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859J of the Companies
A .
42006 Particulars of a charge
A fee 15 payable with this form. You can use the WebFiling service to file this form online.
Please see 'How to pay' on the Please go to www companieshouse gov uk
last page
& What this form is for x What this form is NOT for For further information, please

You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 15 www companieshouse gov uk
an mstrument instrument Use form MRO8 B

court order extending the time for delvery

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

ll Company details ,a I’— l— “ For offinal use
Company number |0_ ]7_ [3' ]8_ ]—5_ F F F / <> Filling in this form

Please complete in typescript or in
Company name in full [BM Manchester Limited / bold black capitals '

All fields are mandatory uriess
specified or indicated by **

This form must be delivered to the Registrar for registration within 12
21 days beginning with the day after the date of creation of the charge |
delvered outside of the 21 days it will be rejected unless it 1s accompant
03 ‘L38BFv5F

20/05/2014 #119
COMPANIES HOUSE

1(the "Chargor")

E Charge creation date /
Charge creation date W ﬁ_ W IW [E— |70- Fl— F

n Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, secunty agents or trustees
enttled to the charge

Name l Lloyds Bank PLC as security agent and security

|trustee for the Finance Parties (as defined in the

Name | accompanylng instrument) /

Name

Name

|
|
|
|
|

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

[J 1 confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

BI S | Department for Business CHFP025
Iavation & Skl 04113 Verston 10 Laserform Intematonal 4113




MRO1

Particutars of a charge

Description

Please give a short descnption of any land (including buildings), ship, awrcrafl or
inteltectual property registered (or required 1o be registerad) in the UK wiichis
subject to this fixed charge or fixed secunty

Description

All Intellectual Property which may at the date of
the accompanying instrument or in the future exist.
‘b‘

All estates or interests in any freehold or
leasehold property as at the date of the
accompanying instrument or in the future owned by
the Chargor and all rights under any licence or
other agreement or document which gives the Chargor
a right to occupy or use that property and all
Related Rights.

Unless otherwise defined all terms have the meaning
given to them in the accompanylng instrument.

Continuation page
Please use a continuation page
you need to enter more details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed security over any tangible
or intangible {or in Scotland) corporeal or incorporeal property not descnbed
above? Please lick the appropriate box

(x] Yes
(] No

Floating charge

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

(X] Yes Continue
[J No Goto Section7

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

[x] Yes

Negative Pledge

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

[x] Yes

] No

CHFP025
04113 Version 1 0




MRO1

Particulars of a charge

Trustee statement ©

You may hick the box if the company named in Section 115 acting as trustee of
the property or undertaking which 1s the subject of the charge

L]

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

Signature

I Please sign the form here

Signature

Signature

X S»\mw\ﬁwx ;Q hromdr, B8 2

This form must be signed by a person with an nterest n the charge

CHFPO25
04/13 Version 10




MRO1

Particulars of a charge

mresenter information

nlmportant information

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

l“m"m Theodora James (12163-105)

lcorrpanyname
Simmons & Simmons LLP

|

rm CityPoaint

IOne Ropemaker Street

|

‘Hﬂmm London

I County/Regon

e A= fefzfx] [ols]s

=

|DX DX Box No 12 Chancery Lane London

|wevrme 020 7628 2020

Certificate

We will send your certficate to the presenter's address
if given above or 1o 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:

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

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

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

{X]) You have shown the names of persons entttied to
the charge

(%] You have ticked any appropnate boxes in Sections
356,748

[X] You have given a descnption in Section 4, if
appropnate

{%] You have signed the form

{X] You have enclosed the correct fee

(%] Please do not send the onginal instrument, it must
be a certified copy

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

ﬂ How to pay

A fee of £13 is payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Compantes House'

Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth flcor, 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, Northem Ireland, BT2 8BG

DX 481 NR Belfast 1

Further information

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

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

CHFP025
04113 Version 10




FILE COPY
CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7385695
Charge code 0738 5695 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 16th May 2014 and created by BM MANCHESTER LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
20th May 2014,

Given at Companies House, Cardiff on 23rd May 2014
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EXECUTION VERSION

Dated (b Moy 2014 WE _CERTIFY THAT

Signed {firm name)

Security Agreement | mxxs_

Initlals of Signatory

THIS COPY

INSTRUMENT IS A CORRECT COPY
OF THE ORIGINAL INSTRUMENT.

