This Power of Attorney is governed by, and shall be construed in accordance with, the laws of the Federal
Republic of Germany.

This Power of Attorney expires on 30 September 2017, 24:00 hrs.
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Signed for and on behalf of

M&G BROAD EUROPEAN LOAN FUND LIMITED

acting by

Lonoon Litu duwy 201) Lompon k74 dow 2000
Place, Date - ‘Place, Date - .
Authorised Signatory ‘ Authorised Signatory

Andrew Boughen:
Authorigsed Signatory
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POWER OF ATTORNEY

We, National Westminster Bank Ple, a company incorporated under the laws of England and Wales (with
registered number 929027) having its registered office at 135 -Bishopsgate, London ECZM 3UR
{the Grantor)

DO HERERY grant a power of attorney to:

each of Kathrin Pitzold-Schwarz, Dr. Jens Goelz, Dr. Mark Hallett, Dr. Urs Lewens, Bianca Engelmann,
Stipe Bojanic, Patrick Reuter, Elke Funken-Hdtzel, Dr. Tobias Wintermantel, Lorenz Riehl, André Melchert,
Joachim Schmidt, Malgorzata Magdalena Filipkowski, Dr. Alexander Schilling, Dr. Jan-Hendrik Bode,
Christopher Kranz, Fatih Coskun, Susanne Beckhaus, Frederik Jahn, David Schmidt, Anastasiya-Evangelina
Gordienko, Julia Spiege!macher, Antonia Wolf, Jennifer Schauberger, Marcel Endrich, Anna Serwotka,
Christine Schubest, Jasmin Neldner, Elisa Lutz, Karen Zoett], Julian thzhaupt Julius Dieckmann, Michael
Doeppner, Till Kuhien, Julia Thomas and Lara Stelmach.

and

each of Dr. Andreas Waller, Jennifer Sauder, Anna Krilling, Miray Kavruk and Dr. Jan-Henric Punte all of
them with business address at Allen & Overy LLP, Dreischeibenhaus 1, 40211 Diisseldorf. Federal Republic
of Germany, and any attorney at law (Rechtsanwalt) of Allen & Overy LLP, Dreischeibenhaus 1, 40211
Diisseldorf, Federal Republic of Germany,

each of them individually as attorney in fact (Stellvertreter) (the Attorneys and each of them an Attorney),
in conpection with

a supplemental agreement dated 30 June 2017 expressed to be governed by English” Jaw between, among
others, Holidaybreak Limited as company (the Company), certain subsidiaries of the Company as guarantors
and Barclays Bank plc as facility agent (the Facility Agent) (the Supplemental Agreement) relating to a
GBP 245,000,000 term loan, revolving credit and bonding facilities agreement originally dated 20 September
2014 and expressed to be governed by English law between, inter alios, Prometheon Holdings (UK) Limited
as parent, the Company, certain subsidiaries of the Company as borrowers and/or guarantors, the Facility
Agent, the Grantor and certain other financial institutions as original lenders (as amended by the
Supplemental Agreement and further amended from time to time, the Facilities Agreement)

to execute on behalf of the Grantor:

{H any German law governed share pledge agreement to be- made between, amongst others, Meininger
Hotels Limited (formerly Holidaybreak Hotel Holdings Limited) as pledgor, the Facility Agent, the
Grantor and others as pledgees in relation to Meininger Hotels Limited's shares (and any associated
rights and claims) in Holidaybreak Hotet Holdings GmbH (the Share Pledge Agreement 1),

(2) any German law governed share pledge agreement to be made between, amongst others,
Holidaybreak Hotel Holdings GmbH as pledgor, the Facility Agent. the Grantor and others as
pledgees in relation to Holidaybreak Hotel Holdings GmbH's shares (and any associated rights and
claims) in "Meininger" Holding GmbH (the Share Pledge Agreement 2);

