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COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: CLIFFORD CHANCE LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3447849

Charge code: 0344 7849 0039

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 31st March 2016 and created by Jurys Hotel Management
(UK) Limited was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 11th April 2016 .

Given at Companies House, Cardiff on 12th April 2016

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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(1) THE PARTIES LISTED IN SCHEDULE 1
{as Chargors}

2% V.5, BAMK TRUSTEES LIMITED
{25 Common Security Agent)

MORTGAGE DEBENTURE

MATHESON
70 Sir John Rogerson's Quay
Dublin 2
ireland
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THIS MORTGAGE DERENTURE is made on 31 March 2016

BETWEEN

{1}

AND

{2

THE PARTIES LISTED iN SCHEDULE 1, (collectively with each other person who
becomes an Additional Chargor the "Chargors” and individually a "Chargor”);

LIS BANK TRUSTEES LIMITED

{as Common Security Agent for each of the other Sscured Parties (the "Common Security Agent”).

RECITALS

A

The Senior Finance Parties made 2 senior facility available to LSREF I Malin Investments
Limited (formerly LSF irish Holdings XLIV Limited) as borrower pursuant to the Senior Facility
Agresment and the Mezzanine Finance Parties made available 8 mezzanine facility to LSREF
i Malin Mezzeo Limited {previously LSF lrish Holdings 58 Limited) as mezzanine borrower
pursuant to the Mezzanine Facllity Agresment (each lerm as defined below).

Pursuant to the terms of the Ornginal Debenture {(as defined below) each Chargor created
security over certain of its assets in favour of the Common Security Agent as continuing

- sacurity for the payment and discharge of all the Securad Liabiliies (as defined below).

o The Senior Finance Parties have agreed o amend the Senior Facility Agreement as set out in
- the Senior Amendment Agreement and the Mezzanine Finance Partles have agreed to amend |

the Mezzanine Facllity Agreament as sl oul in the Mezzanine Amendment Agreement (each
term as defined below).

~Each Chargor wishes to confirm the existing security created pursuant to the Original
Debenture and to further grant security over the Secured Assets in respect of its obligations to -+ -

the Senior Finance Parties undsr the Sanior Facilily Agreement as amended by the Senior

~ Amendment Agreement and to the Mezzanine Finance Parties under the Mezzanine Facility -
- Agreement as amended by the Mezzanine Amendment Agreament.

NOW ?H%S DEBENTURE WITNESSES:

1

1.1

Definitions and Interpretation
Definitions
In this Debenture when the context so admits or requires:

“Account Bank" mesans any bank or other financial institution with which any Account is
maintasined from time 1o time;

‘Accounts” means the accounts specified in Schedule 7 hereto;
“Act’ means the Land and Conveyancing Law Reform Agt 2009,

“Acceleration Event” means 3 Senior Acceleration Bvent and/or a Mezzanine
Accelaration Event,
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“Additional Chargdr"‘ meaans a person who becomss a party herelo in the capacity of a
Chargor by executing a Deed of Accession;

“‘Amendsd Mezzanine Facility Agreement” means the Mezzanine Facility Agresmant as
amended and restated by the Mezzanine Amendment Agreement;

‘Amended Secured Liasbilities” means the Secured Lisbiliies under the Original
Debenture and including, for the avoidance of doubl, such liabilities arising under the
Finance Documents on and after the Effective Date of each Amendment Agreement;

“Amended Senior Facility Agreement” means the Senior Facility Agreement as amendad
and restated by the Senior Amendment Agresment;

“Amendment Agreement’ mesans each of the Senior Amendmeant Agresment and the
Mazzanine Amendment Agresment;

‘Ancillary Covenants” means, with respect to 5 Chargor, all covenants, agresmants,
undertakings, warranties, bonds, guarantees, indemnities and other agreements the benefit
of which is now or hereafter vested in that Chargor in respect of the design, construction,
fit-cut or maintenance of any building, structure or srection now or hersafter on its

Mortgaged Froperty or of any roads, fooipaths or ulilifies for services now or hereafter

abutting or serving its Mortgaged Property or the taking in charge thereof or the paying of
any charge or levy in respact thereof,;

“Book Debtis” means, with respact fo a Chargor, all book and other debts of any nature ' L
- whatsoever now or at any time hereafter due, owing or incurred to that Chargor including, .
- without limitation, any amounts from time to time standing io the credit of any bank or other

account of that Chargor and the benefit of all negolisbla instruments, rights, Security

Interasts, guarantees and indsmnitiss of any nature whatever now or at any time hereafter -

enjoyed or held by it in relation therelo;

“‘Chargor” - includes the successors and permitted assigns (whether immediate or -

. derivative} of that Chargor;

“Collateral Warranty” means sach of the collateral warranties listed in Schedule 8 hereio;

“Compensation Rights™ means, with respect to a Chargor, all its present and future rights

to be paid or receive compansation by reason of any compulsory acquisition reguisitioning -

~ or other exercise of compulsory powers in relation to its Secured Assets or any refusal

J7425851 .4

withdrawal or modification of planning permmission or approval relative thersto or any control
or limitation imposed upon or affecting the use of iis Secured Assets;

“Gontracts” means, with respect to & Chargor, the contracts specified in Schadule 5
opposite or under its name as from time o time modifisd, amended, varied, supplemenied
or novated:

"Gead of Accession” means a desd in the form set out in Schedule 12 hereto
“Effective Date” has the meaning given to if in each Amendment Agresmant;

"Event of Default” has the meaning ascribad to that term in the Senior Facility Agreement
and the Mezzanine Facility Agreament;
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“Finance Document' has the meaning given to that term in the Senior Facilities
Agreement and the Mazzaning Facility Agreament;

"Finance Parly” means a Senior Finance Parly or a Mezzanine Finance Parly;
"General Account” has the meaning given to that term in the Senior Facility Agreement;

“Hedging Agreement’ has the meaning given to such term in the Senior Facility
Agreement;

“Hotel Franchising Agreement” has the meaning ascribed to that term in the Senior
Facilities Agreement;

“Hotel Management Agreement’ has the meaning ascribed o that term in the Senior
Facility Agresment;

‘Insurances” means, with respact to & Chargor, all policies of insurance now or hereafter
taken out by it or the benefit of which is now or hereafler enjoyed or held by it and all
monies from tme to tms payable thereunder including all returns of premium as more
particularly described in Schedule 6

“Intellectual Properfy” means, with respect to a Chargor, the intellectual property, if any,
specified in Schedule 8 opposite or under iis name and all other patents (including

renewals, extensions, derivations and modifications) designs, copyrights, design rights,
trademarks and service marks, trade and business names, know how, formulas,
inventions, ulility models, database rights, technical information, confidential information,

irade secrets, goodwill and ali other intellectual properly and rights of a similar ar'_ _ -

corresponding nature in any. part of the world, whether ragistered or not, or capable of
registration or not, and including aff applications and the rght to apply for any of the

foregoing rights, now or al any time hersafler belonging to or acquired by or licensed fo it - - i

or to which it is or may at any time hereafter become eniifled and including the benefit of
any licensas or consants relating to any of tha above, and all fees, royalties or other rights
derived therefrom, incidental thereto or relating to the use or exploitation of any of the -
aforementioned rights; '

‘Intercompany Loans’i means each and every sum paid or payable from time fo ime by a -
member of the Group to a Chargor pursuant to any Intra Group Loan and any other sum
from fime to fime paid or payable by any member of the group for the time being to any
Chargor,;

“intercraditor Agreement” means the intercreditor agreement dated 28 February 2015
between amongst others (1) the Senior Finance Parties and (2) the Mezzanine Finance
Parties as may be amended, varied, novated or supplemented from fime {o time,

“Intra Group Loan” has the same meaning given to that temm in the Senior Facility -

Agreement and Mezzanine Facdility Agreemant,

"Investments” means all Shares, securities, cerlificates of deposit and other investiments,

all interests in collective investment schemes and partnerships and all warrants, options

and rights to subscribe for any investment whether held directly by or to the order of any
Chargor or by any trustes, nominee, custodian, fiduciary or clearance sysiem on its behalf
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{including all rights against any such trustes, nominee, custodian, fiduciary or clearance
system).

"Licences” means, with respect o a Chargor, all licences including the Liquor Licences
presently held or hereafter acquired by it {or its nominee) in connection with its Secured
Assets;

‘Liguor Licences” means, with respect to s Chargor, each and every licence, if any,
including any renswal, extension or replacement therecf now or hersafter held by it {or its
nominae) in relation to its Mortgaged Property for the sale of spirtuous or intoxicating liquor
whether for consumption on or off the premises and “Liguor Licence” means any of them;

"Morigaged Properly” means, with respect to a Chargor, its Scheduled Property and its
Other Property;

"Mezzanine Acceleration Event’ means the giving of nolice pursuant to Clause 27.21
(Acceleration) of the Mezzanine Facility Agreement;

"‘Mezzanine Amendment Agreement” means the amendment agresment of the o

Mezzanine Facility Agreement dated 4 March 2016 between LSREF Il Malin Mezzco

Limited (formerly LSF irish Holdings 58 Limited) as Mezzanine Rorrower, Bank of America .

Merrill Lynch International Limited as Mezzanine Aranger, Elavon Financial Services "
Limited as Mezzanine Agent, U.5. Bank Trusiees Limilad as Mezzaning Security Agent

and the financial institutions named therein as Original Lendars (sach term as defined

theraind;

“Mezzanine Facility Agreement’ means a fadilily agreemant dated 28 February 2015
betwaen, amongst others LSF Irish Holdings 58 Limited (now LSREF il Malin Mezzeo -
Limited! as Mezzanine Borrower, Bank of America Merill Lynch International Limited as -

Mezzanine Arranger, Bank of America M.A., Londen Branch as Original Mezzanine Lender, L

Elavon Financial Services Limited as Mezzanine Agent and UL.S. Bank Trustees Limited as
Mezzanine Security Agent {each as defined therein) as amended pursuant to the terms of
a consent and amendment lelter dated 22 Dacember 2015 and as further amended by the
Mezzanine Amendment Agreement and as may be amendsd, varied, novated or

supplemented from ime to timse;

“Mezzanine Finance Parties” has the meaning given to the termm “Finance Parties” in the
Mezzanine Facility Agresment;

“Occupational Leases” means all leases, licences, agreements for lease or licence and
other agresmenis for the occupation, possession or use of the whole or any part or parts of
the Morigagad Property subject to which the interest of a Chargor in its Morlgaged

Froperty is now or from time 1o time hereafter held and "Occupationa!l Lease” means any of o

them;

‘Original Debenture” means the debenture dated 14 March 2015 between the Chargors
and the Common Securily Agent;

“Crriginal Security” means the sacurity created by or pursuant to the Qriginal Debanture;

‘Oither Property” means, with respect fo a2 Chargor, all freshold, leasehold and other
immaovable property, other than its Scheduled Property, now or at any tims hereafler
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belonging ic or for any esiate or interest vested in it together with all rights, liberliss,
powers, easements, quast zasemenis and appurienances {in each case of whalever
nature) attached or appurtenant therelo and all buildings, ereclions, fidures, fittings
{including trade fixtures and fittings) and fixed plant and machinery from fime o time
therein or thereon;

“Other Shares” means all sharss held by any Chargor from time to time in any Chargor
and all of any Chargor's other present and future shares in any meamber of the Group
{under and as defined in the Senior Fadility Agreament} for the me being;

"Plant and Machinery” means, with respect to a Chargor, all the chattel items, if any listed
in Schadule 4 under or opposite its name and all its other plant, machinary, vehicles,
furniture, fittings, computers and office and other eguipment, utensils and chatltels of
whatever nature and wherever situate both present and future but excluding any of the
same for the time being forming part of its stock-in-trade or work in prograss;

“Receiver” has the meaning assigned fo it in Clause 13 {(Appoiniment and Powers of

Recaiver);
“Related Rights” means in relation o any assel
{a) the proceeds of sale or rental of any part of that asset;

{b) aif rights under any licence, agresment for sale or agreement for lsase in
respect of that assel;

{c) . a&ll rights, powers, benefits, claims, causes of action, contracts, warranties,
remedies, securily, guaranieas, indemnities or covenants for title in respect of
or derived from that asset; and

{d . ~any mongeys and procesds paid or payable in respect of that asset,

"Rent" means, with respect to a Chargor, all monies now or heraafter payable o or for the
benefit of that Chargor In connection with the letting, licensing or usage of iis Morlgaged
Property or any part of it including (without limiting the foregoing) all of the following
amounts pavable lo or for the benefit of that Chargor under its Occupational Leases or
otherwise in respect of its Morigaged Property or any part of it

{a) ali rents and licence faes;

(b all premiums, key monies and other like sums payable on the making, surrender

or variation of any lalting or licence;
{c all mesne profits;

{cl} all amounts aliowed in favour of that Chargor by way of apportionment of rent
on the purchase or sale of any part of the Morlgaged Property;

(e} ali interest earned on any deposit held as securly for the performance of any
tenant's or licensee’s obligations to the extent that such interest accrues for the
bensiit of that Chargor;



4] ali amounts payable by any guarantor or indemnifier in respect of any of the
foregoing;

(@) all amounts payable under any policy of insurance in respect of any of the
foragoing; and

(h) all interest payable on any of the foregeoing,
“Scheduled Property” means, with respect to a Chargor:
{a) the property described in Schedule 2 opposite or under s name; and

{b) {by way of extension of Ssaclion 71 of the Act) ail rights, liberlies, powers,
gasemenis, quasi easements and appurtenances {in each case of whatever
nature} attached or appurtenant thereto and all buildings, erections, fixtures,
fittings (inciuding trade fixiures and fittings) and fixed plant and machinery from
time to time thersin or thereon (but exciuding any of the same for the time being
forming part of its stock in trade or work in progress),

"Scheduled Shares” means, with respect to 8 Chargor, the shares {f any) specified in
Schedule 3 opposite or under its name;

“Secured Assets” maans sll assels, rights, revenuss and property of the Chargors or any

of them which are the subject of any security created or evidenced or expressed or

intended to be creaied or evidenced by or pursuant {o this Debeniure and any refarence to
the "Secured Assels” includes a reference to any of them;

“Secured Liabilities” has the meaning given to it in the Intercreditor Agreament;
*Sacured Partiss” has the meaning given o itin the Intercreditor Agreement;

“Secured Shares” means, with respect to a Chargor, its Scheduled Shares, if any, its
Other Shares and its Related Righis;

“Securlty Interest” includes any morigage, standard securily, assignment, charge, pledgs,

- lien, sssignment or other security interest, securing any obligation of any person or any
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other agreement or arrangement having a similar effect;

"Security Period” means the period beginning on the date of this Debenture and ending
on the date on which the Secured Liabilities have been irrevocably and unconditionally paid
or discharged in full;

"Senior Acceleration Event” means the giving of notice pursuant to Clause 27.21
{Accsleration) of the Senior Facility Agreement;