.la.:..s..:.’.g

Dated (DDMMAYY)

between

Yianis Docklands Hotels Limited,

Hectagon Assets Limited;

Hectagon Investments Limited;

Octagon Overseas Limited;

Blue Manchester Limited;

Biue Liverpool Limited;

Octagon Pier Limited,

Canary Riverside Estate Management Limited,
Yianis FSCR Limited,

Yianis Hotels Limited;

WIQ Hotel Corporation Limited;

West India Quay (Eastern) Limited,;

West India Quay Development Company (Eastern) Limited,
No 1 West India Quay (Residential) Limited;
BM Manchester Limited;

BM Lwverpool Limited;

No 1 West India Quay (Commercial) Limited;
as Chargors

and

Lloyds Bank PLC

as Secunty Agent

relating to

£378,418,896 property investment facilities in relation to the properties
listed in schedule 1 (Mortgaged Property)

Simmons & Simmons

Simmons & Simmeons LLP CityPoint  One Ropemaker Street London EC2Y 955 United Kingdom
T +44 20 7628 2020 F +44 207628 2070 DX Box No 12
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THIS DEED 1s dated |6 May 20(4 and made

BETWEEN:

(1)

069 3%%

%8
Lty

YIANIS DOCKLANDS HOTELS LIMITED, registered in England and Wales with company

number 05809378 and having Iits registered office at 6™ Floor, Charles House, 108-110

Finchley Road, London, NW3 5JJ,

HECTAGON ASSETS LIMITED, registered in England and Wales with company number

08849023 and having Its registered office at 6™ Floor, Charles House, 108-110 Finchley

Road, London, NW3 5JJ,

HECTAGON INVESTMENTS LIMITED, registered in England and Wales with company

number 08849202 and having its registered office at 6™ Floor, Charles House, 108-110

Finchley Road, London, NW3 5JJ,

OCTAGON OVERSEAS LIMITED, registered in England and Wales with company number

04929701 and having its registered office at 6™ Floor, Charles House, 108-110 Finchley

Road, London, NW3 5JJ,

BLUE MANCHESTER LIMITED, registered in England and Wales with company number

7408603 and having its registered office at 363 Goswell Road, London, EC1V 7JL,

BLUE LIVERPOOL LIMITED, registered in England and Wales with company number

7407365 and having its registered office at 363 Goswell Road, London, EC1V 7JL,

OCTAGON PIER LIMITED, registered in England and Wales with company number
and having its registered office at 6" Floor, Charles House, 108-110 Finchley

Road, London, NW3 5.4,

CANARY RIVERSIDE ESTATE MANAGEMENT LIMITED, registered n England and

Wales with company number 03769069 and having its registered office at 6™ Floor,

Charles House, 108-110 Finchley Road, London, NW3 5JJ,

YIANIS FSCR LIMITED, registered in England and Wales with company number

05519934 and having its registered office at 6" Floor, Charles House, 108-110 Finchley

Road, London, NW3 5JJ,

YIANIS HOTELS LIMITED, registered in England and Wales with company number

05519834 and having its registered office at 8™ Floor, Charles House, 108-110 Finchley

Road, London, NW3 5JJ,

WIQ HOTEL CORPORATION LIMITED, registered in England and Wales with company

number 03433156 and having its registered office at 8" Floor, Charles House, 108-110

Finchley Road, London, NW3 544,

WEST INDIA QUAY (EASTERN) LIMITED, registered in England and Wales with

company number 03413441 and having its registered office at 6" Floor, Charles House,

108-110 Finchley Road, London, NW3 5JJ,

WEST INDIA QUAY DEVELOPMENT COMPANY (EASTERN) LIMITED, registered in

England and Wales with company number 03290047 and having its registered office at 6™

