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s MRO1 :

859 of the Compan:es

Aot 2006 Particulars of a charge
@ Go online to file this information A fee is be payable with
www gov uk/companieshouse Please see 'How to pay'
< What this form s for % What this form 1s NOT
You may use this form to register You may not use this fo
a charge created or evidenced by register a charge where *L5DFNSED"
an instrument instrument Use form M LD2 15/08/2018 #
COMPANIES HOUSE 0 —_

This form must be delivered to the Registrar for registration within

21 days beginming with the day after the date of creation of the charge If
delivered cutside of the 21 days it will be rejected unless 1t 1s accompanied by a
court order extending the time for delivery

You must enclose a certified copy of the instrument with this form This will be
scanned and placed on the public record Do not send the original

Company details |5 |— ’— For official use
Company number |_7_ |_6_ ’T [6_ |4_ 'T l_l_ ,_ ->» Filbng in this form

Please complete in typescnpt or In
Company name n full | Doyle Hotels Holdings (UK) Limited bold black capitals

| All fields are mandatory unless
specified or indicated by *

Charge creation date
Charge creation date ’q ’q W F l? W ["—1_ [’—Z |
Names of persons, security agents or trustees entitled to the charge

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

Name |Allled Irish Banks, p l.c

Name

Name

Name |

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

(] 1 confirm that there are more than four persons, secunty agents or
trustees entilled to the charge

CHFP025
06/16 Version2 1 Laserform Intematonal 6/16




MRO1

Particulars of a charge

Brief description

Please give a short descriphion of any land, ship, aircraft or intellectual property
registered or required to be registered In the UK subject to a charge {which 1s
net a floating charge) or fixed secunty included in the instrument

Brief description

None.

Please submit only a short
description If there are a number of
plots of land, arrcraft and/or ships,
you should simply descnbe some
of them in the text field and add a
statement along the lines of, *for
more details please refer {o the
Instrument”

Please limit the descnption to the
available space

Other charge or fixed security

Does the instrument include a charge {which 1s not a floating charge) or fixed
security over any tangible or intangible or {in Scotland) corporeal or incorporeal
property not descnbed above? Please tick the appropnate box

[v] Yes
] No

Floating charge

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

(v] Yes Continue
] No Goto Section 7

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

] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further secunty that will rank egually with or ahead of the charge?
Please tick the appropriate box

[¥1 Yes
] Neo

Trustee statement ©

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

[]

€ This statement may be filed after
the registration of the charge (use
form MRO6)

Signature

‘ Please sign the form here

Signature

Signature

X Plen kOvery L7 X

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

T O46Verson21T T

CHFP025




MRO1

Particulars of a charge

E Presenter information

n Important information

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

10“““”“ Rory White-Andrews

I Company name

|Mdress One Bishops Square

Allen & Overy LLP

Postown  T.ondeon

CountyRegion

e CNEY B ALY Y B

IWW“ United Kaingdom

IDX

[Te'“’“’"“ 020 3088 2851

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

[+] The company name and number match the
informaticn held on the public Register

[v] You have included a certified copy of the
instrument with this form

[v] You have entered the date on which the charge
was created

[¥] You have shown the names of persons entitled to
the charge

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

[v] You have given a description in Section 4, f
appropnate

[v] You have signed the form

[v] You have enclosed the correct fee

[v] Please do not send the onginal instrument, 1t must
be a cerlified copy

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

E How to pay

Afee of £23 is payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House '

E Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to return 1t to the appropriate address below:

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

DX 33050 Cardff

For companies registered in Scotland.

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

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

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland:

The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 88G

DX 481 N R Belfast 1

H Further information

For further informalion, please see the guidance notes
on the website at www gov uk/companieshouse or
emait enquines@companieshouse gov uk

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

CHFP025
04116 Version 21




FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number' 7676461

Charge code. 0767 6461 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 29th July 2016 and created by DOYLE HOTELS HOLDINGS
(UK) LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 15th August 2016.

Given at Companies House, Cardiff on 23rd August 2016
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EXECUTION VERSION
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ALLEN & OVERY LLP

ONE BISHOPS SQUARE
LONDON E1 6AD

ENGLISH LAW SECURITY AGREEMENT" """ ™

,20\ July 2016
-/

Between

17 4“3”‘6 r {314

DOYLE HOTELS (HOLDINGS) LIMITED

as the Company

THE CHARGORS
listed heremn

and

ALLIED IRISH BANKS, p.Lc.
as Security Trustee

ALLEN & OVERY

Allen & Overy LLP

0082649-0000042 BK 36568523 8
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THIS DEED 15 datedé El lE\Lj 2016

BETWEEN

M

DOYLE HOTEL (HOLDINGS) LIMITED (registered number 418681) with its registered office
at 156 Pembrohe Road, Ballsbrnidge, Dublin 4, Republic of Ireland (the Company),

@) THE PERSONS listed in Schedule 1 as onginal chargors (in this capacity, the Original Chargors),
and

3) ALLIED IRISH BANKS, p.l.c, having its head office at Bankcentre, Ballshridge, Dublin 4 as agent
and trustee for the Secured Creditors referred to below (the Security Trustee)

BACKGROUND

The Company and each Chargor enters into this Deed n connection wath the Loan Agreement {as defined

below)

IT IS AGREED as follows

1.

1.1

INTERPRETATION

Definitions

In this Deed

Act means the Law of Property Act 1925

Additional Chargor means a member of the Group wlich becomes a Chargor by executing a Deed
of Accession

Chargor means an Ongmnal Chargor and any Additional Chargor

Deed of Accession means a deed substantially in the form of Schedule 3 (Form of Deed of
Accession)

Default has the meaning given to that term 11 the Loan Agreement
Discharge Date means the date on which all the Secured Liabilities have been unconditionally and
irrevocably paird and discharged m full and all Commutments of the Lenders have been cancelled

full

Enforcement Event means the delivery by the Facility Agent of a notice pursuant to and n
accordance with clause 21 19 of the Loan Agreement

Event of Default has the meaning given te that term in clause 21 of the Loan Agreement

Facility Agent means Allied Insh Banks, pic as facility agent for the Lenders under the Loan
Agreement

Loan Agreement means the loan agreement dated 30 November 2007 as amended and/ or restated
on 20 February 2008, on 14 March 2013 and as further amended and restated on or about the date of




this Deed, and as further amended or restated from tume to time, between, amongst others, the
Company and Allied Irish Banks, p 1 ¢ as security trustee, arranger, facility agent and lender

Intercompany Loan means any loan or loan note provided by any of the Chargors to any other
member of the Group

Investments means.
{a) the Shares, and

(3)] all other shares, stochs, debentures, bonds, warrants, coupons and other securities and
investments,

which a Chargor purports to mortgage or charge under this Deed

Mortgaged Property means all freehold and leasehold property which a Chargor purports to
martgage or charge under this Deed

Obhigor means each Obligor as defined in the Loan Agreement

Original Security Agreements means the secunity agreement dated 30 November 2007 between,
among others, the Company and the Security Trustee, the security agreement dated 20 February
2008 between, among others, the Company and the Secunty Trustee and the security agreement
dated 14 March 2013 between, among others, the Company and the Secunty Trustee

Party means a party to this Deed

Plant and Machinery means wn relation to any Chargor any plant, machinery, computers, office
equipment or vehucles mcluding but not limited to any specified in Part 4 of Schedule 2 {Security
Assets) or n the schedule to any Deed of Accession by which it became party to this Deed

Premises means all buildings and erections included in a Chargor's Mortgaged Property

Receiver means an admunistrative receiver, a receiver and manager or a tecewver, mn each case,
appointed under this Deed

Relevant Contract means
(a) any Intercompany Loan,

(b) in relation to any Chargor any other agreement to which that Chargor 15 a party and which
that Chargor and the Security Trustee have designated a Relevant Contract, and

{c) mn relation to any Chargor any other agreement specified in Part 5 (Relevant Contracts) of
Schedule 2 (Security Assets) opposite i1ts name or tn any schedule to any Deed of Accession
by which it became a party to this Deed

Report on Title means any report or certificale on title on the Mortgaged Praperty provided to the
Secunty Trustee, together with confirmation from the provider of that Report that it can be rehied
upon by the Secured Creditors

Secured Creditors means each Finance Party (as defined 1n the Loan Agreement),




1.2

(=)

)
(c)

(d)

(e

H

(g)

)

Secured Liabiliies means all present and future obhigations and habilities (whether actual or
contingent and whether owed jointly or severally or in any other capactty whatsoever and whether as
prmcipal or surety and including interest, discount, comrmission and other expenses computed and

compounded as agreed from time to time pursuant to the Finance Documents) of each Obhigor to any
Secured Creditor under any Finance Document

Securnity means any Security Interest created, evidenced or conferred by or under this Deed or any
Deed of Accession

Security Assets means all assets of each Chargor the subject of this Security
Security Documents has the meaning given to that term in the Loan Agreement.

Security Period means the peried beginning on the date of this Deed and ending on the Discharge
Date

Shares means ail shares 1n any member of the Group the subject of this Security.

Construction

Capitalised terms defined in the Loan Agreement have, unless expressty defined in this Deed, the
same meanmng in this Deed

This Deed 15 a Finance Document

The provisions of clause 12 (Construction) of the Loan Agreement apply to this Deed as though
they were set out tn {ull in this Deed, except that references to the Loan Agreement will be construed
as references to this Deed

The term
certificated has the meaning given to it in the Uncertificated Securities Regulations 2001

clearance system means a person whose business 15 or includes the provision of clearance services
or security accounts or any nominee or depository for that person

Any covenant of a Chargor under this Deed (other than a payment obhgation) remains n force
during the Security Pertod and 15 given for the benefit of each Secured Credstor.