‘Senior Amendment Agresment’ means the amendment agresment of the Senior Facility
Agresmeant dated 4 March 2016 between LSREF HI Malin Investments Limited {formerly -
LEF lrish Holdings XLIV Limited) as Borrower, Bank of America Merrill Lynch International
Limited as Arranger, Elavon Financial Services Limited as Agent, US. Bank Trusiess
Limited as Commaon Security Agent and the financial institutions named therein as Original
Lenders {sach temm as definad therain);
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1.3
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“Senior Faciiity Agresment’ means the senior term facility agreement dated 28 February
2015, baetwasn (1) LSF Irish Holdings XLIV Limited (now LSREF Il Malin Investiments
Limited¥as Borrower), (2} Bank of America Menill Lynch Intemational Limited (as
Mandated Lead Arranger). (3) Elavon Financial Services Limited (as Agent) and (4) U5
Bank Common Security Agents Limited (as Common Security Agent) as amended by the
Senior Amendment Agreement and as amended, varied, novated or supplemented from
time to time;

"Senior Finance Parties” has the meaning given to the term "Finance Parlies” in the
Senior Facility Agreement; and

“Bhares” means any stock, share, debenture or other security.
interpretation
in this Debenture:

1.2.1 capitalised terms defined in the Senior Facility Agreement or the Intercreditor
Agreement have, unless expressly defined in this Debenture or the contesxt
otherwise requires, the same meaning in this Debenturs;

1.2.2 any reference o a person shall be construed as a reference to any person, firm, -
company, corporation, government, state or agency of any government or siate -
or any association or partnership {whather or not having separate legal
personality) of any two or more of the foregoing;

1.2.3 any reference to any stalutory provigion, order or regulstion shall include

reference to any extension, modification, replacement or re-anactment thereof - ;
from time to time in force and all regulations and orders from time o time made

thereunder and any analogous provision or rule under any applicable faw for the
time being in force: '

124 any reference 10 any agresment or other instrument (including, withcaut_.
timitation, this Debenture) shall be deamed o be a reference to such agresment

or instrument as amended or replaced from time lo time and all agreements or .

other instrumeants supplemental thereto;

125 words denoting the singular includs the plural and vice versa and words
denoting any gender include all ganders; '

1286 any reference to a clause or Schadule Is, unless otherwise staled, a refersnce
{0 a clause of or Schedule to this Debenture; and

127 headings are for reference purposes only and shall not affect the construction of '

this Debenture.
Application of Provisions in intercreditor Agreement

Each of the parlies to this Debanture hereby acknowledges that in acling under this
Debenture the Common Security Agent is entitled o the benefit of all protections and other
provisions expressed to be in its favour as Common Securily Agent as set out in the
intercreditor Agreement and that Clauses 10.3 (Defaull interest), 12.4 (Bresk costs), 14
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2.3
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{Tax gross up and indemnities), 15 (Increased Costs), 18 (Other indemnitisg), 18 (Cosls
and expenses), 28.1 (Assignments and transfers by lLenders), 30,1 {Assignment and
transfers by Obligors), 34 (Payment mechanics), 35 (Set-Odff), 37.1 {Accounis), 37.2
(Certificates and determinations) and 40 {Amendments and waivers) of the Senior Facility
Agreement are desmed to form part of this Debenture as if expressly incorporated into it
and as if ali references in those clauses o the Senior Faclity Agreement were references
to this Debenture, Clausss 23 (the Agent and the Common Security Agent), 30 (Notices)
and 168 (Enforcement) of the intercreditor Agresment are deemed to form part of this
Debenture as if exprassly incorporated into it and as i all references in those clauses to the
intercreditor Agreement were references o this Debenture.

Approvals, Consents and Rights of the Common Security Agent

References in this Debenture o the cooperation of or to an approval opinlon consent,
discretion or requireament of the Common Security Agent means the cooperation of, oran
approval, opinion, consent, direction or requirement of the Common Security Agent acting
on the instructions of the instructing Group pursuant to the Intercreditor Agresment, or as
otherwise required by the Intercreditor Agreement.

Covenant in Pay
Covenant to Pay

Each Chargor covenants with the Common Security Agent (as trustee for the Secured '
Parties) that it shall, on demand of the Common Security Agent pay, dischargs and salisfy -
the Secured Liabilities in accordance with their respective terms and to indemnify the

Secured Parlies ageinst any losses, cosls, charges, expenses and lisbiliiies arising from R

any breach or failure to pay, discharge and satisfy the Secured Liabilities in accordance
with their respeclive terms {which indemnified sums shall be treated as Secured Ligbilities -
for the purposes of this Dehenture).

Appropriation

Each Chargor heraby irrevocably waives any right to appropriate any payment to, or other
sum received, recovered or held by, the Common Security Agent in or towards the
discharge of any particular part of the Secured Lisbilities and agrees that the Common -
Security Agent shall have the exclusive and unfettered right to appropriate any such
nayment or other sum in or towards the discharge of such part(s) of the Secured Liabilities

- in accordance with Clause 14 (Appfication of Monies),

Prohibited Transactions

The covenants contained in this clause and the security constituted by this Debenture shall
not extend to or include any liability or sum which would otherwise cause any such

covenant or securily to be unlawful or prohibited by any applicable law.

Gommon Provisions

Al the security constituted by or pursuant to this Debenture is (i} created in favour of the
Common Security Agent as trustee for the Secured Parties and the Common Security
Agent shall hold the benefit of this Debenture and the Securily created by or pursuant to it
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on trust for the Secured Parties, and (i) continuing security for the payment and discharge
of all the Amended Secured Liabilities.

Charging Clause

Creation of Security

As continuing security for the paymeni and dischargs of the Secured Liabililies sach
Chargor as beneficial owner (and also in the case of registered land as registered owner or
the parson entitled to be registered as registerad owner), and subject to any prior Security
Interast created pursuant to any Finance Document, heraby:

411

4.1.1.1

4112

4113

Legal Morigages and Sscurity Assignments

Land

Charges its Scheduied Properly with the payment and discharge of the Secured -

Liabilities and assents to the registration of this charge as a2 burden on all the
property affectad thereby.

Security Assignments

Assigns unto the Common Securily Agent all its right title and interest in and fo '.
and the full banefit of,

{a) its Rent;

{b) its Contracts;

{c) its Insurances

{chh its Ancillary Covenants;

(e} its Compensation Rights, and

{f any Hedging Agreements and all other Related Rights,

o hold the same unto the Common Securily Agent absclutely,
Secured Shares

Mortgages and charges unto the Common Security Agent as trustee for the
Secured Parties its Schedulad Shares.

Fixed Charges

Charges in favour of the Common Security Agent as trustee for the Secured
Parties by way of first fixed charge (to the extent that first ranking security has -

not ctherwise been created purusant to the terms of any cother Finance

Document).

4.1.2.1 so much of its Scheduled Property as is held under any yearly or
Iesser tenancy interast;
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{a)

4.1.2.2  any fulure estate or interest which it may from time 10 fime hereafier
acquirg in {ts Scheduled Property;

4123 its Other Property:
4124  its Plant and Machinery;
4125 its Book Debis;

4.4.2.86 its Accounts and all monies (induding intersst) from time o time
standing o the credit thereof and the debis representad thereby;

4.1.2.7  its present and future goodwill;
41.2.8 its present and future uncalled capital;

4128  each of the Collateral Warranties to which it is a party (or otherwise
benafiting that Chargor);

4.1.2.10  Hs inteliectusl Property;
41211 the Intercompany Loans together with all Related Rights; and

4.1.2.12  its Licences (without however in the case of any Liguor Licence any
intention to create any properly in same separate from that part of
the Morigaged Property to which it is attached) and the benefit of the
full right to recover and receive all compensation which may at any
{ime becoms pavyable o it (or any such nominee) on account of the -
non-renewal of any of the Licences,

Floating Charge

Charges unto the Cornmon Security Agent as trustes for the Secured Parties by
way of first floating charge all #s undertaking property and assets whatsosver

and wheresoever situate in the worid both present and future not effectually

subject to any legal morigage, security assignment or fixed charge hersby
creaied or evidenced.

Rights of the Chargors

fZach Chargor shail remain entifed to exercise all of its rights, powers and
discrations under or in relation fo the Secured Assels in each case so long as
such exercise s not in breach of sither the Senior Facility Agreement and / or
the Mezzanine Facility Agreement, unless and until an Acceleration Event has
ocourrad and is continuing when all such rights, powers and discretions shall be
exercisable by, and notices shall be given o, the Common Security Agent or a8
it directs.

Conversion of a floating charge to a fixed charge
The Common Security Agent may al any fime, while this Debenture is

enforcesable in accordance with Clause 11 (Enforcement), by nolice o any

10
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(&}

Chargor convert the floating charge constituted under Clause 4.1.3 {Floating
Charge) with immediate effact into a fixed charga as regards any asset which is
the subject of the floating charge or which is specified in the notice if

{iy an Acceleration Event has oocurrad and is conlinuing; or

{ii) the Common Security Agent reasonably considers that any of the
Sacured Assels may be in jeopardy or in danger of being seized or
soid pursuant to any form of legal process; or

(i) the Common Security Agent reasonably considers that it is desirable
in order to protect the pricrity of the Securad Assets,

in addition, without prejudice to any law which may have a similar effect, the
fivating charge constitited under Clause4.1.3 (Floating Charge) will
automatically be corverted (without notice) with immediate sffect into a fixed
charge as regards all assets the subject of the floating charge if:

~{i} any Chargor creates or attempts o creste any Securily interest

(other than any Securily Interest permifted under the terms of the

Senlor Feacility Agreement and/or the Mezzanine Faciity

Agresment), over any of the Secured Assets;

(it} any parson levies or attempts to levy any dislress, execution or other o

process against any of the Securad Assets;
{iil} a Receiver is appointed over all or any of the Security Assets;

{iv) a resclution is passed or an order is made for the winding-up,
dissolution, examinership or liguidation of a Chargor or an examiner
or liquidator is appointed o a Chargar;

vy a meeting is convened for the passing of 2 resclution for the =
voluntary winding-up of any Chargor;

{wi) a provisional liguidator is appointed to eny Chargor; or

{wii) " a resolution is passed or an order is made for the dissclution or-

reorganisation of any Chargor,
or any analogous procedure or step is taken in any jurisdiction.
Assignment of Contracts where prior notice is required

There shali be excludsed from the security crealed by Clause 4.1.1.2(b} any :
agreement or assignment or agreement o assign under which any claims or -

rights or any present and future benefits, rights, tite and inlerest referred to in
Clause 4.1.1.2(b) are founded where such agreement or assignment or =

agreement to assign either preciudes absolutely or conditionally (including

requiring the consent of any third party} the relevant Chargor from creating sny .

charge or assignment over its claims or rights or any of its present and future -
benefits, rights, title and interest referred fo in Clause 4.1.1.2{b) (each an

i1



4.2

4.3

4.4

“Exciuded Contract™) until the relevant consent, condition or waiver has been
satisfied or obtained (whether expressly or by implication).

{b) To the extant expressly required pursuant to the provisions of any relevant
Contract, each Chargor undertakes to apply for the relevant consent or walver
of prohibition or condition and shali use all reasonable endeavours to obtain any
such consent or waiver of prohibition or condilion as soon as reasonably
pessible and shall keep the Cormmon Sscurity Agent informed of the prograss of
its negotistions. Untll such relevant consent or waiver or consent {s obtained,
sach Chargor shall hold all rights and interaests under each Excluded Contract
on trust for the Common Security Agent.

{c} Forthwith upon receipt of the relevant acknowledgaments, waiver or consant,
the relevant formearly Excluded Cantract shall be desmead ai all times from and
after the date hereof to stand assigned, mortgagad andfor charged to the
Common Security Agent under Clause 4.1.1.2(b).

Assent to Regisiration

Each Chargor hereby assenis to the registration of all or any of the foregoing security as a
burden on the properly thereby affacted.

Insurances

To the extent that the Insurances are not assignable, the assignment of the Insurances
which Clause 4.1.1.2(d) purporis to effect shall operate as an assignment of all present and
future rights and claims of the relevant Chargor to any procesds of such Insurances, '

Mo Ghligations Imposed

MNone of the provisions of Clause 3 (Common Provisions) shall be deemed to impose on -

the Common Sescurity Agent or the Secured Partiss or imply on its or their part any e

cbligation or ather liability whatsoever in relation to the Secured Assels or to constitute the

 Common Security Agent or any Secured Parly a mortgages in possassion.

37425981 4

“Release of Security

Upon the expiry of the Securly Period, the Security Agent must, at the request and cost of
- each Chargor, promptly release and cancel the security constituted by this Debenture and
. procure the reassignment to that Chargor of the properly and assels assigned fo the
. Securily Agent pursuant to this Debenture, in each case withoul recourse fo, or any -

representation or warranty by, the Securily Agent or any of its nominees.

Clawbhack

if the Securily Agent reasonably considers (having teken legal advice) that any amount -
paid or credited to any Secured Party is capable of being avoided or reduced by virue of
any hankruplcy, insclvency, liguidation or similar laws, the liability of sach Chargor under

this Debenture and the Security constituted by thet document will continue and such
armount will not be considered to have been irrevocably discharged.

12
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The Accounts
Application of Credit Balance
General Accounts

Without prejudice to the provisions of each of the Senior Facility Agreement and the
Mezzanine Facility Agresment, the Parliss agree that any Sscurity Interest granted or other
interest created under this Debenture by a Chargor in favour of the Common Security
Agent or any other Secured Party in respect of iis General Account {or any account to
which the Chargor has signing rights in accordance with Clause 15 of the Senior Facilities

Agreament) or any amounts standing to the credit of its General Account {or any account fo
which the Chargor has signing rights in accordance with Clause 19 of the Senior Facilities

Agreement) shall not, until the ocourrence of an Event of Default which is continuing,
prevent that Chargor from withdrawing any amounts standing 1o the credit of its General
Account {or any account to which the Chargor has signing rights in accordance with Clause
19 of the Senior Faciliies Agresment).

The Common Security Agent may, at any time on behalf of any Secured Party while this
Debenture is enforceable in accordance with Clause 11 (Enforcement), without prior notice:

7.2.1 set-off, transfer or apply any Account and any other account which is ﬁhe'-_._ .
subject of the securily created by this Dsabenture and any debt represented’
thereby in or towards satisfaction of all or any part of the Secured Liahiities;

and

722 demand and receive all and any monays dus under or arising out of each

Account which has been assigned by this Debenture and exercise all rights that .- .

any Chargor was then entitled to exercise in relation to that Account or might, .

bugt for the terms of this Debenturs, exercise.
The Secured Shares
Deposit Certificates and Blank Transfers

Each Chargor shail;

8.1.1 immediately upon the execution of this Debenture, deposit with the Common

Securily Agent (or procure the deposit of} all certificates or other documents of
title to the Sscured Shares and stock transfer forms (executed in blank by it or
on its behalf); and

8.1.2 prompily upon the accruai, offer or issue of any stocks, shares, warrants or.

other securities in respect of or derived from the Secured Shares (or upon .
acquiring any interest therein}, notify the Common Security Agent of that
occurrence and procure the delivery to the Common Security Agent of {a) alt -
certificates or other documents of title representing such items and (b)) such
stock transfer forms or other instruments of transfer (executed in bank by it or

on its behalf) in respact thereof as the Common Securlly Agent may request.