Floor, Charles House, 108-110 Finchley Road, London, NW3 5.JJ,

NO 1 WEST INDIA QUAY (RESIDENTIAL) LIMITED, registered in England and Wales

with company number 04231601 and having its registered office at 6" Floor, Charles

House, 108-110 Finchley Road, London, NW3 5JJ,

BM MANCHESTER LIMITED, registered in England and Wales with company number

7385695 and having its registered office at 363 Goswell Road, London, EC1V 7JL,

BM LIVERPOOL LIMITED, regisiered in England and Wales with company number

7385698 and having Its registered office at 363 Goswell Road, London, EC1V 7.JL,

NO 1 WEST INDIA QUAY (COMMERCIAL) LIMITED, registered in England and Wales

with company number 04254128 and having its registered office at 6™ Floor, Charles

House, 108-110 Finchley Road, London, NW3 5JJ,

(together and each and all of them the “Chargors”), and

London/010/076346-00002/SIXK/SSXB  ANGA(LDNTW22440) 1 L_LIVE_EMEA1 19234528v13




(2)

LLOYDS BANK PLC, registered in England & Wales (registered number 2065) whose
registered office 1s at 25 Gresham Sireet, London EC2V 7HN (the “Secunty Agent™), which
expression includes its successors and assigns, as secunty agent and security trustee for
the Finance Parties

BACKGROUND:

(A)

(B)

The Lender has agreed to make available to the Borrowers loan facilities in accordance
with the terms of the Finance Documents

It 1s a condition precedent to that those loan facilities being made available that each
Chargor enters into this Deed

IT IS AGREED as follows

1

11

Interpretation

Definitions

Terms defined in the Facilites Agreement have the same meaning when used In this
Deed unless given a different meaning in this Deed, and in this Deed

‘Assigned Contracts" means

(A) each contract in respect of any disposal of any Secunty Asset,
(B) each Lease Document,

(C) any agreement with, or any appointment of, any Managing Agent;
(D) each Hedging Agreement;

(E) each Hotel Management Agreement; and

(F) any other agreement to which each Chargor 1s a party and which the Secunty
Agent and the relevant Chargor have designated as an Assigned Contract,

in each case including any guarantees or sureties entered Into in respect of them

“Authorisation” means an authonsation, consent, approval, resolution, licence, exemption,
filng, notarisation or registration

"Borrowers” means the entities hsted in part 1 of schedule 1 of the Facilities Agreement

“Delegate” means any delegate, agent, attorney or co-trustee appointed under clause 15
{Delegation)

‘Equipment” means all plant and machmery, fixtures, fittings, furniture, furnishings,
equipment and chattels, including any manuals in relation to the same

“Facilities Agreement” means the facihties agreement dated on or about the date of this
Agreement between, amongst others, the Borrowers as borrowers, the Guarantors as
guarantors and, Lloyds Bank PLC as arranger, original lender, hedge counterparty, agent
and secunty agent, as amended, restated, supplemented or novated from time to time

Lendon/) 104076349-00002/SIXK/SSXE  ANGA[LDNTW22440) 2 L_LIVE_EMEA1 19234529v13




“Finance Document” has the meaning given in the Facilities Agreement

“Hedaing Agreement” means any master agreement, confirmation, transaction, schedule
or other agreement in agreed form entered into or to be entered into by any Borrower for
the purpose of hedging interest payable under the Faciliies Agreement

“Hotel Management Agreement” has the meaning given in the Facilities Agreement

“Intellectual Property” means the nights of an Obligor In respect of any patent, copynght,
trade mark, trade name, service mark, invention, design, know-how, confidential
information, domain names or any other kind of intellectual property whether registered or
unregistered and any regrstration or application relating to any of the foregoing

‘Investments” means the existing or future interest of each Chargor in

(A) any secunties or investments of any kind, including shares, stocks, debentures,
bonds, units, depository receipts, notes, commercial paper, certificates of deposit
or any form of loan or other capital of or in any legal entity,