The terms of the other Finance Documents and of any side letiers between any Parties in relation to
any Finance Document {as the case may be) are incorporated in this Deed to the extent required to
ensure that any purported disposition of any freehold or leasehold property contamed in this Deed 15
a vahd disposition 1n accordance with section 2(1) of the Law of Property (Miscellaneous
Provisions) Act 1989

If the Secunty Trustee {acting reasonably and having taken appropriate advice} considers that an
amount paid to a Secured Creditor under a Finance Document 15 capable of being avoided or
otherwise set aside on the hqudation or admimistration of the payer or otherwise, then that amount
will not be considered to have been irrevocably pard for the purposes of this Deed

Unless expressly provided 1o the contrary in this Deed, # person who 15 not a Party to this Deed may
not enforce any of 1ts terms under the Contracts (Rights of Third Parties) Act 1999 and,
notwithstanding any term of tis Deed, no consent of any third party 15 required for any amendment
(including any release or compromise of any liabihty) or termmination of this Deed




(1)

0)

()

1.3

(a}

(b)

(c)

2.1

(2)

This Deed shall take effect as a deed notwithstanding the fact that a party may only execute this
Deed under hand

References to, or to any specified provision of, this Deed, any Finance Document or any other
document shall be construed as references to tlus Deed or such Finance Document, that provision or
that document as i force for the time bewng and as amended, extended or restated (which as each
Chargor specifically agrees and acknowledges in relation to the Finance Document may include,
without limitation, (1) any mcrease or reduction 1n any amount made available thereunder and/or
alteration and/or addition to the purposes for which any such amount, or increased or reduced
amount, may be used, (1) any ancillary facihties provided 1n substitution for or 1n addition to the
facilities ongmally made available thereunder, (11} any rescheduling of the obligations incurred
thereunder whether m isolation or in connection with any of the foregoing and (3v) any combination
of the foregoing) in accordance with the terms thereof or, as the case may be, with the agreement of
the relevant parties and (where any consents are required to be oblained as a condition to such
amendment, extension or restatement bemng permutted) with the requisite consents

Unless the context otherwise requures, a reference to a Security Asset includes

m any part of that Secunity Asset,

(n) any proceeds of that Secunity Asset, and

()  any present and future assets of that type

Oniginal Security Agreements

Where tlus Deed purports to create a fiist fixed Secunty Interest, that Secunty Interest wall be a
Secunty Interest ranking subject to the equivalent Security Interests created by the Onginal Secunty
Agreements until such time as the Security Interests created by the Onginal Secunty Agreements
cease to have effect

Where a nght or asset has been assigned (subject to a proviso for re-assigiment on redemption)
under the Original Security Agreements and the same asset or right 1s expressed 1o be assigned again
under this Deed, that assignment will 1ake effect as a fixed charge over the nght or asset and will
only take effect as an assignment if the relevant Security Interests created by the Original Secunity
Agreements cease to have effect at a time when this Deed sul] has effect

Any obhgation of a Chargor to deliver any deed, certificate or other document to the Secunty
Trustee shall be deemed to have been sahsfied by delivery of such deed, certificate or other
document to the Secunty Trustee pursuant to the Onginal Secunty Agreements

CREATION OF SECURITY

General

All this Secunty

() 15 created 1n favour of the Secunity Trustee,

{n) 1s security for the payment, discharge and performance of all the Secured Liabilities, and

(un) 1s made with full title guarantee in accordance with the Law of Property (Miscellaneous
Provisions) Act 1994




(b)

(©)
(d)

2.2

(a)

{b)

2.3

(@)

If a Chargor assigns an agreement under this Deed (or charges 1t) and the assignment or charge
breaches a term of that agreement because a third party's consent has not been obtained

(1) the Chargor must notify the Security Trustee immediately,

() unless the Security Trustee otherwise requires, the Chargor must, and each other Chargor
must ensure that the Chargor will, use all reasonable endeavours to chiain the consent as
soon as practicable, and

(m) the Chargor must promptly supply to the Security Trustee a copy of the consent obtained by
it

The Security Trustee holds the benefit of this Deed on trust for the Secured Creditors

The fact that no or incomplete details of any Security Asset are inserted i Schedule 2 (Secunty
Assets) or in the schedule to any Deed of Accession (1if any) by wiich any Chargor became party to
tlus Deed does not affect the validity or enforceability of this Secunty

Land
Each Chargor charges

n by way of a first legal mortgage all estates or interests i any freehold or leasehold property
owned by it and all rghts under any licence or other agreement or document which gives
that Chargor a right to occupy or use property, this includes any specified i Part 1 of
Schedule 2 (Security Assets) opposite 1ts name or tn Part 1 of the schedule to any Deed of
Accession by wihich 1t became party to this Deed, and

{u) (to the extent that they are not the subject of a mortgage under subparagraph (1) above) by
way of first fixed charge all estates or interests n any freehold or leasehold property owned
by 1t and all rights under any licence or other agreement or document which gives that
Chargor a right to occupy or use property

A reference in this Deed to any freehold or leasehold property includes

) all buildings, erections, fintures and fittings (including trade fintures and fittings) and fixed
plant and machinery on that property owned by the relevant Chargor, and

() the benefit of any covenants for title given or entered mnto by any predecessor 1n title of-the
relevant Chargor m respect of that property and any moneys paid or payable mn respect of
those covenants

Investments

Each Chargor charges

(i) by way of a first legal mortgage all shares in any member of the Group owned by 1t or held
by any nominee on its behalf, this includes any specified in Part 2 of Schedule 2 (Secunty
Assets) opposite 1ts name or mn Part 2 of the schedule to any Deed of Accession by which 1t

became party to this Deed, and

(1) {to the extent that they are not the subject of a mortgage under subparagraph (1) above) by
way of a first fined charge its interest in all shares, stocks, debentures, bonds, warrants,




(b)

24

25

2.6

(@

(b)

()

27

coupons or other securtties and mvestments (including all Shares and Cash Egquivalents)
owned by 1t or held by any nomimee on 1ts behalf

A reference 1n this Deed to any share, stock, debenture, bond, warrant, coupon or other secunty or
investment includes

m any dividend, interest or other distnibution paid or payable,

() any right, money or property accrumng or offered at any time by way of redemption,
substitution, exchange, bonus or preference, under option rights or otherwise,

(m)  any right agamnst any clearance system, and

(v) any right under any custodian or other agreement,

in relation to that share, stock, debenture, bond, warrant, coupen or other security or imnvestment
Plant and machinery

Each Chargor charges by way of a first fixed charge ali Plant and Machinery ewned by 1t and 1its
mterest in any Plant and Machinery in its possession

Inteflectual property

Each Chargor charges by way of a first fixed charge all of its nghts in respect of any Intellectual
Property Rights, tlus includes any specified in Part 3 of Schedule 2 (Secunty Assets) opposite its
name or 1 Part 4 of the schedule to any Deed of Accession by which 1t became party to this Deed

Relevant Contracts

Each Chargor assigns absolutely, subject 10 a proviso for re-assignment on redemption, all of its
rights in respect of

(1) 1ts Relevant Contracts,

(n) any letter of credst 1ssued 1n 1ts favour, and

(in)  any bill of exchange or other negotiable instrument held by 1t

To the extent that any night described n paragraph (a) above 1s not assignable or capable of
assignment, the assignment of that night purported to be effected by paragraph (a) shall operate as an
assignment of any damages, compensation, remuneration, profit, rent or income which that Chargor
may denve from that right or be awarded or entitled to 1n respect of that right

To the extent that they do not fall within any other Subclause of this Clause and are not effectively
assigned under paragraph (a) or (b) above, each Chargor charges by way of first fixed charge all of
11s rights under each agreement and document to which 1t 1s a party

Miscellaneous

Each Chargor charges by way of a first fixed charge.

(a) any beneficial interest, claim or entitlement 1t has to any assets of any pension fund;




2.8

(a)

(b)

(c)

(d)

(e)

M

(b) 1ts goodwill,

(c) the benefit of any authorisation (statutory or otherwise) held in connection with 1ts business
or the use of any Security Asset;

() the right to recover and receive compensation which may be payable to 1t 1n respect of any
authonsation referred to 1n paragraph (c) above, and

(e) its uncalled capital
Floating charge

Each Chargor charges by way of a first floating charge all of 1ts assets whatsoever and wheresoever
not otherwise effectively mortgaged, charged or assigned under this Deed

Except as provided below, the Security Trusiee may by notice to a Chargor convert the floating
charge created by that Chargor under thus Deed into a fixed charge as regards any of that Chargor's
assets specified in that notice, 1f

0] an Enforcement Event has occurred,

() the Secunity Trustee (acting reasonably and n good faith) considers those assets to be in
danger of being seized or sold under any form of distress, attachment, execution or other
legal process or to be otherwise n jeopardy and where those assets have a value, in
aggregate, in excess of €5,000,000, or

(1)  that Chargor fails to comply, or takes or threatens to take any action which, n the reasonable
opinton of the Secunity Trustee, is hkely to result in 1t fatling to comply with its obligations
under paragraph (a) of Clause 4 (Restrictions on dealing)

The floating charge created under this Deed may not be converted into a fixed charge solely by
reason of

(1} the obtaining of 2 moratorium, or

() anything done with a view to obtaining a moratorium,

under section 1A to the Insolvency Act 1986

The floating charge created under this Deed will (in addition to the circumstances in which the same
will occur under general law) automatically convert nto a fixed charge over all of each Chargor's

assets

0] if an admimstrator 15 appomted or the Security Trustee receives notice of an ntention to
appotnt an admimstrator, or

() on the convening of any meeting of the members of that Chargor to consider a resolution to
wind that Chargor up (or not to wind that Chargor up)

The floating charge created under this Deed 1s a qualifying floating charge for the purpose of
paragraph 14 of Schedule B1 to the Insolvency Act 1986

The giving by the Security Trustee of a notice under paragraph (b) above 1n relation to any asset of a
Chargor will not be construed as a waiver or abandonment of the Secunty Trustee's rights to give




31

3.2

(@)

(b)

(c)

51

any other notice 1n respect of any other asset or of any other right of any other Secured Creditor
under this Deed or any other Finance Document

REPRESENTATIONS - GENERAL
Nature of security
Each Chargor represents and warrants to each Secured Creditor that

(a) this Deed creates those Secunity Interests it purports to create and 1s not hable to be avoided
or otherwise set aside on its liquidation or admumistration or otherwise, and

(b) this Deed 15 its legal, valid and binding obligation and, subject to the Reservations, 1s
enforceable agamnst it in accordance with 1ts terms

Times for making representations and warranties

The representations and warranties set out m tins Deed (including 1n this Clause) are made by each
Chargor histed 1 Schedule 1 (The Chargors) on the date of this Deed

Each representation and warranty under this Deed 1s deemed to be repeated by
Q) each Chargor on the date of tlus Deed,

(1) each Chargor which becomes a party to this Deed by a Deed of Accession, on the date on
which that Chargor becomes a Chargor, and