13
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Further Assurance

Each Chargor shall from time fo ime on the reguest of the Common Security Agent
execite and sign all transfers, powers of attorney and other documents and give such
instructions and directions as the Common Securlty Agent may require for perfecting its
title to any of that Chargor's Secured Sharas or for vesting the same in iself or ils nominee
or in any purchaser or transferes.

Dividends Prior to an Accelaration Event

Prior to the ocourrence of an Acceleration Event (but subject to the restrictions contained in
each the Senior Facility Agreement and/ or the Mezzaning Fadility Agreement), sach
Chargor shall be entitfed to receive all dividends, interest and other moneys arising from
the Secured Shares.

Dividends after an Acceleration Event

Upon the occurrence of an Acceleration Event, the Common Security Agent may, & is
discretion, (in the name of the relevant Chargor or olherwise and without any further
congent or authorily from any Chargory apply all dividends, interest and other monsys
arising from the Secured Shares as though thay weres the proceads of sale in accordance
with Clause 14 (Application of Monies).

Voting Rights Prior to Notice

Prior to the giving of nolice pursuant to Clause 8.6 (Voiing Righis after Notice), each .
Chargor shall be entitled to exercise all voling rghts in relation to the Scheduled Shares.

Voting Rights after Notice

Subject to Clause 8.7 (Waiver of Voling Rights), upon the occurrence of an Acceleration
Event, the Commaon Sacurity Agent may {but without having any obligation to do so) give
notice to the relevant Chargor (with a copy to the Senior Agent and the Mezzanine Ageni)
that this Clause 8.6 will apply. With effect from the giving of that notice the Common

Security Agent may, at its discretion, in the name of the relevant Chargor or otherwise and '

without any further consent or authority from the relevant Chargor,;

& exarcise {or refrain from exarcising) any voling rights in respect of the Scheduled
Shares;
(b transfer the Scheduled Shares into the name of the Common Securily Agent or .

such nomines(s) of the Securily Agent as it shall require; and

{c) exercise {or refrain from exercising) {(without limitstion) the powers and rights

conferred on or exercisable by the legal or beneficial owner of the Shares, in = -

gach case in the manner and on the ems the Common Security Agent thinks fif,
and the proceeds of any such action shall form part of the Shares.

Waiver of Yoting Righis

The Common Security Agent may, at any fime in ils absolute discretion and without any
consent or authority from the Secured Partles or any Chargor, by notice to any relevant

14
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Chargor {which notice shall be irrevocable), with a copy to the Senior Agent and the
Mezzanine Agent, elact to give up the righi o exercise {or refrain from exercising) all voling
rights and powers in respect of the Scheduled Shares specified in that nolice conferred or
to be conferred on the Common Security Agent pursuant (o Clause 8.8 (Voling Righis affer
Nofice) or any other provision of this Debeanture.

Once a nolice has been issued by the Common Security Agant under paragraph 7.7.1
above, on and from the date of such notice the Common Security Agent shall cease to
have the righis to exarcise or refrain from exsrcising voling rights in respect of the
Scheduled Shares conferred or to be conferred on it pursuant to Clause 8.6 {(Voling Rights
affer Notice) or any other provision of this Debenture and all such rights will be exercisable
by the relevant Chargor. Each relevant Chargor shall be entitled, on and from the date of
such notice, to exercise all voting rights and powers in relation to the Shares.

Shares: Voting Righis

Mo Chargor shall exercise (and shall procure that any nominee acting on s behall does

not exercise ) ite voling rights in relation o the Scheduled Shares or other Investments in L
any manner which would reasonably be expected to have a matgrial adverse effect on the .
value of, or the ability of the Common Security Agent to reslise, the security created by this

Debenture provided that the proceeds of any such action shall form part of the Scheduled
Shares, '

Investments and Shares: Payment of Calls

The relevant Chargor shall pay when due all calls or other payments which may be or may - '

become due in respect of any of the Scheduled Shares or other Investments, and in any
case of defauit by i in such payment, the Common Security Agent may, if it thinks fit, make -

such payment on its behalf in which case any sums paid by the Common Security Agent .

shall be reimbursed by each Chargor to the Common Security Agent on demand and shall
carry interest from the date of payment by the Security Agent until reimbursed at the rate

from time {c time applicable o unpaid sums specified in each the Senior Facilily

Agresment and / or the Mezzanine Facility Agreement.
Continuing Security
Cpening of New Accounis

if the Commeon Security Agent or any Secured Parly receives, or is deemed 10 be affected
by notice {(actual or constructive) of any subsequent Security interest or other interest
affecting the Secured Assets or if for any reason this Debenture coases to be 8 continuing
sacurity, the Common Security Agent or, as the case may be, that Common Security Agent
or any Sscured Party may open one of more new accounts with or continue any existing
accouni{s} with each Chargor but in sither case the liability of the Chargors in respect of
the Securad Liabilities at the date of such cessation or at the fime when the Common
Security Agent received or was deemed 10 receive nolice {as the case may bs} shall
remain regardless of any payments in or out of any such account.

Megative Pledge

Except where agreed in writing by the Common Security Agent or as permitted under the
Finance Documents, no Chargor will at any time during the Security Period create or permit

15
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to subsist any Security Interest over sl or any part of the Secured Assets or dispose of or
otherwise deal with any part of the Secured Assets.

Enforcement

Enforcament Evenis

On and at any time after the ccourrence of:
1141 an Acceleration Event; or

11.1.2 a request from any Chargor to the Common Security Agent that it exercise any
of its powers under this Debeniure,

the Security Interest created by or pursuant (o this Debenturs i, immadiately enforceable
and the Common Security Agent may, without notice to any Chargor or prior authorisation
from any court, in s absolule discretion:

{a) enforce all or any part of that Sscurity Intersst (at the imas, in tha manner and

on the terms it thinks fit and take possession of and hold or dispose of all or any
part of the Secured Assels (8t the fimes, in the mannar and on the terms it
thinks fit {including whether for cash or non-cash consideration]); and

{b) whather or not it has appointed a Receiver, exercise all or any of the righis, . B

nowers, authorities and discretions conferred by the Act {as varied or extended

by this Debenture) on mortgagees and by this Debenture on any Receiver or -

otherwise conferred by law on morlgagess or Receivers.

Digcration as {0 Enforcement

After the security constifuted by this Debenture has become enforceable, the Common

Security Agent may in ifs absolute discretion enforce all or any pant of the sscurily in any -~
manner it sees fit and the power of sale and other powers conferred on morigagees by the -

Act shall apply to this Debenture in gach case as vanad or extended by this Debenture.

Posssssion

Al any time after the securily hereby conslituted has become enforcesble and without the

nesd to obtain the consent of any Chargor or an order for possassion under sections 97 or
98 of the Act, the Commaon Security Agent may without further notice or demand enter info
possession of the Secured Assets. The rights of the Common Secuwity Agent under this

clause are without prejudice to, and in addition to, any right of possession {axpress or g

implied) to which & is at any time otherwize entitled (whether by virtue of this Debenture,
cperation of law, siatute, contract or otherwise).

Bection 89 of the Act

Section 99 of the Act shall not apply to this Debenture and neither the Commeon Security
Agent nor any Receiver shall be obliced {o take any steps 1o sell or lease the Sacured
Assels after going into possession of same and the Common Security Agent and any
Receiver shall have absolute discration as 1o the time of exercise of the power of sale and
the power of leasing and all other powers conferred on tham by the Act or otherwise,
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Power of Sals

Al any tims after the security hereby constituted has become enforceable the power of sale
and all other powers conferred on mortgagees and 7/ or receivers whether by the Act or
otherwize shall be exercisable immeadiately without the nesd:

11.5.1 o give notice or make demand for payment or advertisement or other formality,
or

11.58.2 o comply with section 86{1){c) of the Act, or

11.58.3 to obtain the consent of any Chargor or an order for possession under
sections 97 or §8 of the Act, or

11.5.4 for the ocowrrence of any of the events specified in paragraphs (a) fo [c) of
section 100(1) of the Act or paragraphs (a) to {c} of section 108{1} of the Acl, or

11.5.5 to give notice as specified in the final proviso to section 100{1) of the Act, or

11.5.6 o obtain the consent of any Chargor or & court order authorising the exaercise of
the powsr of sale under sections 100{2} or (3} of the Act, or

1157 o give any notice o any Chargor under section 103(2) of the Acl
Section 94 of ths Act

Seclion 84 of the Act shall not apply to this Debenture.

Power of Leasing and Accepting Surrenders

The IStatutory powers of leasing conferred on the Common Security Agent and any
Raceiver are extended 50 as {0 authorise the Common Security Agent and any Recaiver to
lease, make agreements for ieases, accept surrenders of ieases and make agreements o
accept surrenders of leases as it or he may think fit and without the need to comply with
any provision of sections 112 to 114 of the Act. Without prejudice to the generality of the
foregoing each Chargor hereby consents in accordance with section 112(3)(c) of the Acl, o
the Common Security Agent, while in possession, or any Recaiver, leasing &l or any part
of the Secured Assets, including any part of the Secursd Asssts consisting of land and the
Common Security Agent and any Raeceiver may exercise the statutory power o accept
surrenders of leases conferred by the Act for any purpose that if or he thinks fit and not just -
for the purposs of granting new leases under section 112 of the Act and any new lease
granted by the Commeon Security Agent or any Receiver foliowing the acceptance of 2
surrender need not comply with the requirements of section 114(3) of the Act.

Continganciss

if the Common Security Agent enforces the security constituted by this Debenture st 2 time
whan no Secured Lisbiliies are dus but at a time when Secured Lizbilities may or will

hecome so due, the Common Security Agent (or any Receiver) may pay the procesds of -

any recoveries effected by it into a suspense or impersonal account in accordance with
Clause 17 (Suspense Accourd),
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Commen Security Agent may Exercise Receiver's Powers

All or any of the powers, authorities and discretions which are conferrad by this Debenture
{either expressly or impliedly} upon a Recelver may be exsrcised after this Debenture
becomes enforceable by the Common Security Agent in relation to all or any part of the
Secured Assets both before and afler the appointiment of any Receiver of all or any part of
the Secured Assstls.

Privileges

The Common Securily Agent and sach Heceiver is entitled fo all the righis, powers,
privileges and immunities conferred by the Act on morigagees and receivers when such
recaivers have been duly appointad under the Act but so that the power of sale and other
powers conferred by the Act shall be as varied and exiended by this Debenture.

Redemption of Prior Bacurity Interesis

At any time after the security constitited by this Debanture has become enforceable, the - g

Common Security Agent may:
11111 redeem any prior Security Interest against any Secured Asset; and / or
11.11.2  procurs the transfer of that Security interest o iisslf: and / or

11.11.3  ssitle and pass the accounts of the prior mortgagee, chargee or encumbrancer,
any accounts so selfled and passed shall be conclusive and binding on the
Chargors.

11.11.4  All princips! moneys, interest, costs, charges and expenses of and incidental {o

any such redemption and / or trangfer shall be paid by the Chargors o the E

Commaon Security Agent.
Financial Collateral Reguiations

To the extent that any of the Secured Asssts constitie “financial collateral” and this
Debenture and the cbligations of any of the Chargors under this Debenture constitlite a
“title fransfer collateral arrangement” or & "security financial collateral arrangement” {in
each case for the purpose of and as defined in the European Communities (Financial
Collateral Arrangements) Reguiations 2010 (5.1, No. 826 of 2010) (the "Regulations")) the o
following shall apply: '

11.12.1  The Common Secuwrily Agent shall have the right after the security hereby
created has become enforceabls to appropriate all or any part of that financial
collateral in or towards the satisfaction of the Secured Liabilities; and

11.12.2  The parties agree that the value of the financial collateral so appropriated shall:
{2) in the case of assels other than cash, be the market value of that financial
collateral determinad reasonably by the Common Security Agent by reference
o a public index or by such other process as the Common Security Agent may
select, including independent valuation, and (b} in the case of cash, be the face -
value of the cash, together with any accrued but unposted interest, st the time
the right of appropriation is exercised The parlies further agree and -
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acknowledge that the method of valuation provided for in this Debenture
constitutes & commercially reasonable method of valuation for the purposes of
the Regulations.

Provigions as to securily and perfection
Procurs Perfection

The Chargors shall procure that all registrations or other steps necessary to perfect or
protect any securily created pursvant to any Desd of Accession are completed as soon as
praciicable after the date thereof and in any svent within any applicable lime limit.

Notices of Sscurity: Occupational Leases, Condracts and Insurances
irmmediately;
upon the date of this Debenture, in relation to:

=) all Occupational Leases and any other lsase documents to which it is a party

relating to the Scheduled Property in existence on the date of this Debenture

and pursuant to which a commercial rent is payabls,

{b} all Headleases and any superior leases relating lo the Scheduled Property in
existence on the date of this Debenturg;

{c) all Contracts in existence on the date of this Debenture, and

{di all Insurances in existence on the dale of this Debenture; or

if later, upon any Chargor entering into any of {2} to (d) above with any person or insurer o

{as applicabla),

each Chargor will give notice to all iandlords, tenants and other persons which are parties

to such Occupational Leases, Headlsases, superior leases and other ease documaents,
any Contracts and io all insurers parly o any Insurances, of the Securily constituled under
this Debenture in respect of any such Occupational Leases, Headleases, superior leases,
any Contracts and other lease documents or Insurances, such notices being in the form set
out in part A of schedule 13 (Notice of security).

Immediately upon the occurrence of an Event of Defauit which iz continuing, in relation to

all Occupational Leases and any other lease documents relating to the Scheduled Properly -

in existence on that date {excluding any Occupational Leases, other lease documents,

Headleases or superior leases in respect of which notice has been served in accordance
with paragraph (a) above), each Chargor will join the Ssecurily Agent in giving nofice to all

landiords, tenanis and other persons which are parties o such Occupational Leases or

cthar lease documents, of the Securily constituled under this Debenture in respect of any

such Cooupstional Lease or other lease document, such notices being in the form set out
in Part A of Scheduls 13 (Molice of secury}.
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Notice of Security: Acquisition Documents

(&)

Immediately upon the date of this Debenlure, in relation to each Acguisition
Document in exislence on the date of this Debenture, sach Chargor will give
notice to all persons which are parties to such Acquisition Documents, of the
Security constituted under this Debenture In respest of such Acguisition
Documents, such notices being in the form set out in Part A of Scheduls 10,
MNotice of Security (Acguisition Documents).

Each Chargor will use ressonable endeavours to procure from each of the
parsons referrad (o in paragraph {(a) above an acknowledgement in the form set
out in Part B of Schedule 10, Acknowledgement of Notice of Security
{Acquisition Documenis).

Notice of Security: Accounts

{a)

Each Chargor will immediately upon the dale of this Debenture in relation to
each Account and each other account located in lreland maintained by i (other
than the existing accounts referred {o in the Domant Accounts Schedule), or if
later, upon the opening or reactivation of any other Account or any other

account located in lreland, give notice to the relevant bank, building society, '

financial institution or other person of the charge constituled under this
Debenturs, the notice being in the form sal out in Part A of Schedule 14,
Accounts, NMotice of Security to Account Bank.