{B) any warrant, option or other nght to subscnbe for, purchase or otherwise acquire
any such security or investment, and

(C)  without imitation to paragraph (A) above, all the Shares,

In each case, including any income, offer, nght or benefit in respect of any such
investment

“LPA" means the Law of Property Act 1925

"Mortgaged Property” means, in respect of each Chargor, the property listed alongstde its
name in schedule 1 (Mortgaged Property)

“Obligor” means each and all and any one or more of the Borrower and Guarantor

“Party” means a party to this Deed

“Receiver’” means any one or more receiver, administrator, receiver and manager or
administrative receiver appointed by the Secunty Agent under this Deed, whether sole,
joint and/or several and including any substitute

"Related Assets" means

(A) all dividends, interest and other moneys payable in respect of the Investments or
Shares,

(B) any nght, money or property accruing or offered at any time in relation to the
Investments or Shares by way of redemption, substitution, conversion, exchange,
bonus or preference, under option nghts or otherwise,

(C) any nght against any clearance system in relation to the Investments or Shares,
and

(D) any nght under any custodian or other agreement in relation to the Investments or
Shares

London/010/076349-G0002/SUXKISSXB  ANGA{LDNTW22440} 3 L_LIVE_EMEA1 19234520v13




“Related Rights” means, in relation to any asset

(A) the proceeds of sale of any part of that asset,

(B) all nghts under any licence, agreement for sale or agreement for lease in respect of
that asset,

(C) all nghts, powers, benefits, claims, confracts, warranties, remedies, secunty,
guarantees, indemnities or covenants for title in respect of that asset,

(D) al monies and proceeds paid or payable in respect of that asset,

(E) In relation to a property, each and every part of that property, including the land,
cellars, eaves, bulldings, structures, fixtures and fitings (including such trade
fixtures and fitings, furmishings and Equipment in which the relevant Chargor has
an interest) now or In the future on that property and all easements and other rights
attaching to that property; and

(F) in relation to a property, the benefit of any covenants or warranties in respect of
that property or any moneys paid or payable in respect of those covenants or
warranties,

including all nghts against any trustee, nominee, fiduciary or clearing system

“Secured Liabilities” means all present and future obligations and habiities (whether actual
or contingent and whether owed jointly or severally or in any other capacity whatsoever) of
each Obligor to any Secured Party under each Finance Document

“Secured Party” means a Finance Party, a Receiver or any Delegate
“‘Security Assets” means all of the assets of each Chargor which from time to time are, or

are expressed to be, subject to the Secunty created or expressed to be created n favour
of the Securnity Agent pursuant to this Deed

“Secunty Penod” means the period beginning on the date of this Deed and ending on the
date on which all the Secured Liabiiies have been irrevocably paid in full and that all
facihities which might give nse to any Secured Liabilities have been terminated

“Shares” means in respect of each Chargor, the shares hsted alongside its name In
schedule 2 (Shares)
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12

13

14

15

16

17

Construction

(A) The provisions of clause 1 2 (Construction) of the Facilities Agreement shall apply,
with any necessary amendments, in this Deed

(B) Any reference in this Deed to a “Chargor”, the “Secunty Agent”, or any other
person shall be construed so as to include its successors In title, permitted assigns
and permitted transferees to, or of, its nghts and/or obligations under the Finance
Documents (as relevant) and, in the case of the Secunty Agent, any person for the
time being appointed as Security Agent in accordance with the Faciities
Agreement

Disposition of property

The terms of the other Finance Documents and of any agreement, document or side letter
between the Parties are incorporated into this Deed to the extent required for any
purported disposition of all or any part of any freehold or leasehold property contained in
this Deed to be a vahd disposition in accordance with section 2(1) of the Law of Property
(Miscellaneous Provisions) Act 1989

Joint and several Chargors

Where two or more persons purport to create a charge over a Secunty Asset under this
deed then

(A)  they (or such of them as have the joint interest in the relevant Secunty Asset) shall
be deemed to have jointly mortgaged, charged and/or assigned, as appropriate,
their joint interest in the relevant Secunty Asset;