(1) each Chargor on the date of each Utilisation Request under the Loan Agreement and on the
date of each utilisation under the Loan Agreement and the final day of each Interest Period

under the Loan Agreement

When a representation and warranty 1s deemed to be repeated, 1t 1s deemed 1o be made by reference
to the circumstances existing at the ttme of repetition

RESTRICTIONS ON DEALINGS

No Chargor may
(a) create or allow to exist any Secunty [nterest on any of is assets, or
)] either 1n a single transaction or in a series of transactions and whether related or not and

whether voluntanly or involuntarily dispose of all or any part of its assets,
unless permitted under the Loan Agreement
LAND
Information for Report on Title
Each Chargor represents and warrants to each Secured Creditor that
(a) the information supphed to the lawyers who prepared any Report on Title relating to any of

its Mortgaged Property for the purpose of that Report on Title was true in all matenal
respects at the date 1t was expressed to be given,
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5.3

(b)

©

Title

the information referred to i paragraph (a) above was at the date 1t was expressed to be
given complete and did not omut any mformation which, 1f disclosed would make that
information untrue or misleading 1n any matenal respect, and

as at the date of this Deed, nothing has cccurred since the date of any information referred to
in paragraph (a) above which and save which has been disclosed 1n writing to the Secunty
Trustee prior to the date of this Deed, 1f disclosed, would make that information untrue or
misleading n any material respect

Each Chargor represents and warrants to each Secured Creditor that except as disclosed n any
Report on Title relating to any of 1ts Mortgaged Property and save which has been disclosed n
writing to the Secunty Trustee prior to the date of this Deed

(a)

(b}

(©)

(d)

(&

f

(2)

1t 1s the legal and beneficial owner of 1ts Mortgaged Property,

no breach of any law, regulation or covenant 1s outstanding which affects or would be
reasonably likely to affect matenially the value, saleabulity or use of its Mortgaged Property,

there are no covenants, agreements, stipulations, reservations, conditions, witerest, rights or
other matters whatsoever affecting its Mortgaged Property which confhct with its present
use or adversely affect the value, saleabihty or use of any of the Mortgaged Property, 1n each
case to any material extent,

nothig has arisen or has been created or 1s subsisting which would be an overniding mterest
or an unregistered interest which overndes first registration or registered dispositions over its
Mortgaged Property and which would be reasonably hkely to affect matenally its value,
saleability or use,

all facihittes (including access) necessary for the enjoyment and use of its Mortgaged
Property (including those necessary for the carrying on of 1ts business at the Mortgaged
Property) are enjoyed by that Morigaged Property and none of those facilities are on terms
entithng any person to termmate or curtail 1ts use or on terms which conflict with or restrict
1ts use, where the lack of those facilities would be reasonably likely to affect matenally its
value, saleability or use,

1t has received no notice of any adverse claims by any person in respect of 1ts Mortgaged
Property which if adversely determined would or would be reasonably likely to matenzlly
adversely affect the value, saleability or use of any of 1ts Mortgaged Property, nor has any
acknowledgement been given to any person in respect of 1ts Mortgaged Property, and

its Mortgaged Property 1s held by 1t free from any Secunty Interest (save for any Security
Interest under the Oniginal Security Agreements or this Deed) or any lease or licence which
would be reasonably likely to affect matenally its value, saleability or use,

Comphance with leases and covenants

Each Chargor must

(a)

perform all the materal terims on 1ts part contained 1n any lease, agreement for lease, licence
or other agreement or document which gives that Chargor a right to occupy or use property
comprised 1n its Mortgaged Property,
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(b) not do or allow to be done any act as a result of which any lease compnsed n 1ts Mortgaged
Property is reasonably likely to become liable to forfeiture or otherwise be terminated, and

{c) duly and punctually comply with all material covenants and stipulations affecting the
Mortgaged Property or the facilities {including access) necessary for the enjoyment and use
of the Mortgaged Property and mdemmify each Secured Creditor in respect of any loss
suffered as a result of any breach of those covenants and stipulations

Acquisitions
If a Chargor acquires any freehold or leasehold property after the date of this Deed, it must
(@) promptly notify the Secunty Trustee,

(b) promptly on request by the Secunty Trustee and at the cost of that Chargor, execute and
deliver to the Secunty Trustee a legal mortgage in favour of the Secunty Trustee of that

property 1 any form (consistent with this Deed) which the Secunty Trustee may (acting
reasonably) require,

{c) if the title to that freehold or leaschold property 1s registered at HM Land Registry or
required to be so registered, give HM Land Registry written notice of this Secunity, and

(d) if applicable, ensure that this Security 15 correctly noted 1n the Register of Title against that
title at HM Land Registry

Notices
Each Chargor must, promptly afier the receipt by 1t of any application, requirement, order or notice
served or given by any public or local or any other authonty with respect to 1its Mortgaged Property
{or any part of 11) which would or could be reasonably be expected to have a matenal adverse effect
on the market value of any of the Mortgaged Property (being a diminution in the market value of the
relevant Mortgaged Property by 10 per cent or more)

(a) deliver a copy to the Secunty Trustee, and

(b) inform the Security Trustee of the steps taken or proposed to be taken to comply with the
relevant requirement

Leases

Other than as permitted under the Loan Agreement, no Chargor may n respect of 1ts Mortgaged
Property {or any part of it)

(a) grant or agree to grant (whether 1n exercise or independently of any statutory power) any
lease or tenancy of any Mortgaged Property on other than market terms,

(b} agree 1o any amendment or waiver or surrender of any lease or tenancy;

(c) commence any forfeiture proceedings in respect of any lease or tenancy,

{d) confer upon any person any contractual hcence or right to occupy,

(e) consent to any assignment of any tenant's interest under any lease or tenancy, or

10




5.7

(a)

(b)

58

5.9

5.10

511

) serve any notice on any former tenant under any lease or tenancy (or any guarantor of that
former tenant) which would entitle it to a new lease or tenancy

Land Registry

Each Chargor consents to a restriction in the following terms being entered 1nto on the Register of
Title relating to any Mortgaged Property registered at H M Land Regystry

" No disposition of the registered estate by the proprietor of the registered estate 1s to be registered
without a wniten consent signed by the propretor for the time being of the charge dated

2016 1n favour of Allied Insh Banks, p 1 ¢ referred to m the charges register or thewr
conveyancer (Standard form P)"

Each Chargor applies to the Chief Land Regystrar for a notice in the following terms to be entered on
the Register of Title refating to any Mortgaged Property registered at H M Land Regstry

"The Lenders under a loan agreement dated 30 November 2007 as amended and restated on 20
February 2008, 14 March 2013 and on 2016, and as further amended and
restated from time to time, between, amongst others, Doyle Hotels (Holdings) Limited, Allied Irish
Banks, plc as Facihty Agent and Allied Insh Banks, plc as Secunity Trustee are under an
obligation (subject to the terms of that loan agreement) to make further advances and the security
agreement referred to 1n the charges register dated 2016 n favour of Alhed Insh
Banks, plc (as agent and trustee for the Secured Creditors referred to i that secunty agreement)
secures those further advances "

Deposit of title deeds

Unless otherwise agreed with the Security Trustee, each Chargor must deposit with the Securty
Trustee all deeds and documents of title relating to 1ts Mortgaged Property and all local land charges,
land charges and Land Regstry search certificates and similar documents received by 1t or on its
behalf

Investigation of title

Each Chargor must grant the Secunty Trustee or its lawyers on request all facilities within the power
of that Chargor to enable the Secunty Trustee or its lawyers (at the expense of that Chargor) after
tlis Security has become enforceable to

(a) carry out investigations of title to the Mortgaged Property, and

(b) make such enquiries 1n relation to any part of the Mortgaged Property as a prudent
mortgagee might carry out

Report on Title

Each Chargor must, as soon as practicable after a request by the Secunty Trustee after this Secunty
has become enforceable, supply the Secunty Trustee with a Report on Title of that Chargor to its
Mortgaged Property

Power to remedy

If a Chargor fails to perform any covenant or stipulation or any term of this Deed affecting 1ts
Mortgaged Property, that Chargor must allow the Security Trustee or 1ts agents and contractors

11




6.1

6.2

6.3

(a)

(b}

(c)

upon reasonable wntten notice and without disrupting the day to day operations of the
Mortgaged Property as a hotel, to enter any part of 1its Mortgaged Property,

upon reasonable notice of 1ts tention to do so and if the Chargor has not n such perod
remedied such failure, to comply with or abject to any notice served on that Chargor 1n
respect of 1ts Mortgaged Property, and

upon prior written notice from the Security Trustee, to take any action as the Security
Trustee may reasonably consider necessary or desirable to prevent or remedy any breach of
any such covenant, stipulation or term or to comply with or object to any such notice

The relevant Chargor must immediately on written request by the Secunity Trustee pay the costs and
eapenses of the Secunity Trustee or its agents and contractors sncurred in connection with any action
taken by 1t under this Subclause

INVESTMENTS

Investments

Each Chargor represents and warrants to each Secured Creditor that

(a)

(b}

1ts Investments are duly authorised, validly i1ssued and fully paid and are not subject to any
option to purchase or similar night, and

1t 15 the sole legal and beneficial owner of 1ts Investments

Certificated Investments

As soon as possible after its acquisition of any certificated [nvestment, each Chargor

(a)

(b)

must immediately deposit with the Security Trustee, or as the Security Trustee may direct,
any bearer instrument, share certificate or other document of title or evidence of ownership
in relation to that Investment, and

must promptly take any action and execute and deliver to the Secunty Trustee any share
transfer or other document which may be requested by the Security Trustee m order to
enable the transferee to be registered as the owner or otherwise obtan a legal title to that
Investment, this mncludes

) delivering executed but undated share transfers in favour of the Security Trustee or
any of 1ts nominees as transferee or, 1f the Security Trustee so directs, with the
transferee left blank, and

(u) following an Enforcement Event, procuring that those share transfers are registered
by the company n which the Investments are held and that share certificates in the
name of the transferee are delivered to the Security Trustee

Changes to nights

No Chargor may (except to the extent permitted by the Loan Agreement) take or allow the taking of
any action on 1ts behalf which may result in the nights attaching to any of its Investments being
altered or further Shares being 1ssued

12




6.4

(a)

(b)

6.5

(a)

(b

©)

6.6

(2

(b)

Calls

Each Chargor must pay all calls and other payments due and payable n respect of any of its
Investments