Each Chargor will procure from the relevant account holding bank or any other

such bank, bullding society or other financial institution, an acknowledgement of o
receipt of such notice in the form set oul in Part B of Schedule 14, Accounis,

Acknowledgement of Security by Account Bank,

Notice of Security: Intercompany Loans

(@)

(b)

(c)

Each Chargor acknowledges the security over the Intercompany Loans in
accordance with this Debenture.

immediately:

{i upon the date of this Debenture, in relation to all Intercompany
Loans in existence on the date of this Debenture {other than any
intercompany Loans in raspect of which a Chargor is the relevant

dabior); or

(i) if later, upon any Chargor entering into an Intercompany Loan with
any person or an irdercompany Loan arising with any person {other
than any Intercompany Loans in respect of which a Chargor is the
relevant debtorn,

Each Chargor will give notice to all debtors in respect of such Intercompany
Loans (which are governad by the laws of lreland and /7 or in respect of which
the relevant deblor is incorporated or formad in Ireland), of the Security
conslituted under this Debenturg in respect of any such Intercompany Loans,
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such notices being in the form set out in Part A of Schedule 13 ({eases,
Contracts and Insurances).

{d) Each Chargor will procure from each debtor in respect of such Intercompany
Loans {(which are governad by the laws of Ireland and / or in respect of which
the relevant deblor is incorporated or formed in reland) (cther than any
inlercompany Loans in respect of which & Chargor is the relevant daeblor), an
acknowladgaement of receipt of such notice in the form sat out in Pard B of
Schedule 13 {Leases, Confracts and Insurances).

fNotice of Security; Hedging Agresments

Promplly {and in any svent within five Business Days) afler entering into of any such
Hedging Agresment, the Crigingl Borrowsr as Chargor shall ensure delivery to the
Common Security Agent of notices of security in the form set out in Part A of Schedule 15,
Notice of Assignment (Hedging Agresments) {or in such other form as may be agreed by

the Common Secunty Agent) duly executed by or on behall of the Onginal Borrower as

Chargor and acknowledged by the relevant Hedge Counterparty in the form set out thersin.
Motices of Securily: Other Assels

Each Chargor shall give notices of assignment or charge (in such form as may be specified -
by the Common Security Agent) in respect of any Hotel Franchising Agreements and Hotel

Management Agreaemenis promptly upon the request of the Common Security Agent from

time to time and will use all reasonable endeavours to procure from each recipient of those
notices, an acknowledgement in & form reasonably satisfactory to the Common Security

Agant.
Deposit of Title Deeds
Each Chargor shall:

(a) immediately upon the exscution of this Debenture (and upon the acquisition by
it of any interast in any Secured Assel at any time):

{iy deposit {or procure the deposit) with the Commaon Security Agent all -

deeds, cartificates and other documents constituling or evidencing - .

title 1o the Secured Assels or

(i} procure that such deeds, certificates and other documents -
constituting or evidensing title to the Secured Assels are held io the
order of the Common Securily Agent pursuani to 2 solicilors”
undertaking in a form and substance satisfactory to the Common
Security Agent; and

it at any timea thereafier,

{i deposit with the Common Security Agent any further such deeds,

certificales, instruments of transfer and other documents, promplly

upon coming into possession of any of those jtems; or
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(i procure that such deeds, certificates, instruments of transfer and
other documents are hald to the order of the Common Security
Agent pursuant to a solicitors' undertaking in a form and subslance
satisfactory to the Common Securilty Agent prompily upon coming
into possession of any of those iterms.

Appointment and Powers of Receiver
Power to Appoint a Receiver

At any time after the security constituted by this Debenture has become enforceable or at
any time after a Chargor 50 requests the Comimon Security Agent, without the need for the
oscourrence of any of the avenis specified in paragraphs {8} 10 (&) of seclion 108{1} of the
Act, may from time {o time appoint under seal or under hand of a duly authorised officer or
gmployae of the Common Security Agent any person of persons fo be recelver and
manager or receivers and managers (herein called “Recelver” which expression shall
where the conlexi so admits include the plural and any substituted recelver and manager
or receivers and manzagers) of the Secured Assets or any part or parts thereof and may
from time to time under seal or under the hand of a duly authorised officer of the Common
Security Agent remove any Receiver so appointed and may 30 appoint another or others in
his / their stead.

Power to Appoint is Additional

The foregoing powers of appointment of a Receiver shall be in addition to and not to the

prejudice of all statutory and other powers of the Common Securilty Agent under the Act or
ctherwize and such powers as varied or extended by this Debenture shall be and remain
exercisable by the Common Security Agent in respect of any part of the Secured Assels
notwithstanding the appointment of a Raceiver over them or over any of the other Secured
Assets.

Powers of a Recelver

A Receiver so appeinted shall have and be entitled to exsrcise all powers conferred by the
Act in the same way as if the Recelver had been duly sppointed thereunder and shall
furthermore, but without limiting any powers hereinbefore refarred to, have power (o do the
following things elther in his own name or in the name of the relevant Chargor(s)

13.3.1 Take Fossession

To take immediate possession of, get In and colisct the Sacured Assets or any
part thereof and for that purpose to make, or to reguire the directors of any
Chargor to which he has been appointed to make, calls upon the hoiders of the
Chargor's share capital in respect of any such capital of that Chargor which
remains uncalled and to enforce payment of calis by taking proceedings in the
name of that Chargor or his own name,

13.3.2 Carry on Business

To manage and cary on any business of a Chargor to which be has been
appointed including entering into any coniract or arrangement and performing,
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13.3.3

13.3.4

13.3.8

13.3.6

rep'udﬁating, rescinding or varying any confract or arrangement to which that
Chargor is party.

Degf with Secured Assels

To sall, transfer, assign, exchange, hire out, lend, grant leases, tenancies and
Aghts of user, grant renewsls and accept surrenders of leases, tenancies,
ficences or fights of user and otherwise dispose of or reslise the Secured
Assets (Including any fidures, which may be sold separately from the premises
containing them), either by public offer or auction, tender or private contract and
for rents, premiums or other compensation or consideration and so that (without
limitation} he may do any of these things for a consideration consisting of cash,
debentures, or other obligations, investiments or other valuable consideration of
any kind and any such consideration may be payable or delivered in a lump
sum or by instaliments spread over such period as he may think fit.

Hive Down

Without prejudice to the generality of Clauze 13.3.3 above, 1o do any of the
fullowing acts and things:

13.3.4.1 o promote or procure the formation of any new corporation;

13.3.4.2  {o subscribe for or acquire (for cash or otherwise) any investmeant in
or of such new corporation;

13,243 to sell, ransfer, assign, hire out and lend, and grant leases,
tenancies and righis of user of, the Secured Assels to any such new
corporation and accept as consideration or part of the consideration
therefor any sharas or other security in or of any corporation or allow
the payment of the whole or any part of such consideration to remain
deferred or outstanding;

13.3.44 to sell, fransfer, assign, exchange and otherwize dispose of or
realise any such shares or other security or deferrad consideration
or part thereof or any rights altaching thereto.

Borrow Money

For the purpase' of exercising any of the powers conferred on him by or
pursuant to this Debenture and / or of defraying any costs, charges, losses,
linhilities or expenses {including his remuneraion} incurred by or due to him in
the exarcise thereof and / or for any other purpose, to borrow or raise money
either unsecured or on the security of the Secured Assetls (either in priority o
the security hersby creaied or otherwise) and generally on such terms and
conditions as he may think fit;

Covenants and Guarantess

To enter into bonds, covenants, commitments, guarantess, indemnities and lke
matiers and io make all payments needed fo effect, maintain or satisfy the
S@ITE;
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13.3.7

13.2.8

13.3.0

13.3.10

15.3.11

13.3.12

13.3.13

Dealing with Tenants

To reach agreements and make arrangements with, and to make allowances to,
any lessees, tenants or other person from whom any rents and profits may be
receivable {including thosa ralating to the grant of any licences, the review of
rent in accordance with the termns of, and the variation of, the provisions of any
leases, tenancies, licences or rights of user affecting the Secursd Asssls);

Rights of Ownership

To manage and use the Sscured Assets and 1o exerciss and do {or permit the
relevant Chargor(s} or any nomines of theirs to exercise and do) all such rights
and things as the Receiver would be capable of exercising or doing if he were
the absolute beneficial owner of the Secured Assets and in particular, without
limitation, to exercise all rights attaching to the Secured Assels and to arrange
for or provide all services which he may deem proper for the efficient
management or use of the Secured Assats or the exercise of such rights;

Repairs, Improvements, sic

To make and effect decorations, repairs, structural and other developments,

alterations, improvements and additions in or o the Secured Assets (including,

without fimitation, the development or redevelopment of any premises therson)

and to purchase or otherwise acquire any materials, articles or things and do

anything else in connaction with the Becured Assels as he may think desirable
for the purpese of making them productive or more productive, increasing their
lefting or market value or proteciing the security hereby constituted;

Claims

To sette, adjust, refer to arbitrstion, compromise and arange any claims,
accounts, disputes, guestions and demands with or by any person who is or
claims to be a creditor of a Chargor or relating in any way o the Secured -

Assets;
Legal Action

To bring, prosecute, enforce, defend and abandon actions, suits and
proceedings in relation to the Secured Assets or any business of any Charger;

Redemption of Securily Inferesis

To redeem any Ssourily intersst (whether or not having priority to the security
hereby created) over the Secured Assets and to setfle the accounis of
encumbrancars;

Employess, eic

To appoint, hire and employ officers, employees, contractors, agents and
advisors of all kinds and to discharge any such persons and any such persons
appointed, hired or employed by any Chargor; ang
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13.2.14  Other Powers

Do all such other acts and things as he may consider desirable or necessary for
realising the Secured Assels or any part thereof or incidental or conducive to
any of the matters, powers or authorities conferred on a2 Receiver under or by
virtue of this Debenture and {o exercise in relation to the Secured Assels or any
part thereof all such powers, auvthorities and things as he would be capable of
exercising if he were the absoiute beneficial owner of the same; and to use the
name of the relevant Chargor{s} for all or any of the purpeses aforesaid.

Provided nevartheless that a Recsiver shall not be authorised to exerciss any of
the aforesaid powers, authorities and discretions i and insofar and so long as
the Common Security Agent shall in writing exclude the same whether at the
time of his appoiniment or subsaguently.

Section 1084} of the Act
Section 108{4) of the Act shall not apply to any powsr exercised by a Receiver,
Receiver Over Part of Secured Assets Only

If the Common Security Agent appeints a Receiver of part only of the Secured Assatls the

powers conferred on & Receiver by Clause 13.3 shall have effect as though every

referance in that clause 1o the "Secured Assels” were a reference {0 such of the Secured
Assels or any of them in respect of which such Receiver has been appointed. '

Joint Receivers

if the Common Security Agent appoinis more than one person as Receiver of any of the

Secured Assels, each such person shall be enfitled {(unless the contrary shall be siated in
the appointment) t0 axercise all the powers and discretions hereby or by statute conferred
on Receivers individually and to the exclusion of the other or others of them,

Receiver is Agent of the Chargor

A Receiver is deemed for all purposes to be the agent of each Chargor to which he is
appointed and sccordingly is deemed to be in the same position as a Receiver duly
appointed by a morigages under the Act. Each Chargor shall be responsible for the

remuneration, contracts, engagements, acts, omissions, defaults and losses and for
- liabilities incurred by any Receiver appointed over it and the Common Security Agent shall -

not incur any liability {sither to the Chargor or o any other person} by reason of the
Common Security Agent making his appointment as a Receiver or for any other reason.

Remuneration of Recelver

The Common Security Agent may fix the remuneration of any Receiver appointed by it
without being limited to the rate of commission prescribed under Section 108(7) of the Act.
The Chargors shall pay the ramunsration of any Recsiver and all costs, charges and
expenses of any Receiver and neither the Common Security Agent nor any other Sacured -
Party shall be liable for the payment of any remuneration to the Receiver or of any costs,
charges or expenses of the Receiver.
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Protection of Third Parties

Mo person {including 2 purchaser) dealing with the Common Security Agent or any
Receiver or its or his agents will be concerned to enguire:

13101 whether any of the Sacured Liabilities have become payable or remain dus; or
13.10.2  whether due notice has been given o any person; or

13.10.3  whether any power which the Common Security Agent or any Heceiver is
purporting to exercise has bacome exercisable or has been or is being properly

exercised, or
13.10.4  whether the Receiver is authorised to act, or

13105 how any money paid (o the Comimon Security Agent or {0 any Recelver is o be
anpliad,

and all protections to purchasers contained in sections 105, 106 and 108(5) of the Act shall

apply to any person {including a purchaser} dealing with the Common Security Agent or E

any Receiver in fike mannar as If the statutory powers of sale and appointing a receiver
had not been varied or extended by this Debenture,

Receipts

The receipt of the Common Security Agent or any Receiver shall be an absoiute and a-
conclusive discharge to a purchaser and shall relieve the purchaser of any obligation to
see to the application of any moneys paid to or by the direction of the Common Security
Agent or any Receiver,

Application of Monies

Ali moneys received or recovered and any non-cash recoveries made or received by the

Common Security Agent or any Receiver pursuant to this Debenture or the powers
conferred by it shall {(subject to the claims of any person having prior rights therelo and by
way of varglion of the provisions of the Act) be applied first in the payment or other
discharge of the costs, charges and expenses incurred and payments made by the
Receiver, the payment or other discharge of his remuneration and the discharge of any

liabilities incurred by the Recsiver in, or incidental to, the exercise of any of his powers, and

thareafter shall be appliad by the Common Security Agent (notwithstanding any purported
appropriation by any Chargor) in accordance with the tarms of Clause 22 (Apgiication of
FProceeds) of the Intercreditor Agreement.

Power of Atlorey
Power of Attorney

Each Chargor hereby irmevocably and by way of security appoints the Common Security
Agent and separately any Receiver severally to be its altorney in its name and on its behalf
and as its act and deed or otherwise io:
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15.1.1 exacuie, completa and perfect in favour of the Common Security Agent or s
nominees or of any purchaser any documents which the Common Security
Agent may require for perfecting its tifle to or for vesting the Secured Assets in
the Common Securily Agent orits nominees or in any purchaser; and

15.1.2 exscule, complete and perfect all documents and do all such acts and things to
carry oul any obligation imposed on that Chargor by or pursusnt io this
Debenture or as may be required for the full exercise of all or any of the powers
nereby conferred or which may be deemed expedient by the Common Security
Agent or any Recsiver on or in connection with any sale, lease, disposition,
realisation or getting in by the Common Security Agent or any Receiver of the
Secured Assels or any parl thereof or in connection with any other exercise of
any power heraunder,

Each Chargor hereby covenants with the Common Security Agent and separately with any
Receiver that on request it will ratify and confirm all securily sgreements, documents, acls
and things and all transactions entered into by the Common Securily Agent (or its
delegate) or any Receiver {or its delegate) or by that Chergor at the instance of the
Common Security Agent or any Receiver in the exarcise or purported exercise of its or his
POWESE.