(B) each person shall be deemed to have mortgaged, charged and/or assigned, as
appropnate, its individual interest (if any) in the relevant Secunty Asset, and

(C) each person shall be deemed to have confirmed the charge granted by the others

Third party rights

(A) Unless expressly provided to the contrary in a Finance Document, a person who s
not a Party has no nght under the Contracts (Rights of Third Parties) Act 1999 (the
“Third Parties Act”) to enforce or enjoy the benefit of any term of this Deed

(B) Notwithstanding any term of any Finance Document, the consent of any person
who 1s not a Party i1s not required to rescind or vary this Deed at any time

<) Any Receiver, Delegate, Finance Party or any officer, employee or agent of such
Receiver, Delegate or Finance Party may, subject to this sub-clause and the Third
Parties Act, rely on any clause of this Deed which expressly confers nghts on it

Related Rights and Related Assets

A reference in this Deed to any Secunty Asset includes all Related Rights and Related
Assets (In the case of Investments) in respect of that Securty Asset and a reference n
this Deed to any mortgage, charge or assignment of any Security Asset shall include all
Related Rights and all Related Assets in respect of that Secunty Asset

Execution
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it 1s intended that this document takes effect as a deed even though a Party may only
execute it under hand

18 Benefit

The provisions of this Deed are for the benefit of the Secunty Agent as secunty agent and
as security trustee for and on behalf of the Finance Parties

2. Covenant to pay

Each Chargor shall pay each of the Secured Liabilities when due or if they do not specify a
time, on wnitten demand by the Secunty Agent

3 Creation of Security

3.1 Security generally
All the Security created, or expressed to be created, under this Deed
(A)  1s created in favour of the Security Agent,
(B) Is created over the present and future assets of each Chargor,
(03] is secunty for the payment of all the Secured Liabihties: and

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

32 Land
Each Chargor charges

(A) by way of a first legal mortgage all estates or interests in the Mortgaged Property
and all nghts under any licence or other agreement or document which gives that
Chargor a right to occupy or use that Mortgaged Propernty,

(B) (to the extent that they are not the subject of a legal mortgage under clause 3 2(A))
by way of first fixed charge all estates or interests in any freehold or leasehold
property now or in the future owned by it and all nghts under any licence or other
agreement or document which gives that Chargor a nght to occupy or use that
property, and

(C) all Related Rights in respect of the above

33 Lease Documents and Rental Income
Each Chargor assigns absolutely (subject to the proviso for reassignment under clause 20
{Release of Secunty}) to the Secunty Agent all of its nghts and interests in and to each

Lease Document (including all Rental income and any guarantee of Rental Income
contained in or relating to any Lease Document)
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34

35

36

37

38

Contracts

(A) Each Chargor assigns absolutely (subject to the proviso for reassignment under
clause 20 (Release of Security)) to the Secunty Agent all of its nghts and interests
under each Assigned Contract

(B)  To the extent that any such nght descnbed in clause 3 4(A) above 1s not capable of
assignment, the assignment of that nght purported to be effected by clause 3 4(A)
above shall operate as an assignment of any damages, compensation,
remuneration, profit, rent or income which that Chargor may derive from that nght
or be awarded or entitied to In respect of that right

(C) To the extent that they do not fall within any other part of this sub-clause, that
Chargor charges by way of first fixed charge all of its rights under each agreerent
or document to which it I1s a party

(D) If a Chargor assigns an agreement or document under thus Deed (or charges it)
and the assignment or charge breaches a term of that agreement or document
because a third party's consent has not been obtained
(1) that Chargor must notify the Secunty Agent immediately,

(2) unless the Secunty Agent otherwise requires, that Chargor shall, and each
other Chargor must ensure that that Chargor will, use its reasonable
endeavours to obtain the consent as soon as practicable, and

(3) that Chargor must promptly supply to the Secunty Agent a copy of the
consent obtained by it

Intellectual Property

Each Chargor charges by way of first fixed charge all the Intellectual Property

Accounts

Each Chargor charges by way of a first fixed charge all of its nghts in respect of each
Account and any amount standing to the credit of each such Account and the debts
represented by each such Account

Investments

Each Chargor charges by way of a first fixed charge all of its nghts and interests in the
Investments

Book debts etc.