If a Chargor fails to do so, the Secunty Trustee may pay those calls or other payments on behalf of
that Chargor That Chargor must immediately on request reimburse the Secunty Trustee for any
payment made by the Secunty Trustee under tlus Subclause and, pending reimbursement, that
payment will constitute part of the Secured Liabilities

Other obligations in respect of Investments

(1) Each Chargor must compty with all requests for infonmation which 15 within its knowledge
and which are made under any law or regulation or by any hsting or other authonty or
similar provision contained wn any articles of association or any other constitutional
document relating to any of its Investments If a Chargor fails to do so, the Securnty Trustee
may elect to provide any information which 1t ;ay have on behalf of that Chargor

(1) Each Chargor must promptly supply a copy to the Secunty Trustee of any information
referred to 1n subparagraph (1) above

Each Chargor must comply with all other conditions and oblhigations assumed by 1t 1n respect of any
of its Investments

No Secured Creditor will be required 1n any manner 1o
8] perform or fulfil any obhgation of a Chargor,
() make any payment,

() make any enquiry as to the nature or sufficiency of any payment received by 1t or a Chargor,
or

(1v) present or file any claim or take any other action to collect or enforce the payment of any
amount,

n respect of any Investment
Voting rights

Unless an Event of Default has occurred and 15 continuing, each Chargor may continue to exercise
the voting rights, powers and other nights in respect of its Investments provided that such exercise
would not impair the value of or prejudice the ability of the Security Trustee to realise the
Investments

If the relevant Investments have been registered in the name of the Secunty Trustee or its nominee,
the Security Trustee (or that nominee) must, subject to paragraph (e} below, exercise the voting
rights, powers and other nights in respect of the Investments in any manner which the relevant
Chargor may direct in writing provided that compliance with such directions would not imparr the
value of or prejudice the ability of the Security Trustee to realise the Investments The Secunty
Trustee (or that nominee) will execute any form of proxy or other document which the relevant
Chargor may reasonably require for this purpose




(©)

(&)

(e)

o)

(g)

6.7

(a)

(b)

6.8

Unless an Event of Default has occurred and 1s continuing, 1f the relevant Investments are registered
1n the name of the Security Trustee or 1ts nominee all dividends or other income or distributions pad
or payable in relation to any Investments must be paid to the relevant Chargor To achieve this

(1) the Secunity Trustee or its nominee will promptly execute any dividend mandate necessary
1o ensure that payment 15 made direct to the relevant Chargor, or

() if payment 1s made directly to the Security Trustee (or its nominee) prior to the occurence
of an Event of Default, the Security Trustee (or that nominee) will promptly pay that amount
to the relevant Chargor

Unless an Event of Default has occurred and is continuing, the Secunity Trustee shall use its
reasonable endeavours to promptly forward to the relevant Chargor all material notices,

correspondence and/or other communication 1t receves in relation to the Investments

After an Event of Default has occurred and 1s continuing, the Security Trustee or its nominee may
exercise or reframn from exercising

) any voting rights, and

¢ any other powers or rights which may be exercised by the legal or beneficial owner of any
Investment, any person who 15 the holder of any Investment or otherwise,

m each case, 1 the name of the relevant Chargor, the registered holder or otherwise and without any
further consent or authority on the part of the relevant Charger and iniespective of any direction
given by any Chargor

To the extent that the Investments remamn registered in the names of the Chargors, each Chargor
irrevocably appoints the Security Trustee or its nominee as 1ts proxy to exercise all voting nights i
respect of those [nvestments at any time after tius Security has become enforceable

Each Chargor must mdemnify the Secunity Trustee against any loss or Lability incurred by the
Security Trustee as a consequence of the Security Trustee acting in respect of its Investments on the
direction of that Chargor.

Clearance systems

If and to the extent that any Investment 15 not held m certified form, each Chargor must, 1f 50
requested by the Secunity Trustee

(1) instruct any clearance system to transfer any Investment held by it for that Chargor or 1ts
nominee to an account of the Security Trustee or its nominee with that clearance system, and

(1) take whatever action the Secunty Trustee may request for the dematenalisation or
rematenalisation of any Investments held in a clearance system.

Without prejudice to the rest of this Subclause the Secunty Trustee may, at the expense of the
relevant Chargor, take whatever action 1s required for the dematerialisation or rematerialisaon of
the Investments as necessary

Custodian arrangements

If an Investment 1s held by another person on behalf of a Chargor, each Chargor must

14




71

1.2

3.1

82

(a) promptly give notice of this Deed to any custodian of any Investment in any form which the
Secunty Trustee may reasonably require, and

(b) use reasonable endeavours to ensure that the custodian acknowledges that notice in any form
which the Security Trustee may reasonably require

INTELLECTUAL PROPERTY
Representations

Each Chargor represents to each Secured Creditor that as at the date of thus Deed or, 1f later, the date
it became a Party, all Intellectual Property Rights which are matenal to 1ts business are identified m
Part 3 of Schedule 2 (Security Assets) opposite 1ts name or in Part 4 (Specific Intellectual Property
Rights) of the schedule to any Deed of Accession by which 1t became party to this Deed

Preservation

Each Chargor must promptly, 1f requested to do so by the Security Trustee, sign or procure the
signature of, and comply with all instructions of the Secunty Trustee in respect of, any document
required to make entries i any public register of Intellectual Property Rights (including the Umted
Kingdom Trade Marks Register) which either record the existence of this Deed or the restrictions on
disposal imposed by this Deed

RELEVANT CONTRACTS

Representations

Each Charger represents to each Secured Creditor that

(a) all payments to 1t by any other party to any of its Relevant Contracts are not subject to any
right of set-off or simlar nght,

(b) each of its Relevant Contracts 15 1ts legally binding, valid, and enforceable obligation,
(c) it 1s not 1n default of any of its material obligations under any of 11s Relevant Contracts,

(d) there 15 no prolubition on assignment 1n any of its Relevant Contracts (other than its
Intercompany Loans),

(e) there 1s no prolibition on assignment in any of its Intercompany Loans that would prevent
the assignment by way of security of such Intercompany Loans for the Secured Liatilities,
and

H its entry into and performance of this Deed will not conflict with any term of any of its

Relevant Contracts.
Preservation

No Chargor may, without the prior consent of the Secunity Trustee or unless permitted by the Loan
Agreement

(a) amend or waive any term of, or terminate, any of 1ts Relevant Contracts, or
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8.4

(a)

(b

8.3

10.1

(b) take any action which might jeopardise the existence or enforceability of any of its Relevant
Contracts

Other undertaking

Each Chargor must

(a) duly and promptly perform its obhgations under each of its Relevant Contracts, and

(b) supply the Secunty Trustee and any Receiver with copies of each of its Intercompany Loans
and any information and documentation relating to any of 1ts Relevant Contracts as soon as
practicable after such infornation or documentation have been requested in writing by the
Secunty Trustee or any Receiver

Rights

Subject to the nghts of the Secunty Trustee under paragraph (b) below, each Chargor must dihgently

pursue 1its rights under each of 1ts Relevant Contracts, but only 1f and to the extent that the exercise

of those nights in the manner proposed would not result in a Default under the terms of the Loan

Agreement

After this Secunty has become enforceable, the Secunty Trustee may exercise (without any further

consent or authority on the part of the relevant Chargor and 1rrespective of any direction given by the

Chargor) any of that Chargor's nghts under uts Intercompany Loans

Notrce of assignment

The Company on behaif of all the Chargors must

(a) promptly on or after the date of this Deed or (as apphcable) any Deed of Accession pursvant
to which a Chargor becomes party to this Deed or, 1f {ater, the date of entry into the Relevant
Contract (as appropniate) serve a notice of charge, substantially in the form set out in Part 1
of Schedule 4 (Notice of Charge) on each of the other parties to each of the relevant

Chargor's Refevant Contracts (save in each case an Intercompany Loan); and

(b use 1is reasonable endeavours to procure that each of those other parties acknowledges that
notice, substantially 1 the form of Part 2 of Schedule 4 (Notice of Charge)

PLANT AND MACHINERY
Maintenance~

Each Chargor must keep 1ts Plant and Machinery in good repair and in good working order and
condition

WHEN SECURITY BECOMES ENFORCEABLE
Timing

This Security will become immedately enforceable upon the occurrence of an Enforcement Event
and at any time subsequently
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10.2

kL
11.1

(a)

(b)

(©

(d)

11.2

11.3

11.4

Enforcement

Afier this Secunity has become enforceable, the Secunity Trustee may in its absolute discretion
enforce all or any part of this Secunty in any manner 1t sees fit or as the Majonty Lenders direct

ENFORCEMENT OF SECURITY

General

The power of sale and any other power conferred on a mortgagee by law (including under
section 101 of the Act) as varied or amended by tlus Deed will be unmediately exercisable at any

tune after this Secunty has become enforceable

For the purposes of all powers implied by law, the Secured Liabilities are deemed to have become
due and payable on the date of this Deed

Any restriction 1imposed by law on the power of sale (including under section 103 of the Act) or the
right of a mortgagee to consohdate mortgages (including under section 93 of the Act) does not apply
to this Security

Any powers of leasing conferred on the Security Trustee by law are extended so as to authonise the
Secunity Trustee to lease, make agreements for leases, accept surrenders of leases and grant options
as the Secunity Trustee may think fit and without the need to comply with any restrictions conferred
by law (including under section 99 or 100 of the Act)

No hability as mortgagee in possession

Neither the Security Trustee nor any Recerver will be hable, by reason of entering into possession of
a Security Asset

(a) to account as mortgagee 1n possession or for any loss on realisation, or

(b) for any default or omission for which a mortgagee 1 possession might be liable

Privileges

Each Receiver and the Security Trustee 1s entitled to all the rights, powers, privileges and immunities
conferred by law (including the Act) on mertgagees and receivers duly appointed under any law
(including the Act)

Protection of third-parties

No person (including a purchaser) dealing with the Secunity Trustee or a Recerver or 1ts or his agents
will be concerned to enquire

(a) whether the Secured Liabiliies have become payable,

(b) whether any power which the Secunity Trustee or a Receiver 1s purporting to eaercise has
hecome exercisable or is being properly exercised,

{c) whether any money remains due under the Finance Documents, or

{d) how any money paid to the Secunity Trustee or to that Receiver 1s to be applied
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11.5

(2)

)

11.6

12.
121

()

(b)
(c)

(@

122

Redemption of prior mortgages

At any ume after this Security has become enforceable, the Security Trustee may

() redeem any prior Security Interest against any Security Asset, and/or

(u) procure the transfer of that Secunty Interest to 1tself; and/or

(m) settle and pass the accounts of the prior mortgagee, chargee or encumbrancer; any accounts
so settled and passed will be, in the absence of mamfest error, conclusive and binding on
each Chargor.