Delegation by Aftorney

Without prejudice to the gensrality of Clause 16 (Delegation) each of the Common Security
Agent and any Receiver shall have full powesr to delegate the power conferred on it or him
by Clauses 15.3 {(No Liability as Morigagee in Possession) and 15.4 (No Liabifity for Loss),

Mo Liability as Mortgagee in Possession

MNeither the Common Security Agent nor any Receiver will be liable, by reason of entering

into possession of a Secured Asset, to acoount as mortgagee in possession or for any loss
on realisation or for any default or omission {or which a morigagee in possession might be

liabla.
to Liability for Loss

Meither the Common Security Agent nor any other Secured Party nor any Receiver will be
liable for any loss of any kind (including without limRiation, any joss arising from changes in
exchange rates or diminution in the value of any of the Secured Assets) which may be.

cocasioned by the reslisation of the security hersby constiiuied or the exercise or - e

purported exercise of, or any delay or neglect to exercise, any power, authority, right or
discretion under this Debenture.

Delegation

The Common Security Agent and any Receiver may delegate by power of attorpey or in

any other manner to any person or persons all or any of the powers, authorities and
discrations which are exercisable by them under this Debenture. Any such delegation may
be made upon such terms (including power to sub-delegate} and subject to such
regulations as the Common Security Agent or such Receiver may think fit.  Neither the

Common Securily Agent nor any Receiver will be liable or responsible to the Chargor for
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any loss or damage arising from any act, default, omission or misconduct on the part of any
delagate or sub-delegats,

Suspense Account

All monies received recovered or reglised by any Secured Parly under this Debenture may
in the scle disoretion of any Secured Parly be credited to any interest bearing suspense or
impersonal account(s) and may be held in such account for s long a8 thet Secured Partly
may think fit {the interast being credited to the relevant account) pending their application
from time o time (as that Secured Party shall be entitlad to do at its discretion) in or
towards the discharge of the Secured Liabilities and save as provided herein no parly will
be entitied to withdraw any amount at any time standing to the credit of any auspense or
impersonal account referred o above.

Security Additional

This Debenture shall be in addition to and shall not be affected by any other Security

Interest or guarantee or indsmnity which any Secured Parly {or any Common Security |
Agent on their behall} may ol any time hold for any of the Secured Liabilities. No other

Security Interest or guarantee or indemnity now or hereafter held by any Secured Parly {or

any Common Security Agent on its behalf} over the Secured Assels shall merge in the

sacurity created by this Debenture.
Further Assurance

Further Assurance

Each Chargor shall at any time f and when required by the Common Securily Agent
execute such further legal or other mortgages, fixed or floating charges or assignments in -
favour of the Common Security Agent as trustee for the Secured Parties as the Common
Security Agent shall from time to time require over all or any of the Secured Assets both -
present and future including but not limited to all its freshold and ieasehold properties and

its book and other debts revenues and claims all rights and remedies relating thereto both -~
present and future (including any vendors fien) to secure the Secured Liabiliies such .
further mortgages, charges or assignments to be prepared by or on behalf of the Common
Security Agent at the cost of the relevant Chargor or Chargors and to contain an immadiate
power of sale and such other clauses for the benefit of the Common Security Agent as
rustee for the Secured Parties as the Common Security Agent may reasonably require.

Each Chargor shali also facilitate the reslisation of the Sacured Assets, while an Event of

Default is continuing.

Execute Land Registry Charge

Without prejudice to the generality of Clause 18,1, each Chargor hereby covenants with the ' _
Common Securily Agent that it will, at the cost of the relevant Chargor or Chargors, # and
when requested by the Common Security Agent, execule a specific charge in the form set
out in Schedule 11 hereto {with such modifications as the Common Security Agent may -

requtire) over all land which is, or is intended 1o be, charged by this Debenture and which is

registered or in the course of being registered in the Land Registry and will provide all

appropriate assistance to the Common Security Agent fo have the same duly registered in
the Land Registry as a burden on the land thereby affecisd.
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Registraiions

Each Chargor will, as soon as practicable after the execution of this Debenture and in any
svent within ali applicable time lmils, complete all forms and make all neceszary
applications (or, at the oplion of the Common Securily Agent, assist the Common Security
Agent in completing such forms and making such applications) 1o have this Debenture and
azny supplemental charge execulsd pursuant to clause 19.2 duly registered with the
Companies Registration Office, and, to the exient applicable, the Land Registry, the
Registry of Deeds and any other registry and each Chargor hersby authorises the
Common Security Agent {or any solicitor appointed by the Common Secunily Agent) to act
on behalf of each Chargor o complate, sign and file all forms necessary or desirable o
effect such registrations and unceriakes to provide and o procure that its professional
advisers provide to the Common Securily Agent all assistance necessary to complele such
registrations.

Severability
Provisions Severable

Each of the provisions of this Debenture Is severable and distinct from the others and if at
any fime, any such provision is or becomes invalid, ilegal or unenforceabls in any
jurisdiction that shall not affect the validity, legality and enforceability of the remaining '
provisions hereof or affect the validity, legality or enforceability of such provision in any
other jurisdiction.

Secured Liabilities Severable

Without prejudice to the foregoing, If at any tme any liability in relation o the Secursd
Liabilities is or becomes invalid, ilegal or unenforceable then, such occurrence shall not
prejudice the continuing effectiveness of the securily created by or pursuant to this
Debenture for any liability in relation to the Secured Lisbilities which is not so affecied.

Interpretation of Clause

For the purposes of this clause, the word “provisions” shall, without imiting the meaning of
such word, include each clause and sub-cleuse of this Debenture and each part of sach
suich clause and sub-clause which is capable of being applied as a distinct provision.

Effectiveness of Security
Cumulative Rights

The Security interest created by or pursuant to this Debenture shall be cumulative, in
addition to and independent of svery other Security Interest which the Commaon Sscurity -
Agent or any Secured Party may at any time hold for the Secured Liablliies or any other
chiigations or any rights, powers and remadies provided by law and shall operate as an
independent security notwithstanding any receipt, release or discharge endorsed on or
given in respect of or under any such other Security. No prior Security heid by the
Commeon Securily Agent {whether in ils capacity as frustee or otherwise) or any of the
other Sscurad Parlies over the whole or any part of the Securily Asseis shall merge into
the Securily constituted by this Debenture.
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Mo Prejudice

The Security created by or pursuant to this Debenture shall not be prejudiced by any
unenforceabiiity or invalidity of any other agreement or document or by any time or
indulgence granied to each Chargor or any other person, by the Common Security Agent
{whether in its capacity as trustee or otherwise) or any of the other Secured Parties or by
any varistion of the terms of the trust upon which the Common Security Agent holds the
security or by any cther thing which might otherwise prejudice that Securily.

The Preservation or Enforcement of the Common Security Agent’'s Rights under this
Debenture or the Prority Thereof

No fallure on the part of the Common Securily Agent to exercise, nor any delay on its part
in exercizing, any right, power or remedy under this Deberture, shall operate as a walver of
that right, power or remedy or, power constitute an election to affiom this Debenture. No
glection to affirm this Debenture on the part of the Common Security Agent shall be
effective unless it is in writing. The rights, powers and remaedies provided in this Daebenture
are cumulative and not exclusive of any provided by law. No single or partial exarcise of
any right, power or remedy shall preciude any further or other exercise of that or any other
right or remedy.

Mo Liability
Mone of the Commaon Seacurity Agent, its nominee(s) nor any Receiver shall be lisble:
{a} to account a5 a morlgagee of morigagee in pogsession; or

{b} for any loss arising by reason of taking any action permitted by this Debaniure

or any neglect, default or omission in connection with the Secured Assets or

iaking possession of or realising all or any part of the Secured Assets,

axcept in the case of gross negiigence or witful default upon its part,

MNotwithstanding any provision of this Debenture to the confrary, the Common Security

Agent shall not in any event be liable for:

(a) loss of profit, inss of business, loss of goodwill, loss of opportunity, whether
direct or indirect: and

{b special, indirect, punitive or consequential loss or damage of any kind
whatsoaver,

wheather or not foresesable, whathar or not the Common Security Agent can reasonably be
regarded as having assumead responsibility at the time this Debenture is entered info, even
if the Common Securily Agent has been advised of the likelihood of such loss or damage,
ynless the ciaim for loss or damage is made in respect of fraud on the part of the Common
Security Agent.

Partial Invalidity

. at any time, any provision of this Debenture is or becomes lilegal, invalid or
unenforceable in any respect under the law of any jurisdiction, neither the legality, validity
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or enforceability of the remaining provisions of this Debentura nor of such provision under
the laws of any other jurisdiction shall in any way be affected or impaired thereby and, ¥
any parl of the security intended to be created by or pursuant to this Debsenture is Invalid,
unanforceable or insffective for any reason, that shall not affect or impair any other part of
the security.

Waiver of Defences

The cbiigations of, and the Secunty created by, sach Chargor under this Debenture and
the rghiz and remedies provided by this Debenture will not be affectad by any adt,
omission, matter or thing which, but for this Clause 21.6, would reduce, relsase or
prejudice any of iis obligations under, or the Security Interest created by, this Debenture
and wheather or not known to that Chargor or any Secured Party including:

2181 any time, walver or consent granted to, or composition with, any Obligor or
other parson,

21.6.2 the release of any other Obligor or any other person under the terms of any
composition or grrangement with any creditor of any Cbligor;

21.6.3 the taking, variation, compromise, exchange, renewal or release of, or refusal or
negiect to perfect, take up or enforce, any rights against, or Securily over assels
of, any Obligor or other person or any non-presantation or non-observance of
any formality or other reguirement in respact of any instrument or any fallurs to
reaiise the full value of any Security;

21.84 any incapacily or lack of power, authority or legal persenalily of or dissclution or

change in the members or status of, any Obligor or any other person;

2165 any amendment, novation, supplement, extension (whether of maturity or
otherwise) or restaitement (in each case however fundamental and of
whatsoever nature, and whether or nol more onerous) or replacement of a '
Finance Document or any other document or security or of the Secured
Liabilities {including, without limitation, any change in the purpose of any
extension of, or any variaglion or increase in any facility or amount made
available under any facility or the addition of any new facility under any Finance .
Diogument or other documents); '

21656 any unenforceability, legality or invalidity of any obligation of any person under
any Finance Document or any other document or Securnty or of the Secured
Liabiliies; and

2167 any insolvency or similar proceadings.
Chargor infent

Without prejudice o the generality of Clause 21.8 (Walver of Defences), each Chargor
axpressly confinms that it intends that the Sscurity created under this Debenture and the
rights and remedies arising thereunder, shall exiend from time to time o any (however
fundamental and of whalsoever nature, and whether or not more onerous) variation,
Increase, extension or addition of or to any of the Finance Documents and / or any Tacility
or amount made available under any of the Finance Documnents for the purposes of or in
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connection with any of the following: acguisitions of any nature; increasing working capital;
enabling investor distributions to be mads; carmying out restructurings; refinancing existing
facilities; refinancing any other indebtedness; making facilities available to new borrowers;
any other variation or extension of the purposes for which any such facility or amount might
be made available from time to time; and any fees, costs and / or expenses associated with
any of the foregoing.

immadiate Recourse

Each Chargor waives any right it may have of first requiring any Secured Party (or any
trustes or agent on its behalf) 1o proceed against or enforce any other rights or Security or
claim payment from any other person before claiming from any Chargor under this
Debenture. This waiver applies irmespective of any law or any provision of this Debenture
fo the confrary.

Deferral of Rights

Until the end of the Security Petiod, no Chargor will exercise any rights which it may have
by reason of perfformance by it of its obligations under this Debenture;

21.8.1 to be indemnified by an Obligor;

21.8.2 o claim any contribution from any guaranior of any Obligor's obligations under
this Debenture;

21.8.3 to take the bensefit {in whole or i part and whether by way of subrogation or -
otherwise) of any right of the Secured Parties under this Debenture or of any
other guaraniee or Security taken pursuant to, or in connection with, this
Debenture by any Secured Party;

21.9.4 to bring legal or other proceedings for an order requinng any Obligor to make L

any payment, or perform any obligation, in respect of which any Obligor has
given a guarantee, undertaking or indemnity under any Finance Documen;

2195 o exercise any right of set-off against any Obligor; or

21.8.6 to claim or prove as a creditor of any Obligor in competition with any Secured '

Party.

if each Chargor receives any benefit, payment or distribution in relation to such rights it

shall hold that benefit, payment or distribution on trusgt for the Common Securily Agent to
the extent necessary fo enable all amounts which may be or become payable to any

Secured Parly by the Obligors under or in connection with this Debenture to be repaid in -

full and shall promplly pay or transfer the same fo the Common Security Agent or as the
Commaon Security Agent may direct for application in sccordance with Clause 14
{Application of Monies).
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Additional Chargors
Accession of Additional Chargors

The Chargors underiake o use all reasonable efforts to ensure that each company which
is reguired by the Finance Documents fo enter into this Debenture shall forthwith upon
being required fo do so exsouie a Deed of Accession substantially in the form set out in
Schedule 10 and such company shall on the date on which such Deed of Accession is
aexacuted by it becoma a party fo this Debenture in the capacily of a Chargor and this
Debenture shall be read and construed for all purposes as if such company had been an
original party hersto as a Chargor {but for the avoidance of doubt the security created by
such company shall be crealed on the date of the Deed of Accession). The Common
Security Agent is authorised {0 agres any amendmeants or change to the form or manner in
which any such company gives such a guerantee and security (including acceptance of a
limit on the liability of such company) which is in the opinion of the Common Security Agent
necessary in order that such security may lawfully be given,

The Common Security Agent's Discretion

Any liberty or power which may be exercized or any determination which may be made
hersunder by the Common Sacurity Agent may be exercised or made in the absolute and
unfeitered discretion of the Commeon Security Agent which shall not be under any
chligation {o give reasons therefor.

A Secured Party’s Certificate

A-ceriificate of any officer or employee of 2 Secured Parly as to the amount of Secured
Liabilities due, owing or incurred by any Chargor to that Secured Party shall be binding on
the Chargors and as respects the Chargors conclusive (save in the case of manifest error)
for gll purposes.

Confirmation of Existing Securify

For the avoidance of doubt each Chargor hereby confirms for the benefit of the Secured
Parties that with effect from the Effective Date of each Amendment Agreement, the Original

Security shall (a) remain in full force and effect notwithstanding the amendments referred .
to in the Senior Amendment Agreement or the Mezzanine Amendmeant Agreement and (B)

continue fo secure s Amendsd Secured Liabililies under the Finance Documents
(inciuding, bul not limited to, under the Amended Senior Facility Agreement and the -
Amended Mezzanine Facility Agreement).

Law and Jurisdiction
Gaverning Law

This Debenture and any non-contractual obligations arising out of or in connection with it
shall be governed by and construed in accordance with the laws of lreland.

Jurisdiction

I is irrevocably agreed for the exclusive benefit of the Common Securily Agent and the

other Securad Parties that the courts of ireland are to have jurisdiction to sefile anvy o
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disputes which may arise out of or in conneclion with this Debenture (including a dispute
relating 1o the existence, validity or termination of this Debenture or any non-contractual
obligations arising out of or in connection with this Debenture) and that accordingly any
suit, action or proceeding arising out of or in connection with this Debenture (in this clause
referred {o as “Proceedings”) may be brought in such courts. Nothing in this clause shall
fimit the right of the Commeon Security Agent or any other Secured Parly o take
Proceedings against any Chargor in any other court of competent jurisdiction, nor shall the
taking of Procesdings in one or more jurisdichions preclude the taking of Proceedings in
any other jurisdiction, whether concurrently or not,

N WITNESS whareof this Debenture has been duly exgcuted as 3 deed on the date first writlen

above.