Each Chargor assigns absolutely (subject to the proviso for reassignment under clause 20
(Release of Secunty)) to the Secunty Agent

(A) all of its book and other debts,
{B) all other moneys due and owing to it, and

(C) the benefit of all nghts, securities or guarantees of any nature enjoyed or held by it
in relation to any item under paragraphs {A) and (B) above
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39

310

31

312

313

314

Insurances

(A)

(B)

Each Chargor assigns absolutely (subject to the proviso for reassignment under
clause 20 (Refease of Secunty)) to the Secunty Agent all of its nghts in respect of
any contract or policy of insurance taken out by it or on its behalf or in which it has
an interest and the proceeds payabie under any such contract or policy of
INsurance

To the extent that any such right described in clause 3 9(A) above 1s not capable of
assignment, the assignment of that nght purported to be effected by paragraph (A)
above shall operate as an assignment of any damages, compensation,
remuneration, profit, rent or income which each Chargor may derive from that rnight
or be awarded or entitled to in respect of that nght

Equipment

Each Chargor charges by way of a first fixed charge all the fixed and moveable Equipment,

its interest in any Equipment in its possession and the benefit of all related Authorisations,
agreements and warranties

Authorisations

(A)

(B)

Each Chargor charges by way of first fixed charge the benefit of all Authorisations
held now or in the future by it in relation to any Secunty Asset and/or the business
of that Chargor

To the extent that they do not fall within any other part of this clause or are not
effectively charged under clause 3 11(A) above, each Chargor assigns absolutely
to the Secunty Agent ail of its nghts and interests under each Authorisation in
relation to any Secunty Asset and/or the business of that Chargor

(C)} If a Chargor charges or assigns an Authonsation under this Deed and the charge
or assignment breaches a term of that Authorisation because a third party's
consent has not been obtained
(1) The relevant Chargor must promptly notify the Security Agent,

(2) unless the Security Agent otherwise requires, the relevant Chargor shall use
all reasonable endeavours to obtamn the consent as soon as practicable, and

(3) the relevant Chargor must promptly supply to the Secunty Agent a copy of
the consent obtained by it

Goodwill

Each Chargor charges by way of first fixed charge all of its goodwill

Uncalled capital

Each Chargor charges by way of first fixed charge all of its uncalled capital

Causes of action

Each Chargor assigns absolutely {(subject to the proviso for reassignment under clause 20
(Release of Security)) to the Secunty Agent all of its nghts in respect of all causes of
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action and other nghts and remedies in which it has an interest, including, without
limitation, any VAT recoveries

315 Floating charge

(A)

(B)

(€

(O)

(E)

Each Chargor charges by way of first floating charge all of its property, undertaking
and assets, both present and future, not otherwise effectively mortgaged or
charged under this Deed

The floating charge created by each Chargor pursuant to clause 3 15(A) above 1s a
“qualifying floating charge” for the purposes of paragraph 14 of Schedule B1 to the
Insolvency Act 1986

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply to this Deed
and the Secunty Agent may appoint an administrator to each Chargor pursuant to
that paragraph

The Security Agent may convert the floating charge created by this Deed over all
or any of the Security Assets into a fixed charge by wnitten notice to each Chargor
specifying the relevant Secunty Assets (either specifically or generally)

(1) while an Event of Default 1s continuing, and/or

(2) f those assets are in danger of being seized or sold under any form of
distress, attachment, execution or other legal process

If

(1) a Chargor takes any step to create any Secunty (other than any Secunty
permitted by the Finance Documents) in breach of clause 7 1 (Securty) over
any of the Security Assets not subject to a mortgage or fixed charge,

(2) an administrator 1s appointed or the Secunty Agent receives notice of an
intention to appoint an administrator in respect of a Chargor,