Each Chargor must pay to the Security Trustee, immediately on demand, the costs and expenses

incurred by the Secunty Trustee in connection with any such redemption and/or tiansfer, including

the payment of any principal or interest

Contingencies

[f this Security is enforced at a tume when no amount 1s due under the Finance Documents but at a

time when amounts may or will become due, the Secunty Trustee {or the Receiver) may pay the

proceeds of any recovenes effected by 1t into such number of interest bearing suspense accounts as it

(acting reasonably) considers.appropnate

RECEIVER

Appointment of Receiver

Except as provided below, the Securnity Trustee may appomnt any one or more persons to be a
Recerver of all or any part of the Secunty Assets if

() this Security has become enforceable, or
() a Chargor so requests the Secunity Trustee in writing at any tume
Any appointment under paragraph (a) above may be by deed, under seal or 1n writing under its hand

Except as provided below, any restriction imposed by law on the nght of a mortgagee to appoint a
Recerver (including under section 109(1) of the Act) does not apply to this Deed

The Secunity Trustee 15 not entitled to appoint a Recerver solely as a result of the obtaiming of a
moratorium (or anything done with a view to obtaiming a moratorium) under section 1A to the
Insolvency Act 1986

The Security Trustee may not appoint an admimstrative receiver {as defined in section 29(2) of the
Insolvency Act 1986) over the Secunty Assets 1f the Security Trustee 1s prolubited from so domng by
section 72A of the Insolvency Act 1986 and no exception to the prohibition on appomting an
administrative recerver apphes

Removal
The Secunty Trustee may by writing under 1ts hand (subject to any requirement for an order of the
court in the case of an admmstratsve recetver) remove any Receiver appomted by it and may,

whenever 1t thinks fit, appomnt a new Receiver i the place of any Receiver whose appointment may
for any reason have terminated
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12.3

12.4

(a)

(b)

12.5

13.
13.1

(a)

(b)

132

133

13.4

(a)

(b)

Remuneration

The Security Trustee may fix the remuneration of any Receiver appointed by 1t and any maximum
rate imposed by any law (including under section 109(6) of the Act) will not apply

Agent of each Chargor

A Receiver will be deemed to be the agent of the relevant Chargor for all purposes and accordingly
will be deemed to be in the same position as a Receiver duly appomnted by a mortgagee under the
Act The relevant Chargor 1s solely responsible for the contracts, engagements, acts, omissions,
defaults and losses of a Receiver and for Liabihities incurred by a Receiver

No Secured Creditor will incur any hability (either to a Chargor or to any other person) by reasen of
the appomtment of a Receiver or for any other reason

Relationship with Security Trustee

To the fullest extent allowed by law, any night, power or discretion conferred by tlus Deed (either
expressly or impliedly} or by law on a Receiver may after this Security becomes enforceable be
exercised by the Secunty Trustee m relation to any Secunty Asset without first appointing a
Receiver or notwithstanding the appointment of a Recerver

POWERS OF RECEIVER

General

A Receiver has all the nights, powers and discretions set out below m this Clause in addition to those
conferred on 1t by any law This includes

(1) i the case of an admimistrative recerver, all the nights, powers and discretions conferred on
an admunstrative receiver under the Insolvency Act 1586, and

(u) otherwise, all the nghts, powers and discretions conferred on a receiver (or a receiver and
manager) under the Act and the Insclvency Act 1986

If theie 15 more than one Receiver holding office at the same time, each Recerver may (unless the
document appointing him states otherwise) eaercise all the powers conferred on a Receiver under
this Deed 1ndividually and to the exclusion of any cther Receiver

Possession

A Recerver may take immediate possession of, get 1n and collect any Security Asset

Carry on business

A Recerver may carry on any business of any Chargor in any manner he thinks fit

Employees

A Recerver may appoint and discharge managers, officers, agents, accountants, servants, workmen
and others for the purposes of this Deed upon such terms as to remuneration or otherwise as he

thinks fit

A Recerver may discharge any person appointed by any Chargor
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13.5

13.6

(a)

(b

©)

13.7

13.8

13.9

13.10

13.11

13.12

13.13

Borrow money

A Receiver may raise and borrow money either unsecured or on the security of any Security Asset
erther i priority to this Security or otherwise and generally on any terms and for whatever purpose
which he thinks fit

Sale of assets

A Receiver may sell, exchange, convert into money and realise any Security Asset by public auction
or private contract and generally in any manner and on any terms which he thinks fit

The consideration for any such transaction may consist of cash, debentures or other oblgations,
shares, stock or other valuable consideration and any such consideration may be payable in a tlump
sum or by tnstalments spread over any period which he thinks fit

Fintures may be severed and sold separately from the property containing them without the consent
of the relevant Chargor.

Leases

A Recewver may let any Secunty Asset for any term and at any rent (with or without a premium)
which he thinks fit and may accept a surrender of any lease or tenancy of any Security Asset on any
terms which he thinks fit (including the payment of money to a lessee or tenant on a surrender)
Compromise

A Receiver may settle, adjust, refer to aibitration, compromuse and arrange any claim, account,
dispute, question or demand with or by any person who 18 or claims to be a creditor of any Chargor
or relating 1n any way to any Security Asset

Legal actions

A Receiver may bring, prosecute, enforce, defend and abandon any action, suit or proceedings in
relation to any Security Asset which he thinks fit

Receipts

A Receiver may give a vahd receipt for any moneys and execute any assurance or thing which may
be proper or desirable for realising any Security Asset

Subsidiaries

A Receiver may form a Subsidiary of any Chargor and transfer to that Subsidiary any Securnity Asset
Delegation

A Receiver may delegate his powers in accordance with this Deed

Lending

A Recerver may lend money or advance credit to any customer of any Chargor
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13.14

13.15

14.

15.

Protection of assets
A Recerver may

(a) effect any repair or insurance and do any other act which any Chargor might do in the
ordinary conduct of its business to protect or improve any Security Asset,

(b) commence and/or complete any building operation, and

(c) apply for and mamntain any planning permission, bullding regulation approval or any other
authonsation,

1n each case as he thinks fit

Other powers

A Recerver may

(a) do all other acts and things which he may consider desirable or necessary for realising any

Security Asset or cidental or conducive to any of the rights, powers or discretions
conferred on a Receiver under or by virtue of this Deed or by law,

(b) exercise 1n relation to any Security Asset all the powers, authonties and things which he
would be capable of exercising 1if he were the absolute beneficial owner of that Security
Asset, and

{c) use the name of any Chargor for any of the above purposes

APPLICATION OF PROCEEDS

Unless otherwise determined by the Security Trustee or a Receiver, any moneys received by the
Secunty Trustee or that Recerver after this Secunity has become enforceable must be applied by the
Security Trustee in the followmg order of prionty

(a) i or towards payment of or provision for all costs and eapenses mcurred by the Security
Trustee or any Receiver under or in connection with this Deed and the other Finance
Documents and of all remuneration due te any Receiver under or mn connection with this
Deed,

(b) in payment to the Security Trustee for application towards the balance of-the Secured
Liabilities, and

(c) mn payment of the surplus (if any) to any Chargor or other person entitled to it

This Clause 15 subject to the payment of any claims having prionty over this Security This Clause
does not prejudice the night of any Secured Creditor to recover any shortfall from any Chargor

EXPENSES AND INDEMNITY
Each Chargor must
(a) immediately on demand pay all costs and eapenses (including lepal fees) wncurred in

connection with this Deed by any Secured Creditor, Recever, attorney, manager, agent or
other person appoinied by the Security Trustee under this Deed mcluding any arising from
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16.

16.1

16.2

16.3

17

any actual or alleged breach by any person of any law or regulation, whether relating to the
environment or otherwise, and

(b) keep each of those persons indemnified against any failure or delay in paying those costs and
expenses

DELEGATION
Power of Attorney

The Secunty Trustee or any Receiver may delegate by power of attorney or 1n any other manner to
any person any right, power or discretion exercisable by 1t under this Deed

Terms

Any such delegation may be made upen any terms {including power to sub-delegate) which the
Security Trustee or any Receiver may think fit

Liabihty

Neither the Security Trustee nor any Receiver will be in any way liatle or responsible to any
Chargor for any loss or liabihity anising from any act, default, omission or misconduct on the part of
any delegate or sub-delegate

FURTHER ASSURANCES

Each Charger must, at its own expense, take whatever action the Secunty Trustee or a Receiver may
require for

(a) creating, perfecting or protecting any security intended to be created by or pursuant to this
Deed,

(b) facihitating the realisation of any Security Asset,

(c) facilitating the exercise of any right, power or discretion exercisable by the Security Trustee
or any Receiver or any of their respective delegates or sub-delegates in respect of any
Securnity Asset, or

(d) creating and perfecting secunty 1n favour of the Secunty Trustee {(equivalent to the security
mntended to be created by this Deed) over any assets of any Chargor Jocated m any
jurisdiction outside England and Wales

This includes

§)) the re-execution of this Deed,

() the execution of any legal mortgage, charge, transfer, conveyance, assigninent or assurarnce
of any property, whether to the Secunty Trustee or to its nominee, and

{(m)  the giving of any notice, order or direction and the making of any filing or registration,

which, 1n any such case, the Secunty Trustee may thmk espedient
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18.

19.