37425951 4
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Veaway Limited

State of Incorporation:
Registered Number;

Principal Offica:

Address for Notices:

Altention:

Fax:

Jurys Inns Group Limited

State of Incorporation:
Registerad Number:

Principal Office;

Address for Notices:

Attention:

Fax:

Jurys inns (Eurone) Limited

State of Incorporation:
Repistered Numbser:

Principal Office;

Address for Notices:

37425451 .4

Schedule 1

The Chargors

Ireland

440248

1468 Pembroke Road
Ballshridoe

Dublin 4

146 Pembroke Road
Ballsbridge

Dublin 4

The Directars

ireland

4418873

148 Pembroke Road
Ballsbridge

Dublin 4

148 Pembroke Road
Ballsbridge

Dublin 4

The Directors

Ireland

438080

148 Pembroke Road
Ballsbridge

Dublin 4

148 Pembroke Foad

Ballsbridge
Dubslin 4
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Atlention; The Directors

Fax:

Jurvs Inns {reland} Limited

Siate of Incorporstion: treland

Registerad Number: 418680

Principal Office: 148 Pembroke Road
Balishridge
Dublin 4

Address for Notices, 148 Pembroke RHoad
Balisbridge
Dublin 4

Attention: The Directors

Fax:

State of Incorporation; England and Wales
Registered Number: [ i

Principal Office: [ ]

Address for Notices: [ 1
Adtention: The Directors
Fax: { i

36
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Schedule 2

The Scheduled Property

Chargor

Scheduled Property

Jurys inns
Group Limited

Parnell Street

ALL THAT AND THOSE that portion of the Moore Strest Plaza (defined as the
Building in the Lease) comprising the basement {parl), ground {part), second, third,
fourth and fifth floors thereof and the accesses thersto and shown outlined in red
on the Plan number 2A to H annexed 1o the lease dated 25 August 2004 between
{1} Clarinabbey Limited (the Superior Landiord) (2) the Pamell Co-Owners {3} the
Moore Sireel Plaza Management Company Limited and {4) Jurys Doyle Hotel
Group ple (the Lease) and including: -

1.1. the nternal plaster surfaces and finishes of all structural or load bearing
walls and columng therein or which enclose the same, but not any other part of
such walls and columns;

1.2 the entirety of all non-structural or non-load bearing walls and columns
therein;
1.3. the inner half severed medially of the internal non-icad bearing walls (if | Ry

any} that divide the samea from other parts of the Building;

1.4, the floor finishes thereof save that the lower Hmit of the Demised
Premises shall not exiend to anvthing below the floor finishes except tha! raised
fioors and the cavity below them shall be included;

1.5, the ceiling finishes thergof, including all suspended ceilings (if any) and
light fittings save thal the upper limit of the Demised Premises shail not extand o
anything sbove the cefling finishes except thet the cavity above any
suspended ceilings shall be included;

1.8, all window frames and window furniture and all glass in the windows
and all doors, door furniture and door frames:;

1.7. all sanitary and hot and cold water apparatus and eguipment and the
radiators {if any) therein and all firefighting equipment and hoses therein;

1.8. all Plant and Conduits therein and exclugively serving the same;
1.9, all additions, alierations and improvements therslo;
1.10. all Landiord's fixtures and fittings thersin.

{the above is defined as the Demised Premises in the Lease)

374258514
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"i‘erms defined above shall all have the same maanings hergin ag in the Leass.

HELD for the residue of the term of 35 years from 25 August 2004 vielding and
paying an initial rent of €2,205,000 per annum,

Jurys Inns
Group Limited

Customs House

ALL THAT AND THOSE the hereditamenis and premises known as Jurys Inn
Customs House situate at Custom House Quay in the City of Dublin comprised in
Folio 828781 County Dublin as is more particulany described on map A atiached to
the lease daled 19 July 1985 between (1) Custom House Docks Development
Authority {2) Custorn House Docks Management Limited and (3} Custom House
Hotel Limited (the Lease) and thereon outlined in red

HELD for the temm of 200 vears from the 1st January 1888 subject to the annual
rent of €126.97 and to the covenants and conditions contained in the Lease

SUBJECT TO the Deed of Grant and Agreement (the Grant) dated 14 August 2003
betwean {1) Toblea Limitad and Jurys Doyle Hotel Group ple and (2} Dublin
Docklands Development Authorily pending registration against Folio 829780
County Dublin pursuant to Desling Number D2014LR040842T

AND SUBJECT TO and with the banefit of:

(&) Variation Agresment dated 27 July 2012 between (1) Jurys Inns Group

Limited and (2) Mateor Mobile Communications Limited supplemental to a Licence
Agreement dated 14 March 2011 bebwean the same parties;

{b) Deed of Varation dated 4 March 2011 bebween (1) Jurys Inns Group
Limited and {2} Vodafone lreland Limited supplemental to a Licence dated 9 May
2007 between the same parties; and

{c) Management Agresment dated § January 2012 between (1) Jurys inn
Limited and (2) Kylemore Catering Limited.

Jurys inns
Group Limited

Cork

ALL THAT AND THOSE the hereditaments and premises known as Jurys Inn Cork,
Anderson's Quay, Cork being all or parls of premises formerly known as numbers
3, 4,5 6 7 and 8 Anderson's Quay and numbers 1 and 2 Anderson's Strest in the
Parish of Holy Trnity and City of Cork as more particularly described in the First
and Second Schedules to the Desd of Conveyance dated 14 April 2007 between
{1} Jurys Dovle Hotel Group Limited (2) JOH Acguisitions Limited and (3} Rickwood
Limited EXCLUDING that porion of the premises comprising the car park shown
cross-haiched blue on the map annexed thereto,

HELD in fee simple
SUBJECT TO AND WITH THE BENEFIT OF:-

{&) an agresment dated 1 Oclober 1838 between Jury's Doyie Holels {sic) and
ESAT Digifone Limited {now 02} in relation 1o the mobile phone mast at the

37425851 4
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Property; and

(b} the leasehold interest registered in favour of the ESH in respect of the E3B
substation registered pursuant to Folio 138871 County Cork created by the Lease
dated 10 June 1850 betwseen (1) John Cuthbert Kearney, Lucy Cuthbert Kearney
and Thomas Cuthbert and {2} Richard Holland held for the residue of the term of
400 years from 25 March 1850 and indemnified against the rent specifiad therein.

Jurys frms
Groug Limited

Galway

ALL THAT AND THOSE the hotel premises situate at Quay Street and Kirwan's
Lane in the County Borough of Galway more parlicularly described and delineated
on the Map ("the Map"} annexed to a deed of conveyance dated 12 November
2004 {(the 2004 Conveyance} belween (1) Thomas McDonogh & Sons Limited (2)
MeDonogh's Fertilizers Limited and (3) Jurys Doyle Hotel Group ple and thareon
coloured red, stippled in red, hatched in red, cross-hatched in red, coloursd blue
and coloured green but

EXCLUDING: -

)] Az regards the area stippled in red on the Map and upper half of the
floor slab separating the basement leve! of the building on the said area from the
mudii-storey car park above and sverything above that level (apart from the existing
slactical control room directly above at the first floor level which forms part of the
assurance herein subject to such righis as currently may exist); and

{2} As regards the area hatched in red on the Map the lower half of the floor
slab separating the first floor level from the second floor ievel of the building on the
said area and everything below that level; and

{3 As regards the area cross-haiched in red on the Map the lower half of
the floor slab separating the ground floor level from the first floor level of the
building on the said area and evervthing below the said level; and

(43 As regards the area coloured green on the Map the lower half of the
floor slab separating the ground floor level from the first fioor level of the building on
the said area and everything below the said level;

AND for the avaidance of doubt:

{(a} The said floor slabs referred to at {1), {(2), (3) and {4} above shall be
deemned to be part of the Party Structures and to be severed medially horizontally;

{b} The FProperty includes the foundations under the basement level of the
area stippled in red on the Map;

(c} The Property includes ail the external walls of the area halched red on
the Map above the medial of the said structural floor slab referred o at (2) above
and the roof of and the airspace above the said ares;

{h The Premises includes all external walls of the area shown cross-
hatched in red on the Map above the medial of the said structural floor slab referred

A7425951.4
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to at (3) above and the roof of and the sirspace above the said ares;

{&) The Premises includes all external walls of the area coloured green on
the Map above the medial of the said structurs! floor siab referred {o at {4) above
and the roof of and the airspace above the sald ares;

{f1 Every internal wall separating the Premises from sny pari of the
Adioining Property shall be deemead o be a parly wall severed medially vertically;

{g} The Premises includes every part of the bullding surrounding the Car
Park Access except where it adioins the Adioining Property and the surface of the
ground level of and the internal faces of the walls and ceilling around and over the
Car Park Access; and

{h} The Premizes includes all Utilities which are within or solely serve the
Pramisas.

ali of which hereditaments and premises are known as Jurys inn situate at Quay
Streel and Kirwan's Lane in the County Borough of Galway.

"Adioining Property” "Car Park Access' "Parly Structures” and "Utilities” all have
the same meanings as specified in the 2004 Conveyanca.

HELD in fee simple.

Jurys Inns
Group Limited

Christchurch

ALL THAT AND THOSE the heraditaments and premises known as Jurys Inn
Christchurch, Chrstchurch Place, Dublin 8 comprised in Folio 187388F County
Cniblin

HELD in fee simpls

AND ALSO HELD pursuant io 2 lease dated 15 April 1883 betwean (1) The Right
Honourable the Lord Mayor Alderman and Burgesses of Dublin and {2) Grimsay
Limited (the Lease) and therson edged green being the lands comprised in Folio
1487061 County Dublin for the term of 500 years from 15 April 1983 subject to the
annual rent of €63.50 and io the covenants and conditions contained in the Lease

AND SUBJECT TO and with the benefit of the following third parly mobile phone
mast licence agreements namely:

{a) Copy Variation Agreement dated 27 July 2012 between {1) Jurys Inns
Group Limited and {2) Meteor Mobile Communications Limited supplemental 1o a
Licenne Agresment dated 14 March 2011 batween the same parlies.

{b) Copy Deed of Vanation dated 4 March 2011 between {1} Jurys Inng
Group Limited and (2) Vodafone ireland Limited supplemental to a Licence daled
30 Septernber 2002 batween the same parties.

{<) Copy Deed of Varation dated 24 November 2009 betwesn (1) Juwivs
inns Group Limited and {2} Irish Broadband Internet Services Limited supplemental

FT425951 .4
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to a Licence dated dated 26 June 2006 dated belween the same parties.

37425851 4
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Sﬂheduﬂe 3

The Scheduled Shares

Chargor

Scheduled Shares

Jurys inns Group Limited

1 Ordinary Share of €1.00 each in Jurys Inns (Europe) Limited,

Jurys inng Group Limited

1 Ordinary Share of €1.00 each in Jurys Inns (lredand) Limited,

Yesway Limited

1000 A Ordinary Shares of €1.00 each in Jurys Inns Group Limited,

73000000 B Ordinary Shares of €1.00 each in Jurys Inns Group
Limited.

184754084 C Ordinary Shares of €1.00 each in Jurys Inns Group
Limited,

Vesway Limited

1 Ordinary Share of €1.00 each in Jesaway Limited.

Vesway Limited

232800000 Ordinary Shares of £1.00 each in Jurys Cork Holdings
Designated Activity Company

37425051 .4
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Schedule 4
The Plant and Machinery

Any and all Plant and Machinery owned by each Chargor at the date of this Debenture or hereafier.

: 43
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Schedule 5

The Contracis

Chargor

Lontracts

Jurys Inns Group Limited

Franchise Agreement dated 14 Aprl 2007 made between Jurys Inns
Growp Limitad and Chamberlain Holels Limited a5 extended and
amended by an exdension and amendment agrsement dated 18
September 2012,

Jurys inns Group Limited

Franchise Agreement dated 14 Apri 2007 made bstween Jurys inns
Group Limited and Jurys Hotel Management (UK) Limited as extended
and amended by an exiension and amendment agreement dated 18
September 2012,

Jurys Inns Group Limited

Franchise Agreement dated 14 Aprll 2007 made bebween Jurys inns
Group Limited and Jurys Hotel Group (UK) Limiled as extended and
amended by an edension and amendment agreement dated 18
September 2012,

Vesway Limited

Master Services Agresment dated 30 June 2010 made between Vesway
Limited and its Subsidiaries as set oul in Schedule 2 thereto.

Jurys Inns Group Limited

Franchise Agreement dated 5 Movember 2018 made between Jurys Inns
Group Limited and Hotel Coliection No. 4 Limited.

Jurys bnns Group Limited

Franchise Agreament dated 5 November 2015 mads bebween Jurys Inns
Group Limited and Hotel Collaction No, 1 Limited,

Jurys Inns Group Limitad

Franchise Agreement dated § November 2015 made between Jurys Inns
Group Limited and Curzon Hotsl {Operator) Limited.