€))] any German law governed share pledge agreement to be made between, amongst others,
"Meininger" Holding GmbH as pledgor, the Facility Agent, the Grantor and others as pledgees in
relation to “"Meininger” Holding GmbH's shares (and any associated rights and claims) in
"Meininger” Airport Hotels BBI GmbH, "Meininger" Airport Frankfurt GmbH, "Meininger J0"
Frankfurt GmbH, Meininger "10" Hoste! und Reisevermittlungs GmbH, "Meininger" Shared
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Services Gesellschaft mit beschrankter Haftung, "Meininger 10" City Hostel Berlin-Mitte
Gesellschaft mit beschrinkter Haftung, "Meininger 10" Hamburg Gesellschalt mit beschriinkter
Haftung, "Meininger" Oranienburger Strafle GmbH, "Meininger" Berlin Hauptbahnhof GrobH,
"Meininger" Brussels GmbH, MEININGER Hotel Berlin Tiergarten GrbH (formerly "Meininger”

_ Potsdamer Platz GmbH), "Meininger" Barcelona GmbH, MEININGER Hotel Berlin East Side
Gallery GmbH (formerly "Meininger" Niimberg GmbH) and "Meininger" West Verwaltungs GmbH
(the Share Pledge Agreement 3);

4) any German law governed share pledge agreement o be made between, amongst others,
Holidaybreak Education Limited as pledgor, the Facility Agent, the Grantor and others as pledgees
in relation to Holidaybreak Education Limited's shares (and any associated rights and claims) in
Travelplus Group GmbH (the Share Pledge Agreement 4);

(%) any German law pgoverned interest pledge agreement to be made between, amongst others,
“"Meininger" Holding GmbH and "Meininger” West Verwaltungs GmbH as pledgors, the Facility.
Agent, the Grantor and others as pledgees in relation to "Meininger" Holding GmbH's and
"Meininger" West Verwaltungs GmbH's interests (and any associated rights and claims) in
"Meininger” West GmbH & Co. KG (the Interest Pledge Agreement); and

{6) any additional document which the Attorney considers necessary in order to give effect to the Share
Pledge Agreement 1, the Share Pledge Agreement 2, the Share Pledge Agreement 3, the Share
Pledge Agreement 4 and the Interest Pledge Agreement,

in the form and as many documents as deemed appropriate by the Attorney (together with the Facilities
Agreement, the Transaction Documents).

The Grantor will indemnify each Attorney and keep each Attormey indemnified against any and all costs,
claims and liabilities which that Attorney may incur as a resuit of anything done by the Attoney in the
exercise at any time before the expiry of this Power of Attorney in good faith of any powers conferred, or
purported to be conferred, on himvher by this Power of Attorney.

The Grantor hereby waives any claim it may have against any of the Attorneys done or omitted in connection
with this Power of Attorney, except for cases of gross negligence (grobe Fahrléissigkeit) and wiiful
misconduct {Vorsarz) of such Atiorney.

Each Attorney is hereby released from the restrictions on self-dealing (Insichgeschift) and multiple
representation (Mehrfachvertretung) set forth in § 181 of the German Civil Code (Biirgerliches Gesetzbuch)
(and equivalent or similar restrictions under any other jurisdiction).

Any changes to the date of execution of, the amounts of the facilitics made available under or any changes to
the parties to the Transaction Documents shall not affect the validity or scope of this Power of Attorney.

Should any provision of this Power of Attorney be or become void {nichtig), invalid or unenforceable, this
will not affect the validity or enforceability of the remaining provisions of this Power of Attorney any invalid
or unenforceabie provisions shall be deemed replaced by such valid and enforceable provision that in legal
and economic terms comes closest to what the Grantor intended or would have intended in accordance with
the purpose of this Power of Attorney.

This Power of Attorney is governed by, and shall be construed in accordance with, the laws of the Federal
Republic of Germany.