19.1

19.2

(a)

(b)

19.3

POWER OF ATTORNEY

Each Charger, by way of secunty, urevocably and severally appoints the Secunity Trustee, each
Receiver and each of their respective delegates and sub-delegates to be 1ts attorney to take at any
time after the occurrence of an Enforcement Event any action which that Chargor 15 obliged to take
under this Deed and which that Chargor has failed to take Each Chargor ratifies and confirms
whatever any attorney does or purports to do under its appeintiment under this Clause

PRESERVATION OF SECURITY
Continuing security

This Securtty 15 a continuing security and will extend to the ultimate balance of the Secured
Liabilities, regardless of any intermediate payment or discharge in whole or 1n part

Reinstatement

If any discharge (whether m respect of the obligations of any Obligor or any secunity for those
obhigations or otherwise) or arrangement 15 made 11 whole or 1n part on the faith of any payment,
secunity or other disposition which 15 avoided or must be restored on solvency, hiqudation,
admimstration or otherwise without Limitation, the hability of each Chargor under this Deed will
continue or be reinstated as 1f the discharge or arrangement had not accurred

Each Finance Party may concede or compromise any claim-that any payment, security or other
disposition 1s liable to avoidance or restoration

Waiver of defences
The obligations of each Chargor under this Deed will not be affected by any act, omission or thing

wlnch, but for this provision, would reduce, release or prejudice any of its obligations under this
Deed (whether or not known to tt or any Secured Creditor) This mcludes

(a) any time or waiver granted to, or composition with, any person,
(b) any release of any person under the terms of any composition or arrangement,
{c) the taking, vanation, compromise, exchange, renewal or release of, or refusal or neglect to

perfect, take up or enforce, any nghts against, or secunty over assets of, any person,

(d) any non-presentation or non-cbservance of any formality or other requirement 1n respect of
any mstrument or any failure to realise the full value of any security;

(e) any incapacity or lack of power, authonty or legal personality of or disselution or change n
the members or status of any person,

(f) any amendment (however fundamental) of a Finance Document or any other document or
security,

(g) any unenforceability, illegahity, invalidity or nen-provability of any obhgation of any person
under any Finance Document or any other document or secunty or the faillure by any

member of the Group to enter into or be bound by any Finance Document, or

(h) any inselvency or similar proceedings

23




19.4

(a)

(b)
195

19.6

Immediate recourse

Each Chargor warves any right it may have of first requiring any Secured Creditor (or any trustee ar

agent on Iits behalf) to proceed against or enforce any other nght or secunty or clasm payment from

any person or file any proof or claim in any nselvency, adminmistration, winding-up or hquidation

proceedings relative to any other Obligor or any other person before claimmg from that Chargor

under this Deed

Tlus waiver applies nrespective of any law or any provision of a Finance Document to the contrary

Appropriations

Until all amounts which may be or become payable by the Obligors under or in connection with the

Finance Documents have been irrevocably paid in full, each Secured Creditor (or any trustee or

agent an 1ts behalf) may without affecting the habihty of any Chargor under this Deed

(a) ) reframn from applying or enforcing any other moneys, security or nights held or
received by that Secured Creditor (or any trustee or agent on 1ts behalf) against those

amounts, or

() apply and enforce them in such manner and order as 1t sees fit {(whether aganst
those amounts or otherwise}, and

(b) hold m an mterest-bearing suspense account any moneys received from any Chargor or on
account of that Chargor's habihty under this Deed

Non-competition
Unless

(a) all amounts which may be or become payable by the Obligors under or in connection with
the Finance Documents have been nrrevocably paid n full, or

(b) the Security Trustee otherwise directs,

no Chargor will, after a claim has been made or by virtue of any payment or performance by 1t under
this Deed

(1) be-subrogated to any nights, security or moneys held, received or receirvable by any
Secured Creditor (or any trustee or agent on 1ts behalf),

(n} be entitled to any night of contribution or indemnity 1n respect of any payment made
or moneys received on account of that Chargor's liabihity under tlus Clause,

(1in) claim, rank, prove or vote as a creditor of any Obhgor or its estate in competition
with any Secured Creditor (or any trustee or agent on its behalf), or

(1v) receive, claim or have the benefit of any payiment, distribution or secunty from or on
account of any Obligor, or exercise any right of set-off as aganst any Obhigor

Each Chargor must ho!d in trust for and must immediately pay or transfer to the Secunty Trustee for

the Secured Creditors any payment or distribution or benefit of security recerved by it contrary to
tlns Clause or 1n accordance with any directions given by the Security Trustee under this Clause
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19.7

(a)

(b)

19.8

20.

20.1

20.2

203

(@)

(b)

(©)

204

Additional security

This Deed 15 1n addimion to and 1s not 1n any way prejudiced by any other secunty now or
subsequently held by any Secured Creditor

No prior security held by any Secured Creditor (in 1ts capacity as such or otherwise} over any
Securnity Asset will merge nto this Security

Secunity held by Chargor

No Chargor may, without the prior consent of the Secunty Trustee, hold any security from any other
Obligor 1n respect of that Chargor's hability under this Deed Each Chargor witl hold any securnty
held by 1t in breach of this provision on trust for the Security Trustee

MISCELLANEQUS

Covenant to pay

Each Chargor must pay or discharge the Secured Liabhhities 1n the manner provided for i the
Finance Documents

Tacking

Each Lender must perform 1ts obhgations under the Loan Agreement, including any obligation to
make available further advances

New Accounts

If any subsequent charge or other mnterest affects any Security Asset, any Secured Creditor may open
a new account with any Obhgor.

If a Secured Creditor does not open a new account, 1t will nevertheless be treated as 1f 1t had done so
at the time when it received or was deemed to have received notice of that charge or other interest

As from that tume all payments made to that Secured Creditor will be credited or be treated as having
been credited to the new account and will not operate to reduce any Secured Liability

Time deposits

Without prejudice to any right of set-off any Secured Creditor may have under any Finance
Document or otherwise, 1f any time deposit matures on any account a Chargor has with any Secured
Credrtor within the Secunty Period when

(a) this Secunity has become enforceable, and

(b) no Secured Liability 1s due and payable,

that time deposit will automatically be renewed for any further maturity which that Secured Creditor

n 1ts absolute discretion considers appropniate unless that Secured Creditor otherwise agrees mn
writing
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20.5

20.6

(a)

(b}

20.7

21.

22,

23,

24,
24.1

(a)

(b)

Notice of assignment

This Deed constitutes notice 1n wniting to each Chargor of any charge or assignment of a debt owed

by that Chargor to any other member of the Group and contained 1n tlus Deed or any other Secunty
Document

Financial collateral

To the extent that the assets mortgaged or charged under this Deed constitute "financiai collateral"
and this Deed and the obligations of any Chargor under this Deed constitute a "secunty financial
collateral arrangement” (1n each case for the purpose of and as defined n the Financial Collateral
Arrangements (No 2) Regulations 2003 (51 2003 No 3226)) the Secunity Trustee shall have the
nght after this Secunty has become enforceable to appropriate all or any part of that financial
collateral 1n or towards the satisfaction of the Secured Liabilities

For the purpose of paragraph (a) above, the value of the financial collateral appropriated shall be
such amount as the Secunty Trustee reasonably determines having taken into account advice
obtamned by 1t from an independent investment or accountancy firm of national standing selected by
It

Deed of Accession

Each Chargor appoints the Company to act as its agent to agree, execute and deliver on that
Chargors behalf any Deed of Accession, i order that such Deed of Accession may be supplemental
to this Deed and be binding on and enure to the benefit of all the Parties

RELEASE

At the end of the Security Period, the Secunty Trustee must, at the request and cost of the Company,
take whatever action 1s reasonably necessary to release the Security Assets from this Security

COUNTERPARTS

This Deed may be executed 1n any number of counterparts and all of those counterparts taken
together shall be deemed to constitute one and the same instrument

GOVERNING LAW

This Deed and any non contractual obligations arising out of or in connection with 1t are governed by
English law.

ENFORCEMENT
Jurisdiction

The English courts have exclusive junisdiction to settle any dispute, including a dispute relating to
non contractual obligations anising out of or in connection with this Deed

The English courts are the most appropriate and convenient courts to settle any such dispute in
connection with this Deed Each Chargor and the Company agree not to argue to the contrary and
waives objection to those courts on the grounds of inconvement forum or otherwise n relation to
proceedings 1n connection with this Deed
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(c)

(d)

24.2

(a)

(b)

(c)

(d)

24.3

24.4

This Clause 15 for the benefit of the Secured Creditors only To the extent allowed by law, a Secured
Creditor may take

m proceedings n any other court, and
() concurrent proceedings 1n any number of jurisdictions

References m this Clause to a dispute in connection with thus Deed mcludes any dispute as to the
existence, validity or termination of thus Deed

Service of process

Each Chargor not incorporated 1n England and Wales and the Company irrevocably appoints Doyle
Hotels (UK) Limited as its agent under this Deed for service of process in any proceedings before
the English courts 1n connection with thus Deed Doyle Hotels (UK) Limited hereby accepts such
appomtment

If any person appointed as process agent under this Clause 1s unable for any reason to so act, the
Company (on behalf of itself and each Chargor) must immediately (and in any event within 3 days of
such event tahing place) appoint another agent on terms acceptable to the Secunity Agent Failing
ths, the Security Agent may appomt another process agent for this purpose

Each Chargor and the Company each agree that failure by a process agent to notify 1t of any process
will not invalidate the relevant proceedings

Tlus Subclause does not affect any other method of service allowed by law
Waiver of immunity
Each Chargor and the Company irrevocably and uncondrtionally

(a) agrees not to claim any immumty from proceedings brought by a Finance Party against it m
relation to this Deed and to ensure that no such claim 1s made on its behalt,

(b) consents generally to the giving of any relief or the 1ssue of any process 1n connection with
those proceedings, and

(c) waives all nghts of immunity 1n respect of 1t or its assets
Waiver of trnial by jury

EACH PARTY WAIVES ANY RIGHT IT MAY HAVE TGO A JURY TRIAL OF ANY CLAIM OR
CAUSE OF ACTION BASED ON OR ARISING FROM THIS DEED OR ANY TRANSACTION
CONTEMPLATED BY THIS DEED In the event of htigation, this Deed may be filed as a wntten
consent to a trial by the court

THIS DEED has been executed and dehvered as a deed on the date stated at the beginning of this Deed
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SCHEDULE 1

THE ORIGINAL CHARGORS

Doyle London Hotels Lamited

State of Incorporation
Registered Number

Registered Office

England
1280133

47 Welbeck Street
London
WI1G 8DN, England

Doyle Hotels (UK) Limited

State of Incorporation
Registered Number

Registered Office

England
6063543

47 Welbeck Street
London
WI1G 8DN, England

Poyle Kensington Hotel Limited

State of Incorporation
Registered Number

Registered Office

England
7676690

47 Welbeck Street
London
WI1G 8DN

Doyle Bioomsbury Hotel Limited

State of Incorporation
Registered Number

Registered Office

England
7676611

47 Welbeck Street
London
WI1G 8DN

Doyle Hotels Holdings (UK} Limited

State of Incorporation
Registered Number

Registered Office

England
7676461

47 Welbeck Street
London
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WI1G §DN
P.V. Doyle Hotels Limited
State of Incorporation  Republic of Ireland
Registered Number 29651
Registered Qffice 156 Pembroke Road
Ballsbridge