Recelvables due under any inter-company loans granted by Jurys Inns Group Limited including {(any
intercompany loans envisaged under the PWC Steps Paper and/or the Framewark Agreement} but not
limited to the foliowing infercompany loans at the date of this Debenture:

Jurys Hotel Management (UK) Limited £11,386,73%

Chamberiain Holsls Limited £1.662 484

Jurys Hote! Group (LK) Limited £315,258

Rovil Limited £994,138 179

Jesaway Limited £5,211,271
44
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Jyrus BV £172,858.402
Jinns BV, £0

Jurys Cork OP Designated Activity Company £158,000
Jurys Inns (Europe) Limited £5.6836,6885

Receivables due under any inter-company loans granted by Vesway Limited including (any
intercompany loans envisaged under the PWUC Bteps Paper and/or the Framework Agreement) but not
limited {o the following inter company loens at the date of this Debenture:

Jurys Hets! Management (UK) Limiteg £80,552
Chamberlain Hotels Limited E17.874
Jurys Hotel Group (UK) Limited £35,949
durys Inns Group Limited £254,777 281
Jyrig Sheffield BV, £11,796,830
Jyrus Sheffield CP BV, £418.463
Jyrus Swindon BV, £11,477.380
Jyrus Swindon CF BV, £323118
Jyrus Bradford BV, £4,501,614
Jyrus Gateshead CP BV, £385,839

Receivables due under any inter-company loans granted by Jurys Inns (Ireland) Limited including (any

intercompany loans envisaged under the PWC Steps Paper and/or the Framework Agreement) but not . S

limited to the following intercompany loans at the dats of this Deed:

Jurys Inns Group Limited

£73.040

374258514
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Bchedule 8§

insurances
Insurance Policy Insurer Insured Policy Number
Froperty Damage and AIG Europe Limited Amaris Hospitality DAC AFRXDEE1S
Business interruption and all subsidiaries
Policy The AIG Building, 58
Fenchurch Strest,
London, EC3IM 44
Terrorism Policy Lioyd's, Axis Speciality | Amaris Hospilality DAC RQ1E01080

Europe (SE) and
Lancashire Insurance
Company (LK) Limited
under binding authorily
refergnce
BOBZIRQ1H00819

and all subsidiaries

37425851 .4
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Echedule 7

Acoounts

Jurys
Group
Limited

inns

Lilster Bank
freland
Limited

33 Qullege
Sreen

PO Box
145

Dublin 2

88-50-10

16387228

ULSBIEZD

IE91ULSBa8501018387226

Jiirys
Group
Limiteg

inns

Uister Bank
ireland
Limited

33 Lollege
Graen

PO Box
145

Dusbiin 2

88-60-10

0702526

ULSBIE2D

IE7ZULBBL8501000782528

Jurys
Group
Limited

inns

Ulster Bank
ireland
Limited

33 Collega
(Green

PO Box
145

Dublin 2

98-50-10

oo7e1718

ULBBIEZD

IEGIULSEIEEN000761718

Jurys
Group
Limited

inns

Llister Bank
ireland
Limited

33 Coliegs
Gresn

PO Box

88-50-10

BU751636

ULSBIEZD

IE73ULSEB8BO1000751635

374258561 .4
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145

Dublin 2

Jurvs
Group
Limited

inns

Liglter Bank
Ireland
Limited

33 College
Grean

=0 Box
145

Dublin 2

98.50-10

00781551

ULSBIEZD

IE13UL5BEBE0100078158561

Jurys
Group
Limited

inns

Uister Bank
iraland
Limited

33 College
{3reen

=0 Hox
145

Dublin 2

88-50-10

(0761478

LULSBIEZD

IE44ULSER8E01000761478

Jurys
Group
Limtted

Inns

Lister Bank
ireland
Limited

33 College
Green

PO Box
145

Dublin 2

88-50-10

DOvei3ns

LILSBIE2D

IES4UILSEI85010007681385

Jufys
Group
Limited

Inns

Ulister Bank
reland
Limited

33 College
Green

PO Box
145

Dubdin 2

88-50-10

00781205

ULeBIEzD

JEAZULEB8E01000761208

A7425881 4
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Jurys  Inns
Group

Limited

Lister Bank
redand
Limited

33 College
Grean

PO
145

Box

Dublin 2

88-50-10

(0667881

ULBBIEZ2D

IE22ULSBeB501000887 81

Jurys  Inng
Group

Limited

Ulster Bank
Ireland
Limited

33 College
Green

PO
145

Hox

Oubiin 2

88-50-10

15387308

ULBBIEZD

IESTULSBR501016387308

Jurys  inns
Group

Limited

Lister Bank
reand
Limited

Payment &
int.

Banking
Services

Ulster Bank
Group
Cantre

Georges
{duay

Dublin 2

88-60-05

53064201

ULSBIE2D

E2TULSRORE00553064201

Vesway
Limited

Allted  rish
Banks,

ol

Customer
Treasury
Services

Treasury

83-00-
87

44008817

AIBKIEZD

IETOAIBKE2006744000817

37425951 4
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Daposits

Ashiord
Houss

Tara Styest

Dhuablin
2

Vesway
Limited

Allied  lrish
Banks,
plo

Customer
Trassury
Services

Treasury
Deposits

Ashiord
House

Tara Strast

Dublin
Z

93-00-
67

44041201

AIBIIEZD

iE47AIBKEI006744011201

Vasway
Limitad

Allied  irigh
Banks,
ple

Customer
Traasury
Services

Treasury
Deposits

Ashiord
House

Tara Strest

Dublin
2

893-00-
&7

61608210

AIBKIEZD

IEBSAIBKE3006761808210

Vesway
Limited

Ulster Bank
lreland
Limited

28-50-10

10475820

LLSBIEZD

iE34ULEERBE01010475820

374258514
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33 Coliege
Green

PO Hox
145

Duplin 2

Vesway
Limited

Lister Bank
iratand
Limited

Payment &
Int.

Banking
Services

Ulister Bank
Group
Centra

Gaorges
Cluay

Dubiin 2

98-50-05

43401201

ULBBIE2D

IE450L 5B9B500543401001

Jurys  Hotel
Management
(LK} Limited

Alliad
Hanks,
nic.

Irish

Customer
Treasury
Services

Traasury
Deposiis

Ashford
Housse

Tara Street

Dublin
2

§3-00-
g7

34388170

AIBKIEZD

IESOAIBKBI00G7 34388170

Jurys  Hotel
Management
{UK) Limitad

Alliad
Banks,
p.leo

Irish

Customer
Treasury

83-00-
&7

34886742

ABRIEZD

IEYTAIBKI300BT 34006742

ITAZERST A
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Services

Traeasury
Deposits

Ashford
Houss

Tara Strest

Eiblin
prd

Jutys  Holel
Management
{UK} Limitad

Allied |rsh
Banks,

plec

Cuglomer
Treasury
Services

Traasury
Deposits

Ashiond
House

Tara Sirest

Dublin
Z

23-00-
&7

44001830

AIBKIE2D

IEBBAIBKO2008744001830

Jurys  Hotel
Management
(LK Limited

Aliied  lrish
Banks,
plo.

Customer
Treasury
Sanvices

Traasury
Usposits

Aghford
House

Tara Sirest

Dubiin
2

83-00-
87

44006201

AlBKIEZD

IE23AIBKB3006744008201

ITAL5851.4
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Jurys  Hotel
Management
(UK Limited

Allied  irish
Banks,

ple

Customer
Treasury
Sevices

Traasury
Deposits

Ashford
House

Tara Streat

Dubiin
2

93-00-
87

T 44031748

AIBKIEZD

iE?EAiBKQEQBS?@%QEf?@S

Jurys  Hotel
Management
{UK) Limited

Aliied  rish
Banks,
plo.

Customer
Tressury
Services

Treasury
Deposits

Ashford
House

Tarz Strest

Dublin
2

93-60-
87

44033874

AlBKIEZD

IEACAIBRE3006744033874

Ju.{ys . Hotel
Managemeni
{il) Limitad

50-42-56

10750480

NWBKGE
2L

CBREONWBKSN4256107804
89

Jurys  Hotal
Management
(LK} Limited

50-42-56

10790518

NWBKGEB
2L

GRISNWBKE04256107205
19

Jurys  Holel
Management
{UK) Limited

50-42-56

10780487

NWBKGE
2L

GB4TNWEBKED4256107804
87

Jurys  Fotel
Managemesnt

5i-42.58

10780470

MWBKGE

GBOTNWEBIKSE04256107304

37425851 .4
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{LHK) Limited 2L 70
Jurys  inns | Ulster Bank | 88-50-10 go753e82 ULSBIEZD ¢ IESZULSBOEEGI0007E3562
{iraland) Ireland
Limited Limited
33 College
Grean
PO Box
145
Dublin 2

374258814
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Schedule &
The intsllectual Property

Any and il intellectua! Property owned by any Chargor 2t the date of this Debenture or hereafter,

55
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Echedule 8

Collateral Warranties

Mone at the date of this Debenture.
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Schedule 10
Acquisition Documents

Part A
Hotice of Security

To: [Contract counterparfy}
Date: [ 2018
Dear Sirs,

We give you notice that, by a Debeniure dated [ 12018 (the "Debenture™), we crealed security by way
of assignment to U8, Bank Trustees Limited {the "Common Security Agent”) as trusiee for the
Secured Parties all our right, interests and benefits In, o and under the [describe Acquisition
Documenf] dated | | betwsan [ | relating to [ ] (including all moneys payable thereunder and the

procesds of all claims and judgments payable in relation therelo) {the "Contract”). '

We will remain liable to parform ali our obligations under the Contract and the Common Security Agent _ '
i5 under no obligation of any kind whatsoever undar the Contract nor under any lability whalgsoever in
the event of any failure by us to perform our ebligations under the Contract.

Flease note that:

() all remedies provided for under the Contract or available at law or in equity are exercisable
by the Common Security Agent;

{ii} .- &ll rights to compel perfformance of the Contract are exercisable by the Common Security
“Agent; and
{iii) ~all rights, interests and benefits whatsoever accruing to or for the benefit of us arising N

under the Contract {including all rights to compel performance) belong to the Common '

 Security Agent.

This ietter and all non-contractusl obligations arising out of or in conneclion with it are govemed by
and will be construed in accordance with the laws of ireland.  Would vou please confirm your
agreament o the above by sending the enclosed acknowledgament o the Commaon Security Agent
with a copy to us,

Yours faithfully

a7
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To:

Address:

Fau:

Part B
Acknowledgement of Notice of Security

.5, Bank Trustees Limiled as Common Security Agent
1245 Cld Broad Street, London, EC2N 1AR

+44 207 385 2577

Altention: Loan Agency {oan agency. London@ushank.com)

Date:

Dear Sirs

1.

[ 12016

We confinm receipt from [Chargor Name] (the "Chargor”) of a nolice dated [ ] 2016 of
seclirity created by way of assignment upon the terms of & debenture dated [ ] {the
"Debenture”) to U.S. Bank Trustess Limited (the "Common Security Agent”) as trustee
for the Secured Parties of all the Chargor's rights, interest and benefit in, to and under the
Contract (as specified in that nolice) to which we are a parly.

We confinm that we have not received notice of:

(&) any assignment or charge of or over any of the rights, interests and benefils -

specified in such notice; or

© (b the interest of any third party in any of the righis, interests and benefits specified -

374250514

in such notice.
Wa further confinm that

{a) no amendment, walver or release of any such rights, interasts and benefits will
he effective without the prior written consent of the Common Securily Agent;

{b} no termination of such rights, interesis or benefits will be effective unless we
have given the Secunty Agent 21 days written nolice of the proposed
termination and specifying the action necassary to avoid such termination;

{c) the Chargor will remain liable to perform all its obligations under the Contract
and the Common Security Agent is under no obligation of any kind whatsoever
under the Contract nor under any liability whatsoever in the event of any failure
by the Chargor to perfonm its obligations under the Contract; and

(e no bresch or default on the part of the Chargor of any of the terms of such
Contract will be deemed 1o have occurred unless we have given notice of such
breach to the Common Securily Agent specifying how to make good such
braach,
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4. This letter and all non-contractual cbiigations arising cut of or In connection with it are
govarned by and will be construed in accordance with the laws of Ireland.

Yours faithfully

[Contract counterparty]

co. [Chargor Nams]
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Schedule 11

Formmn of Supplemental Charge for Registered Land

SPECIFIC CHARGE

Date:

Sacured Parly

Martgagor

Mortgaged Property subject to specific charge:

The property comprised in Folio County

ALL THAT the properily known as

{use a continualion shest ¥ necessary}

Morigage Conditions: '
This Charge is supplemental 1o the morigage debenture made on [or about the dafe harsof / date)
between [(1) the Morigagor and the other companies listed in Scheduls 1 thereto and (2 the
Common Securily Agend] (the "Principal Security”) and all the provisions, stipulations and powers
contained in, and subsisting under, the Principal Security shall apply to the ssourity hersby craated as if the
sams were set out in full herein with such modifications only as are necessary fo make the seme applicable
to the security hereby created. The term “Secured Liabillies™ has the meaning given in the Principal
Security.

Specific Charge: _
Az security for the payment and discharge of the Secured Liabilities, the Morlgagor as beneficial owner |
{and also in the case of registered land as registered owner or as the person entitied 1o be registered as |
registered owner) hereby charges in favour of the Secured Parly the Morigaged Property with the payment:
of the Secuwred Liabilities, and assents to the registration of this charge as a burden on the Morlgaged
Property.

The Mortgagor acknowledges that the charge hersby created forms one transaction with the security
creatad in the Principal Securnity for payment of the Secured Liahilities.

Bignatures:

Present when the common seal of the
Mortgagor was affixed hereto:
Sigred and Delivered as a deed,

Name of withass: Director

Address of witness:

Cecupation of wilnass
Direcitor / Secretary

{use a continuation shaet for additional signatories)

&0
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Schedule 12

Form of Deed of Accession

THIS DEED OF ACCESSION is made on [e] 20[=]

BY [s] {the "Additional Chargor”) a company incorporated under the laws of [#] (registered number
[#] } whose ragistersd office is situate st [e].

WHEREAS:

E.

37425851 .4

By a debenture dated [e] 2018 (the “Debenture”) between (1) each of the companies
named thereln as Chargors, and (2} U.S, Bank Trustees Limited {the "Common Sscurity
Agent”™) the Chargors named therein granted certain sascurity to the Common Securily
Agant.

The Additional Chargor has after giving due consideration o the terms and conditions of
the Debenture and salisfying itself that there are reasonable grounds for believing that the
antry inte this Deed will be of benefit to i, decided in good faith and for the purpose of

carrying on ifs business o enter info this Deed and thereby becoms a Chargor for the =

purposes of the Debenture.
NOW THIS DEED WITHNESSES as follows:

Terms defined in the Debenture shall have the same meaning in this Deed including the
recitals hereto.

The Additional Chargor hereby agrees to become a parly lo and to be bound by the terms
of the Debenture as a Chargor with immediate effect and so that the Debenture shall he
read and construed for all purposes as if the Additional Chargor had been an original parly
thereto in the capadily of a Chargor (but the security constifuted by this accession shall
only be created on the date hereof).

The Additionat Chargor hersby undertakes to be bound by all the covenants and
agreements in the Debenturs which are expressed to be binding on a Chargor and agrees
o give the covenants and agreements contained therein jointly and severally with the other
Chargors.

in sccordance with the foregoing, the Additional Chargor now granis 1o the Common

Security Agent the morlgages, assignments and charges described in the Debenture to the '
intent that its guaraniee, morigage, assignments and chargss shall be effeciive and binding
upon it and shall not in any way be avoided, discharged or relsased or otherwise adversely
affected by any ineffectiveness or invalidity of the Debenture or of any other parly's

execution thereof or any other Deed of Accession, or by any avoidance, invalidity,

discharge or release of any guarantes, morigage, assignmant or charge contained in the
Debenture or in any other Dead of Accession,

The Debenture and this Deed shall be read as one 10 this extent and so that references in
the Debenture to “this Debenture”, “harein”, and similar phrases shall be desmed to includes
this Desd.
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7.

Tha Additional Chargor's estates and cther interests in:

(&) freehold, leasehold and other immovable property,
) shares and other sacurities;

{c) intellectusl property;

{d) plant and machinery;

{2) life assurance policies; and

{fH oontracts,

{in each case if any) which are 1o become subject to the mortgages and charges
constituted by the Debenture pursuant to the terms hersof as if they constituted part of the
Secured Property, the Secured Sheres, the secured Intellectust Properly, the Plant and
Machinery, the Life Policies and the Contracts specified in the appropriate Schedule to the
Debenture respectively are specified in the Schedule to this Deed.

This Deead shall be governad by and construed in accordance with the laws of lreland.

IM WITHNESS whereof this Deed of Accession has been duly executed on [e] 20]e].