This Power of Attorney expires on 30 September 2017, 24:00 hrs. unless revoked by the Grantor at an earlier
date.
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NATIONAL WESTMINSTER BANK PLC

by

Place, Date: Place, Date

Authoriscd Signatory Authorised Signatory
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POWER OF ATTORNEY

We, THE STATE BANK OF INDIA, LONDON BRANCH, a company incorporated under the laws of -
England and Wales with registered number FC004460 having its registered office at 15-17 King Sireet,
Landon EC2V 8EA] (the Grantor) '

DO HEREBY graut a power of attorney to:

cach of Kathrin Pitzold-Schwarz, Dr. Jens Goelz, Dr. Mark Hallett, Dr. Urs Lewens, Bianca Engelmann,
Stipe Bojanic, Patrick Reuter, Elke Funken-Hatzel, Dr. Tobias Wintermantel, Lorenz Riehl, André Melchert,
Joachim Schmidt, Malgorzata Magdalena Filipkowski, Dr. Alexander Schilling, Dr. Jan-Hendrik Bode,
Christopher Kranz, Fatih Coskun, Susanne Beckhaus, Frederik Jahn, David Schmidt, Anastasiya-Evangelina
Gordienko, Julia Spiegelmacher, Antonia Wolf, Jennifer Schauberger, Marcel Endrich, Anna Serwotka,
Christine Schubert, Jasmin Neldner, Elisa Lutz, Karen Zoettl, Julian Ritzhaupt, Julius Dieckmann, Michael
Doeppner, Till Kuhlen, Julia Thomas and Lara Stelmach.

and

each of Dr. Andreas Wéller, Jennifer Sauder, Anna Kriling, Miray Kavruk and Dr. Jan-Henric Punte all of
them with business address at Allen & Overy LLP, Dreischeibenhaus 1, 40211 Dﬁssclderf, Federal Republic
of Germany, and any atiorney at law {Rechisanwalr) of Allen & Overy LLP, Dreischeibenhaus 1, 40211
Diisseldorf, Federal Republic of Germany,

each of them individualiy as attorney in fact (Stellvertrefer) (the Attorneys and each of them an Attorney),

in connection with

a supplemental agreement dated 30 June 2017 expressed to be governed by English law between, among
others, Holidaybreak Limited as company (the Company), certain subsidiaries of the Company as guarantors
and Barclays Bank plc as facility agent (the Facility Agent) (the ‘Supplemental Agreement) relating to a
GBP 245,000,000 term loar, revolving credit and bonding facilities agreement originally dated 20 September
2014 and expressed to be governed by English law between, infer alios, Prometheon Holdings (UK) Limited
as parent, the Company, ceriain subsidiaries of the Company as borrowers and/or guarantors, the Facility
Agent and certain other financial institutions as original lenders (as amended by the Supplemental
Agreement and further amended from time to time, the Facilities Agreement)

to execute on behalf of the Grantor:

(1) any German law governed share pledge agreement to be made between, amongst others, Meininger
Hotels Limited (formerly Holidaybreak Hotel Holdings Limited) as pledgor, the Facility Agent, the
Grantor and others as pledgees in relation to Meininger Hotels Limited's shares {and any associated
rights and claims) in Holidaybreak Hotel Holdings GmbH (the Share Pledge Agreement 1y,

(2} any German law governed share pledge agreement to be made between, amongst others,
Holidaybreak Hotel Holdings GmbH as pledgor, the Facility Agent, the Granior and others as
pledgees in relation to Holidaybreak Hotel Holdings GmbH's shares {(and any associated rights and
claims) in "Meininger” Holding GimbH (the Share Pledge Agreement )

(3)  any German law govemed share pledge agreement 0 be made between, amongst others,
*Meininger” Holding GmbH as pledgor, the Facility Agent, the Grantor and others as pledgees in
‘relation to “"Meininger” Holding GmbH's shares (and any associated rights and claims) in
"Meininger" Airport Hotels BBI GmbH, "Meininger" Airport Frankfurt GmbH, "Meininger 10"
‘Prankfurt GmbH, Meininger "10" Hostel und Reisevermittlungs GmbH, "Meininger" Shared
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Services Geselischafl mit beschrinkter Haflung, "Meininger 10" City Hostel Berlin-Mitte
Gesellschaft mit beschrinkter Haftung, "Meininger 10" Hamburg Geselischaft mit beschrankter
Haftung, "Mecininger” Oranienburger Strale GmibH, "Meininger® Berlin Hauptbahnho{ GmbH,
"Meininger" Brussels GmbH, MEININGER Hotel Berlin Tiergarten GmbH (formerly "Meininger"
Potsdamer Platz GmbH), "Meininger” Barcelona GmbH, MEININGER Hotel Berlin East Side

Gallery GmbH (formerly "Meininger" Niirnberg GmbH) and "Meininger” West Verwaltungs GmbH .