Dublin 4
Republic of Ireland
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Chargor

Doyle Hotels (UK) Limited

Doyle London Hotels Limited

Doyle Kensington Hotel Lumted

Doyle Kensington Hotel Linuted

Doyle Kensington Hotel Limited

Doyie Bloomsbury Hotel Limited

Deyle Hotels Holdings (UK)

SCHEDULE 2
SECURITY ASSETS
PART 1

REAL PROPERTY

Freehold/Leasehold

Freehold and Leasehold

Leasehold

Freehold

Freehold

Leasehold

Freehold

N/A

30

Description

The Bristol Hotel
Prince Street
Bristol

BS1 4QF

(Title BL72169, BL72170)

The Marylebone Hotel
47 Welbeck Street
London

W1G 8DN

(Title NGL821444)

The Kensington Hotel, 113 and
113A Queens Gate, 18 Manson
Place and 88, 90 and 92
Brompton Road, London

(Title. NGL311762)

The Kensington Hotel, 108, 108a,
109, 110, 111 and 112 Queen’s
Gate London

(Title LNI26895)

The Kensington Hotel, Parts of
the basement, ground and first
floors 108 and 108A Queensgate
and 92A Old Brompton Road,
London

(Title: NGL457226)

The Bloomsbury Hotel 16-22 (all)
Great Russell Street Londen

{Tile 344802)

None as at the date of this Deed




Chargor

Doyle Hotels
Holdimgs (UK)
Limited

Doyle Hotels
Holdings (UK)
Limited

Doyle Hotels
Holdings (UK)
Limited

Name of company
in which shares
are held

Dayle Kensington
Hotel Limited

Doyle Bloomsbury
Hotel Limited

Doyle London
Hotels Limited

Name of nominee
(if any) by whom
shares are held

N/A

N/A

N/A

N/A

N/A

PART 2

SHARES

32

Class of shares
held

Ordinary
Redeemable
Ordimnary
Ordmary
Redeemable
Ordinary

Ordinary

Number of shares

held

100

20,528,000

100

20,655,000

300,000



SPECIFIC INTELLECTUAL PROPERTY RIGHTS

PART 3

No | Junisdictton | TM Number Mark Date Status Classes Proprietor
1 Irish 240747 Cafe Novo 15/12/2008 Registered 41, 43, PV Doyle
44 Hotels Limited
2 Irish 216428 ANABEL 10/11/1999 | Registered 41,42 PV Doyle
T Hotels Limited
PV Doyle
3 rish 216798 ﬁ]ﬁgﬁg}lﬁl‘;c) 10/11/1999 Registered 41,42 Hotels Limited
4 | 1nsh 206638 ANNABELS 14/10/1997 | Registered 41,42 ;;eg‘a:;“e g
PV Doyle
5 Irish 215412 BURLINGTON 15/07/1999 Registered 41,42 Hotels Limited
- PV Daoyle

6 Insh 218421 CLUB ANABEL | 11/07/2000 Registered 41,42 Hotels Limited

7 inish 216639 THL 13/12/1999 Registered 41,42 PV Doyle
BERKELEY Hotels Limited
CQURT HOTEL

8 Irish 218006 rHe 04/01/2000 Registered 41,42 PV Doyle
BURLINGTON Hotels Limited

9 Insh 218397 THE 11/07/2000 Registered 41,42 PV Doyle
BURLINGTON Hotels Limited
(Migurative)

10 | Inssh 218007 THL 04/01/2000 Registered 41,42 PV Doyle
BURLINGTON Hotels Limited
LHIOTEL

11 | Insh 215995 THE 22/11/1999 Registered 41,42 PV Doyle
WLSTBURY Hotels Lumited

12 | Insh 218089 The Wesibury 11/07/2000 Registered 41,42 P V. Doyle
(Figurauive) Hotels Limited

13 Irish 215996 T1E 22/11/1999 Registered 41,42 PV Daoyle
WESTBURY Hotels Limited
HOTEL

14 | Insh 235588 The Sideline Bar | 16/02/2006 Registration 41,43 PV Doyle

Hotels Limited

15 | Insh 235587 TIIE SIDELINE | 15/02/2006 Registration 41, 43 PV Doyle
BISTRG Hotels Limited

16 | Insh 234933 TIE SIDELINE | 06/02/2006 Registration 41,43 PV Doyle
BAR (senes of Hotels Lumited
marhs)

17 { Insh 234925 THE SIDELINE | 06/02/2006 Registration 41,43 PV Doyle
BISTRO {series Hotels Limited
of 2 marks}

18 EU 007237431 THL DU PONT 17/09/2008 Registered 41,43,44 | PV Doyle

Hotels Limited

19 | EU 002816734 TREASURE 17/09/2002 Registered 41,43 PV Doyle
YOUR Hotels Limited
LLISURE
(Word)

20 | EU 008190902 The Bloomsbury | 31/08/2009 Registered 41,43, PV Doyle
Hotel (London) 44 Hotels Limited

(figurative)
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No

Jurisdiction | TM Number Mark Date Status Classes Proprietor
21 EU 007291073 DC The Doyle 01/07/2009 Regsstered 41,4344 | PV Doyle
Collecuen Hotels Limited
({igurauve)
22 |EU 007291016 The Marylebone | 09/06/2009 Registered 41,4344 | PV Doyle
Hotel London Hotels Limited
DC (ligurative)
23 | EU 007290951 The Cork Hotel, | 06/07/2009 Registered 41, 43, PV Doyle
Cork DC 44 Hotels Limited
(fipurative)
24 | EU 007290836 DC (ligurative) 11/05/2009 Repistered 41, 43, PV Doyle
44 Hotels Limited
25 | EU 007290811 e Normandy 08/06/2011 Registered 41,43, P V Doyle
Hotel 44 Hotels Limited
Washington DC
(figurative)
26 EU 007290778 The Kensinglon 04/08/2009 Registered 41, 43, PV Doyle
Hotel London 44 Hotels Limited
DC (Fipurative)
27 | EU 007290431 The Westbury 05/06/2009 Registered 41,43, P V Doyle
Hete! Dublin DC 44 Hotels Limited
{igurative)
28 EU 007257399 The Westbury 09/04/2009 Registered 41, 43, PV Doyle
44 Hotels Limited
29 | EU 007188576 Landseer 16/02/2009 Registered 41, 43, PV Doyle
44 Hotels Limited
30 UK 2519942 The Bnistol 06/10/2008 Registered 41, 43, P V Doyle
Hotel, Bnstol DC 44 Hotels Limited
31 UK 2591096 Aubrey 12/08/2011 Regstered 43 P V Doyle
Hotels Limited
33 | UK 2603669 ONEO08/Onc 08 | 06/12/2011 Registered 43 PV Doyle
Hotels Limited
33 | UK 3049778 PANTRY AT 02/04/2014 Registered 43 P V Doyle
108 Hotels Limited
34 | US 3976332 The Bloomsbury | 14/06/2011 Registered 41,43, PV Doyle
g?:lcl London 44 Hotels Lmited
35 | US 3862458 The Doyle 19/10/2010 Regstered 41, 43, PV Doyle
Collection DC 44 Hotels Lumited
36 | US 3830054 The Marylebone | 10/08/2010 Registered 41,43, PV Doyle
g(étcl. London 44 Hotels Limited
37 | US 3884719 The Cork Hotel | 07/12/2010 Registered 41, 43, P
Cork DC 44 V Doyle
Hotels Limited
38 uUs 3826855 DC 03/08/2010 Registered 41, 43, PV Doyle
44 Hotels Limited
39 | US 3924453 The Westbury 01/03/2011 Registered 41, 43, PV Doyle
Hotel Dublin DC 44 Hotels Limited
40 | US 3748268 The Westbury 16/02/2010 Registered 41,43, PV Doyle
44 Hotels Limited




SCHEDULE 3

FORM OF DEED OF ACCESSION

THIS DEED s dated | ]

BETWEEN

(N { ] (registered number [ ]) with its registered office at [ ] (the Additional Chargor),

(2) DOYLE HOTELS (HOLDINGS) LIMITED as agent for each of the Chargors under and as defined
1n the Security Agreement referred to below {the Company), and

(3) [ ] as agent and trustee for the Secured Creditors under and as defined m the Secunty
Agreement referred to below (the Security Trustee)

BACKGROUND

(A) The Additional Chargor 1s a [wholly-owned] Subsidiary of the Company

(B) The Company has entered mnto a security agreement dated [ ] 2016 (the Security
Agreement) between the Company, the Chargors under and as defined in the Security Agreement
and the Security Trustee

(C) The Additional Chargor has agreed to enter into this Deed and to become a Chargor under the

Securnity Agreement

IT IS AGREED as follows-

1

(2)

)

©

INTERPRETATION

Terms defined in the Secunty Agreement have the same meanmg in this Deed unless given a
different meaning 1n this Deed This Deed 1s a Finance Document

This Deed takes effect as a deed notwithstanding the fact that a party may only execute this Deed
under hand

Unless expressly provided to the contrary in this Deed, a person who s not a Party to this Deed may
not enforce any of its terms under the Contracts (Rights of Third Parties) Act 1999 and,
notwithstanding any term of this Deed, no consent of any third party 1s required for any amendment
(including any release or compromuse of any liability) or termnation of this Deed

ACCESSION

With effect from the date of tlus Deed the Additional Chargor

(a) will become a party to the Security Agreement as a Chargor, and

(b will be bound by all the terms of the Security Agreement which are eapressed to be binding
on a Chargor
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(a)

(b}

(©)

(d)
(e}

)

(g)

SECURITY

Paragraphs (a) to (1) below apply without prejudice to the generality of Clause 2 (Accession) of this
Deed

All the Secunty
(1) 1s created in favour of the Security Trustee,
() 15 secunity for the payment, discharge and performance of all the Secured Liabihties, and

(n) 15 made with full title guarantee 1n accordance with the Law of Property {(Miscellaneous
Provisions) Act 1994

If the Additional Chargor assigns an agreement under thus Deed (or charges it) and the assignment or
charge breaches a term of that agreement because a third party's consent has not been obtamed