374258514
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Schedule 13

l.eases, Contracts and Insurances

Part A
Notice of Security
To: [Headlease holder / tenani / insurer]
Cate: [«]
Dear Sirs

Wae give you notice that, by a debenture dated [#] (the "Debeniure), we created security by way of
feguitable assignment] to U.S. Bank Trusiess Limited {the "Commaon Security Agent”) as frustes
for the Secured Parties all our right, interests and benefits in, 1o and under [the [describe Lease [date /
term / parties / premises)] dated [s] between [e] relating to {e] (including all moneys payable
thereundsr and the procesds of all claims and judgments for breach of covenant) {the "Lease™).] OR
[the [describe Insurances] policy number effected by us or whomsoever in relation io the risk
to [describe Property] (including all moneys payable thersunder, proceeds of all claims,
awards and judgmenis) and all other insurances entered into supplemental to or in
repiacement of such policy of insurance (the "Policv").}

We will remain liable to perform all our obligations under the [Lease / Poficy] and the Common -

Security Agent is under no obligation of any kind whatsoever under the [Lease / Pelicy] nor under any
liability whatscever in the event of any failure by us io perform owr obligations under the
fLease / Policy].

[insurances: With effect from your receipt of this notice we irrevocably instruct and authorize
you for

1. make all payments and claims [in excess of €] ] under or ariging from the Policy to
the account calfed "[Chargor Namas] - [Holding] Account”, Account number | | sort
codef 1.

2. nofe the imterest of the Commaon Securily Agent on the Policy; and

3. disclose o the Common Securily Ageni, without further approval from us, such

information regarding the Policy as the Common Security Agent may from time fo

time reguest and fo send it copies of all notices issued by you under the Policy.}

Please note that:

1. all remedies provided for under the [Lease / Policy] or available at law or in equity are
axercisable by the Commeon Securily Agent; '

2 all rights o compel performance of the fLease / Poficy] are exercisable by the Commaon
Securnity Agent; and
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a all rights, interests and benefils whatsoever accruing to or for the bensfit of us arising
under the [lLease / Poficy! {indluding all rights to compse! performance) belong to the
Common Security Agent,

This letter and all non-contractual obligations arising out of or in connection with it are govemned by
and will be consirued in accordance with irish law. Would vou please confinm your agresment to the
above by sending the enclosed acknowladgement o the Common Securily Agent with & copy to us.

Yours faithfully

[Chargor Name]

g4
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PART B

ACKNOWLEDGEMENT OF NOTICE OF SECURITY

Tao: LU.S. Bank Trustess Limited as Common Security Agent
Address: 125 Old Broad Street, London, EC2ZN 1AR

Fax: +44 207 365 2577

Attention; Loan Agency {loan.agency. London@usbank. com)

Date: [ ]2016
Daar Sirs
1 We confirm receipt from [Chargor Name| (the "Chargor”) of a notice deted [ ] 2018 of

secuiity created by way of [assignment/charge] upon the terms of a debenture dated [ ] {the

"Debenture") to U.S Bank Trustees Limited {the "Security Agent’) as trustee for the Secured Parties

of all the Chargor's rights, interest and benefif in, to and under the Contract {as specified in that notice)
to which we are a party,

2. We confirm that we have not received notice of,

(&)

(0)

any assignment or charge of or over any of the rights, interests and benefits
specified in such notice; or

the interest of any third party in any of the rights, interests and benefits specified
in such notice.

3 We further confirm that:

(=)

(b}

no amendment, walver or release of any such rights, interests and benefits will

be effective without the prior written consent of the Security Agent;

no termination of such rights, intereste or bensfits will be effective unless we -

have given the Securily Agent 21 days' written notice of the proposed
termination and specifying the action necessary to avold such termination; '

the Chargor will remain liable to perform all its obligetions under the Contract
and the Securily Agent is under no obligation of any kind whatsoever under the
Contract nor under any lizbility whatsoever in the event of any failure by the
Chargor to perform its obligations under the Contract; and '

no breach or default on the part of the Chargor of any of the terms of such '_ '

Contract will be deemead to have occurred uniess we have given notice of such
breach to the Security Agent specifying how {o make good such breach.

4, This letter and 2l non-contraciual obligations arising out of or in connection with it are
governad by and will be construed in accordance with the laws of ireland,

Yours faithfully

[Contract counterparty]

go. [Chargor Name]
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Bchedule 14
Acoounis

Part A
Notice of Security to Account Bank

To [Bank or other financial institution holding the Account]
Date: [e]
Dear Sirs

We give you notice that, by a debeniure dated [e] {the "Debenture®), we created sscurily by way of
first fixed charge {to the extent that first ranking security has not otherwise been created purusant to
the terms of any other Finance Document) to UG, Bank Trustess Limited {the "Common Security -

Agent” as trustes for the Sequred Parlies any accounis and all moneys (including interest) from ime

to time standing to the credit of thoss accounts with any bank, building sociely, financial institution or
other person and the debt or debts represented thersby.

The accounifs] maintained with your fhank / building sociely / Bnancigl institution / other]
Jis / araf. '

Account Namefsl:  [Debt SBervice Account /7 Mandatory Prepayment Account / Cash Trap
Account]/ [Opersting Account / Capex Reserve Account / Gengral

Accourt]
Sort Codefs]: [@]
Account NofsT; [#]

We irrevocably instruct and authorise you to disclose to the Common Security Agent without any
reference to or further authorily from us and without any inguiry by vou as to the justification for such -
disclosure, such information relating o fany] account{s] maintained with you from time to time as the
Common Sscurity Agent may request you to disclose fo it

With effect from the date of vour receipl of this notice all rights, intarests and benefits whatsoever
accruing o or for the benefit of curselves arising from the accounts belong to the Commaon Security
Agent.

[Without prejudice to the foregoing, we may operate the Account af any ime uniif such time as
the Common Security Agent has informed you that an Event of Default {as defined in the
Debenture) has occurred.]

This lettar and all non-contractual obligations arising out of or in connection with it are govemned by
and will be construed in accordance with Irish law. Would you please confirm your agreement to the
above by sending the enclosed scknowledgement to the Common Security Agent with a copy to us,

Yours faithfully

fChargor Name]
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Part B
Acknowledgement of Security by Account Bank

To: U5, Bank Trustees Limited as Common Security Agent
Addrass: 125 Old Broad Street, London, ECZN 1AR

Feo: +44 207 365 2577

Attention: Loan Agency {loan.agency. London@usbaniccom)
Diate: [#]}

Dear Sirs

We confirm recsipt from [Chargor Namej (the "Chargor”) of a notice dated [e] of security created by
way of first fixed charge {to the extent that first ranking security has not otherwise been created
purusant o the terms of any other Finance Documant) upon the terms of a debenture dated [s] {the
"Debenture”} of all moneys {including interest) from time to time standing to the credit of the Chargor's
accountfs] (as specified therein) (the "Aceount{s]"} which {is / are] maintained with us and the debtor
dehbis represented theraby,

We confinm that the balance standing {o the Accounifs] at loday's date is [=}, no Fees or
periodic charges are payvable in respect of the Accounts] and there are no restrictions on (g}
the payment of the credit balance en the Accountis] [{fexcept, in the case of a ime deposit, the
expiry of the relevant perlod)] or {b) the creation of Security over the Accountis] in favour of
the Common Securily Agent or any third pariy ]

We unconditionally and irevocably waive all rights of set-off, lien, combination or consclidation of
accounts, security in respect of any Accountfs] and similar rights (however described) which we may

have now or in the futurg in respect of [each off the Accountfs] or the balance thereon to the extent - L

that such rights relate to amounis owed o us by the Chargor.

We confirm that we have not received notice of the interest of any third party in fany of] the
Accountfs] and will not, without the Common Security Agent prior written consent, amend or vary any
rights allaching to the Accounifsi.

[After wa hava recelved nofice from you nofifying us that an Event of Default (as defined in the
Debenture) has cecurred,] We will act only in accordance with the instructions given by persons
authorised by the Common Security Agent and we shall send ali staterments and other nofices given
by us relating to the Account to the Common Security Agent.

This letter and all non-contractual obligations arising out of or in connection with it are to he governed
by and will be construed in accordance with lrish law,

Yours faithfully
{Bank or other financial institttion holding the Account]

ce. [Chargor Namej
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Ton
Date:
Dear Sirs,

1.

Schedule 15

Part A
Notice of Assignment

[Hedge Counferparty Namel]

[]

We hereby give you notice that we have crealed security by way of assignment to U.S.
Bank Trustees Limited (the "Common Secwrity Agent”) pursuant to a debenture entered
into by us in favour of the Common Security Agent dated [e] 2018 all our right, title and
interest in and under [delails of refevant Hedging Agreement] {Including all monies payable
thersunder, but subject o the application of any contractual rights of set-off or nelting
provided for thereunder) (the "Hadging Agresment"),

We shall continue to be solely responsible for the performance of cur obligations under or -
in connection with the Hedging Agreement.

With effect from the date of your receipt of this notice:

{a) all payments by you 1o us under or arising from the Hedging Agreement shall be

paid to [insert payment instructions/account details], or otherwise at the

dirsction of the Common Sacurity Agent, as it may specify in writing from time to
time, tis very Important that you make all immediate arrangements for all sums
payable by you under the Hedging Agreements to be paid to this account;

{bi all remedies provided for in the Hedging Agreement or available at law or in
aquity shall be exercisable by, or at the direction of, the Common Security
Agent; and

) all rights, interests and benefits whatscever accruing to or for the benefit of
ourselves arising under the Hedging Agraements shall beloag to the Common
Security Agent,

in each case subject to the application of any contrachugl righls of set-off or nelling
provided for in the Hedging Agreement.

Flease acknowledge rzceipt of this nolice by signing the acknowledgement on the |
enciosed copy letter and returning it to the Common Security Agent at [¢] marked for the
attention of [s].

This notice and any non-confraciual obligations arising out of or in connection with it are
governed by Irish law.

Yours faithfully,

For and on behalf of
{Chargor Name]

37428951 .4
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Part B
Acknowledgment of Notice of Assignment

To: L1.5. Bank Trustees Limited as Common Security Agent
Address: 125 Old Broad Street, London, EC2ZN 1AR

Fax: +44 207 385 2577
Attention: Loan Agency {oan. sgency London@@usbank com)

Pate: [ ]
Dear Sirs

We confirm recelot from [ ] (the "Chargers™ of a nofice dated [ ] of security created by way of
assignment upon the terms of a debenture dated | ] 2018 lths "Debenture”) to U.5. Bank Trustees
Limited (the "Common Security Agent”) as trustes for the Becured Parties of all the Chargors’ right,
interest and benefit in, to and under the Hedging Agreement (b subject to the application of any
contractual righis of set-off or netling provided for in the Hedging Agreement) {as specified in that
notice) to which we are a parly.

We confirm that we have not received notice of

(a} any assignment or charge of or over any of the rights, interests and benefits specified in such
notice; or

(b) the interest of any third parly in any of the righls, inferests and benefits specified in such
notice,

and will make all payments [to the account][as] specified in that notice.

We further acknowledges the following imitations placed on the Chargor under the Senior Facility
Agraement (as defined in the Debenture);

1. no amendment, walver or release of any rights, interesls and benefits arising under the
Hadging Agreement will be affective without the prior written consent of the Common
Security Agent;

2. the right to exercise certain rights, interests or benefits {ncluding certain termination rights)
is subject to clause B4 {Hedging) of the Senior Facility Agreement {as defined in the
Debenture),

Wa also further acknowledge thatl:

3 no termination of such rights, interests or benefits will be effecltive unless we have given
the Commoen Security Agent 21 days' wrilten notice of the proposed terminaion and
specifying the action necessary 1o avaid such lemmination; and

4, the Chargor will rermain lisble to perform all its obligations under the Hedging Agreement
and the Commaon Security Agent is under no obligation of any kind whatsoever under the
Hedging Agreement nor under any ifabilily whatscever in the event of any failure by the
Chargor 1o perform ils obligations under the Hedging Agrsement.
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We confim that we have made all nacessary arrangements for afl fulure payments payable under
such Hedging Agreement o be made inlo the account specified in the notice.

We unconditionally and irrevocably walve all rights of set-off, lien, combination of accounts and similar
rights (however described) which we may have now or in the fulure to the extant that such rights relate
to amounts owed io us by the Chargors (and the proceeds thereoh) and we will send you copies of all
staterments, orders and notices given by us relating to such debl, provided, however, the foregoing
ghail not apply to and shall be subject to the application of any confractual rights of set-off or netling

pravided for in the Hedging Agresment,

This letter and all non-contractual obligations ansing out of or in connection with it are governed by
and will be construed in accordance with Irish law.

Yours faithfully

[Hedge Counterparty]

ce. [Chargor Name]
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Signatures

THE CHARGORS

FYECHUTED and DELIVERED for and on bebalf of
ang as s DEED of
YESWAY LIMITED

by its lawiully appointed attorney

in the presance of;

Witness Signalure:

Winess Name: By fas

Winess Address: 07 Jid dndony AC{ekIa L R Tl

Ardii 1

Witness Ocoupation:

EXECUTED and DELIVERED for and on behalf of
and as 5 DEED of
JURYS INNS GROUP LIMITED

by its iawfully appointed attorney

in the presence of:

Wilness Signature:

Wiiness Name: YA AR

Wilness Address: 54 /K I8y A I & LT 2/

Aediin L

Wimess Cooupalion:
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EXECUTED and DELIVERED for and on hahalf of
and as g DEED of
SURYE INNS (EUROPE) LIMITED

by itz lawfully appointed atformay

TR R T R L e

RS R T

in the presence of

Wilness Signalure:

Wilnass Name: o JHnE

‘Wilness Address: ICAVAL S AV T s e LRSI Y

Abfin b

Witness Oooupation:

EXECUTED and DELIVERED for and on behaff of
and as g DEED of
JURYS INNS (IRELAND) LIMITED

by its iawfully appointed atiomey

in the presance of:

Winess Signature:

Witness Name: ol fA v

Winess Address: 2 /il Ve dCiFLI 4L Aty

.ﬁ%ﬁff £.4 s j

4

Winess Cccupalion,
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EXECUTED AB ADEED BY

Jurys Hotel Management (LK) Limited
Acting by a direcior in the presence of:
Signature of Wilness:

Mame of Wilness:

Address of Witness

Qooupation of Withess

THE COMMON SECURITY AGENT

Signed by

1.8, Bank Trustees Limited
For and on its behalf

By two of its duly authorised
Signatories

IT425881 4
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EXECUTED AS A DEED BY
Jurys Hotel Management (UK) Limited
Acting by a director in the presence of;

Signature of Witness:

Narme of Wilness:

Adddress of Wilness

Occupation of Witness

THE COMMON SECURITY AGENT

Signed by

.5, Bank Trustees Limited
For and on its behalf

By two of its duly authorised
Signatories

T3
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DATED 2018 -

(1) THE PARTIES SPECIFIED IN SCHEDULE1
{as Chargors) :

{2) .S, BANK TRUSTEES LIMITED
{as Common Security Agent)

MORTGAGE DERBENTURE

MATHESON
70 Sir John Rogerson's Quay
Dhablin 2
breland

TEL: + 353 1232 2000

FAX: +383 1232 3333
3T42551.4