(the Share Pledge Agreement 3);

(4 any German law governed share pledge agreement to be made between, amongst others,
Holidaybreak Education Limited as pledgor, the Facility Agent, the Grantor and others as pledgees
in relation to Holidaybreak Education Limited's shares (and any associated rights and claims) in
Travelplus Group GmbH (the Share Pledge Agreement 4);

(5) ény German law governed interest pledge agreement to be made between, amongst others,
"Meininger” Holding GmbH and "Meininger” West Verwaltungs GmbH as pledgors, the Facility
Agent, the Grantor and others as pledgees in relation to "Meininges" Holding GmbH's and
"Meininger” West Verwaltungs GmbH's interests (and any associated rights and claims) in
"Meininger” West GmbH & Co. KG (the Interest Pledge Agreement); and

(6) any additional document which the Attorney considers necessary in order to give effect to the Share
Pledge Agreement 1, the Share Pledge Agreement 2, the Share Pledge Agreement 3, the Share
Pledge Apgreement 4 and the Tnterest Pledge Apreement,

in the form and as many documents as deemed appropriate by the Attorney (iogethar with the Facilities
Agreement, the Transaction Documents).

The Attorneys are, and each of them is, further authorised io execute any other document and to perform on
behalf of the Grantor any act and receive any declaration necessary ot appropriate in his/her sole discretion
in connection with each and any of the Transaction Documents and to agree the terms of and execute any
amendments, confirmations or additions to each and any of the Transaction Documents which each Atlorney,
in his/her sole discretion, may approve.

This Power of Attamey is to be interpreted widely and will extend to authorise each of the Attorneys to agree
the terms of any amendments or additions to any Transaction Docurment which any of the Attorneys may, in
hisfher sole diseretion, approve.

The Grantor will indemnify each Attorney and keep each Attorney indemnified against any and atl costs,
claims and liabilities which that Attorney may incur as a result of anything done by the Attorney in the
exercise at any time before the expiry of this Power of Attorney in good faith of any powers conferred, or
purported to be conferred, on himvher by this Power of Attorney.

The Grantor hereby waives any claim it may have against any of the Attorneys done or omitted in connection
with this Power of Attorney, except for cases of gross negligence (grobe Fahridssigkeir) and wilful
misconduct (Forsarz) of such Attorney.

Each Attorney is hereby released from the restrictions on self-dealing (Mmsichgeschdft) and multiple
representation (Mehrfachvertretung) set forth in § 181 of the German Civit Code (Birgerliches Gesetzbuch)

(and equivalent or similar restrictions under any other jurisdiction).

Any changes to the date of execution of, the amounts of the facilities made available under or any changes to
the parties to the Transaction Documents shall not affect the validity or scope of this Power of Attorney.

Should any provision of this Power of Attorney be or become void (nichtig), invalid or unenforceable, this
will not affect the validity or enforceability of the remaining provisions of this Power of Attorney any invalid
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or unenforceable provisions shall be deemed replaced by such valid and enforceable provision that in legal
and economic terms comes closest to what the Grantor intended or would have intended in accordance with
the purpose of this Power of Attomey.

This Power of Attorney is governed by, and shall be construed in accordance with, the laws of the Federal
Republic of Germany. :

This Power of Attorney expires on 30 September 2017, 24:00 hrs. unless revoked by the Grantor at an earlier
date. '
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STATE BANK OF INDIA, LONDON BRANCH

by

Londen _06lot /oo

Place, Date- o - Place, Date.

Authorised Signatory - Authorised Signatory

e

A sk vty Jeggon.
-.:itar endu Mohapatia

{Head Syndications}
Slale Banloof I*’*fﬁff ondas
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