(1) the Additienal Chargor must notify the Securnity Trustee immediately,

() unless the Security Trustee otherwise requires, the Additienal Chargor must, and each other
Chargor must ensure that the Addittonal Chargor will, use all reasonable endeavours to
obtam the consent as soon as practicable, and

(1)  the Additonal Chargor must promptly supply to the Secunty Trustee a copy of the consent
obtained by 1t

The Secunty Trustee holds the benefit of this Deed on trust for the Secured Creditors

The fact that no or incomplete details of any Security Asset are inserted 1n the schedule to this Deed
does not affect the vahidity or enforceability of this Security

In accordance with the foregoing the Additional Chargor now grants to the Security Trustee as agent
and trustee for the Secured Creditors the mortgages, charges, assignments and other security
described 1n the Secunty Agreement as bemg granted, created or made by a Chargor thereunder, to
the 1ntent that 1ts mortgages, charges, assignments and other security shall be effective and binding
upon 1t and its property and assets and shall not n any way be avoided, discharged, released or
otherwise adversely affected by any imeffectiveness or invalidity of the Security Agreement or of any
other party's execution thereof or any other Deed of Accession, or by any avoidance, nvahdity,
discharge or release of any assignment or charge contained i the Secunty Agreement or in any other
Deed of Accession

Without limsting the generality of the other provisions of this Deed and the Security Agreement, the
Additional Chargor

) charges by way of a {first] legal mortgage all estates or interests 1n any freehold or leasehold
property owned by 1t and specified in Part 1 of the schedule to this Deed,

() charges by way of a [first] legal mortgage (or to the extent that they are not the subject of a
mortgage, by way of [first] fined charge) all shares owned by 1t and specified in Part 2 of the
schedule to this Deed,

(m)  [assigns absolutely, subject to a proviso for reassignment on redemption,] [charges by way

of [first] fixed charge] all of its rights 1 respect of the agreements specified in Part 3 of the
schedule to this Deed,
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)

{1v) charges by way of a [first] fixed charge all of its nights 1n 1espect of any Intellectual Property
Rights specsfied 1n Part 4 of the schedule to this Deed, and

) agrees that the floating charge created under this Deed s a qualifying floating charge for the
purposes of paragraph 14 of Schedule B1 to the Insclvency Act 1986

The Additional Chargor consents to a restriction m the following terms being entered 1nto on the
Register of Title relating to any Mortgaged Property registered at HM Land Regstry

No dispositicn of the registered estate by the proprietor of the registered estate 15 to be registered
without a written consent signed by the proprietor for the time being of the charge dated

2016  favour of Allied Insh Banks, p 1 ¢ referred to in the charges register or their
conveyancer (Standard form P)"

The Additional Chargor applies to the Cluef Land Registrar for a notice in the following terms to be
entered on the Register of Title relatmg to any Mortgaged Property registered at HM Land
Regstry

"The Lenders under a loan agreement dated 30 November 2007 as amended and restated on or about
20 February 2008, 14 March 2013 and [®] 2016, and as further amended and restated from tme to
time, between, amongst others, Doyle Hotels (Holdings) Lumuited, Alhed Insh Banks, p | ¢ as Facility
Agent and Allied Insh Banks, p | ¢ as Security Trustee are under an obligation (subgect to the terms
of that loan agreement) to make further advances and the securty agreement referred to in the
charges register dated __ 2016 n favour of Allied Irish Banks, plc (as agent and trustee for the
Secured Creditors referred to 1n that security agreement) secures those further advances *

MISCELLANEOUS
With effect from the date of this Deed

(a) the Security Agreement will be read and construed for all purposes as 1f the Additional
Chargor had been an ongmnal party 1n the capacity of Chargor (but so that the secunty
created on this accession will be created on the date of this Deed),

(b) any reference 1n the Secunity Agreement to "this Deed" (and similar phrases) will include
this Deed and all references 1n the Security Agreement to Schedule 2 (or any part of 1t) will
include a reference to the schedule to this Deed (or relevant part of 1t), and

(c) the Company, as agent for each of the Chargors under the Security Agreement, agrees to all
matters provided for in this Deed

COUNTERPARTS

This Deed may be executed in any number of counterparts and all of those counterparts taken
together shall be deemed to constitute one and the same (nstrument

LAW

This Deed and any non-contractual obligations ansing out of or in connection with 1t are governed
by Enghsh law

THIS DEED has been executed and delivered as a deed on the date stated at the beginning of this Deed
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Name of company in
which shares are held

[
[

]
]

PART 2
SHARES

Name of nominee (of
any) by whom shares

are held Class of shares held
[ ] [ ]
{ ] { ]

41

Number of shares held




SIGNATORIES (TO DEED OF ACCESSION)

The Additional Chargor

EXECUTED as a DEED by )
f ] }  Director
acting by }
and ) .
)  Duwrector/Secretary
The Company

Present when the common seal of

DOYLE HOTELS (HOLDINGS) LIMITED
(as agent for each of the Chargors

party to the Secunty Agreement

referred to in thus Deed)

was affixed hereto

Director

[N NI NP P L N

Director/Secretary

The Security Trustee

1 ]
By
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SCHEDULE 4
NOTICE OF CHARGE
PART 1
NOTICE TO COUNTERPARTY
To [Counterparty]
Copy Allied Insh Banks, plc
[+] 20[+]

Dear Swrs,

Security agreement dated [ ] 2016 between Doyle Hotels (Holdings) Limited and others
and Allied Irish Banks, p.l.c. (the Security Agreement)

This letter constitutes notice to you that, under the Security Agreement, each of the companies listed at the
end of this notice as a chargor (together the Chargors) has charged m favour of Allied Insh Banks, plc as
agent and trustee for the Secured Creditors referred to tn the Security Agreement (the Security Trustee) all
of 1ts rghts 1 respect of [insert details of Relevant Contraci(s)] (the Relevant Contract[s})

On behalf of each of the Chargors, we confinn that

(a) the relevant Chargor will remain hable under [the] [each] Relevant Contract to perform all the
obligations or liabilittes to you under or in respect of [the] [that] Relevant Contract, and

(b} none of the Secunity Trustee, its agents, any receiver or any other person will at any time be under
any obligation or liabihity to you under or in respect of [the] [any]} Relevant Contract

The relevant Chargor will also remain entitled to exercise all of its nights under [the] [each] Relevant
Contract and you should continue to give notice under {the] [each] Relevant Contract to the relevant
Chargor, unless and unti you recerve notice from the Security Trustee to the contrary stating that the security
has become enforceable In this event, all of its rights will be exercisable by, and notices must be given to,
the Secunty Trustee or as 1ts directs

Please note that each of the Chargors has agreed that it will not amend or waive any term of or termunate
(any of] the Relevant Contract[s] without the prior consent of the Security Trustee

The nstructions n this letter may not be revoked or amended without the prior written consent of the
Security Trustee

Please send to the Security Trustee at Alhed Insh Banks, p i ¢, Bank Centre, Ballsbridge, Dublin 4, Republic
of Ireland with a copy to ourselves the attached acknowledgement confirming your agreement to the above
and giving the further undertakings set out in the acknowledgement

We achnowledge that you may comply with the mstructions in this letter without any further permission
from us or any Chargor and without any enquiry by you as to the justification for or validity of any request,

notice or nstruction

Tlus letter 15 governed by English law
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Yours faithfully,

(Authorised sngne{tory)

For DOYLE HOTELS (HOLDINGS) LIMITED
as agent

for each of the Chargors named below
CHARGORS

fhst Chargors]
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PART 2
ACKNOWLEDGEMENT OF COUNTERPARTY
To Allied Irish Banks, plc
Copy Doyle Hotels (Holdings) Limited
[+] 20(s})
Dear Sirs,

Security agreement dated | | 2016 between Doyle Hotels (Holdings) Lamited and others
and Alhed Irish Banks, p.l ¢. (the Security Agreement)

We confirm receipt from Doyle Hotels (Holdings) Limited (the Company) on behalf of certain chargors (the
Chargors) of a notice dated { ] of a charge on the terms of the Security Agreement of all of each
Chargor's nghts in respect of [insert details of the Relevant Contraci(s) (the Relevant Contract|s])

We confirm that we,

1 accept the structions contained in the notice and agree to comply with the notice,

2 have not recerved notice of the interest of any third party 1n [any of] the Relevant Contract[s],

[F3)

undertake to disclose to you without reference to or further authority from the Company or any of
the Chargors any mformation relating to [any of] the Relevant Contraci[s] winch you may at any
tune request,

4 undertake to notify you of any breach by any Chargor of [any of] the Relevant Contract|s] and to
allow you or any of the other Secured Creditors (as defined in the Secuity Agreement) to remedy
that breach, and

5 undertake not to amend or waive any term of or terminate [any of] the Relevant Contract[s} on
request by the Company or any of the Chargors without your prior written consent

Ths letter 15 governed by English law

Yours faithfully,

{Authorised signatory)

[counterparty]
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SIGNATORIES

The Company
GIVEN under the common seal of

DOYLE HOTELS (HOLDINGS) LIMITED
and delivered as a deed*

The Chargors

EXECUTED as a DEED by
DOYLE LONDON HOTELS LIMITED

acting by
and

EXECUTED as a DEED by
DOYLE HOTELS (UK) LIMITED

acting by

and

EXECUTED as a DEED by
DOYLE KENSINGTON HOTEL LIMITED

acting by
and

EXECUTED as a DEED by
DOYLE BLOOMSBURY HOTEL LIMITED

acting by
and

)

)

)

) Director
)

}D

irectgr—"

T St S s’

Director
) Director




EXECUTED as a DEED by
DOYLE HOTELS HOLDINGS (UK) LIMITED

acting by
and

GIVEN under the common seal of
P.V. DOYLE HOTELS LIMITED
Director

and delivered as a deed:

N N Vot Vg Nt Nt St

The Security Trustee
ALLIED IRISH BANKS, p.l.c.

By:




EXECUTED as a DEED by

DOYLE BOTELS HOLDINGS (UK) LIMITED

acting by
and

GIVEN under the comnton seal of
P.V. DOYLE HOTELS LIMITED

and delivered as a deed:

The Secarity Trustee
ALLIED IRISH BANKS, p.Lc.

By:

toN Y MALP Y
Sewiof. Mavacel

)
)
)
)
)

Director

Director

Director

Director

Erum LA AFLT

ofces
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