(3) any person takes any step to effect any expropration, attachment,
sequestration, distress or execution against any of the Secunty Assets
(except where such steps are frivolous or vexatious and are discharged,
stayed or dismissed within 21 days of commencement), or

(4) any other floating charge over any Security Asset 1s converted into a fixed
charge,

the floating charge over the relevant Secunty Assets shall automatically and immediately
be converted into a fixed charge

316 Reconversion to a Floating Charge

Any floating charge which was crystalised under clause 3 15 (Floating charge) may by
notice 1n wnting given at any time by the Secunty Agent to the relevant Chargor be
reconverted into a floating charge in relation to the assets specified in such notice
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317 Charge

41

42

43

51

To the extent that any Secunty Asset which i1s purported to be assigned by this Deed s not
effectively assigned by this Deed, that Chargor charges by way of first fixed charge such
Securnty Asset

Continuing Security

Continuing Security

The Secunty created, or expressed to be created, by this Deed I1s a continuing secunty
and will extend to the ultimate balance of the Secured Liabihties, regardless of any
intermediate payment or discharge in whole or in part

Additional security
The Security created, or expressed to be created, by this Deed

(A) 1s 1n addition to, and 1s not in any way prejudiced by, any other Secunty or other
nght now or subsequently held by any Finance Party, and

(B) may be enforced against each Chargor without having recourse to any other nghts
of any Finance Party

Survival of obligations

The payment obligations of the Chargors under the Finance Documents shall survive the
enforcement of the whole or any part of the Security Assets

Perfection
Land

In the case of each Chargor's Mortgaged Property, each Chargor or each Chargor’s legal
advisors shall

(A) promptly and in any event within any apphcable prnionty penod, apply to the Land
Registry to register the Security created or expressed to be created by this Deed,

(B) promptly submit 1o the Land Registry the duly completed form RX1 (or such other
form as may be prescnbed from time to time) to enter the following restnction on
the register of title to that freehold or leasehold property,

“No disposition of the registered estate by the propnetor of the registered estate or
by the propnetor of any registered Charge, not being a Charge registered before
the entry of this restriction 1s to be registered without a wnitten consent signed by
the proprietor for the time being of the charge dated in favour of Lloyds
Bank PLC referred to in the Charges Register (or its conveyancer) ”

(€) promptly submit to the Land Registry a duly completed application to enter the
obhgation to make further loans or advances on the charges register of any
registered land forming part of the Securnty Assets, and

(D)  promptly pay all appropriate registration fees
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52

61

62

Notices of charge or assignment

(A}

(B)

(C)

(D)

Each Chargor shall promptly serve a notice of charge or assignment, substantially
in the applicable form as set out in the relevant schedule to this Deed, on

(1) each bank or financial institution at which a Chargor maintains any Accounts,
and

(2) each of its insurers

Each Chargor shall, promptly following a Material Default or an Event of Default
which 1s continuing and upon request by the Secunty Agent, serve a notice of

charge or assignment, substantially in the applicable form as set out in the relevant
schedule to this Deed, on

(1) each counterparty to an Assigned Contract (other than a Hotel Manager to
the extent notices have already been served), or

{2) any tenant or counterparty under any Lease Document

Each Chargor shall use reasonable endeavours to ensure that each person on
whom notice 15 served under paragraph (A) above acknowledges receipt of that
notice, substantially in the applicable form as set out in the relevant schedule to
this Deed

Entry into this Deed by each Chargor that 1s party to an Assigned Contract
constitutes notice to it of the Secunty created or expressed to be created by this
Deed over such Assigned Contract and each Chargor, by entering into this Deed,
acknowledges receipt of such notice

Further assurance

Each Chargor shall promptly do all such acts or execute all such documents (including
assignments, transfers, mortigages, charges, notices and instructions) as the Secunty
Agent may specify (and in such form as the Security Agent may reasonably require In
favour of the Secunity Agent or its nominee(s))

(A)

(8)

(€)

to perfect the Secunty created or intended to be created under or evidenced by this
Deed (which may include the execution of a mortgage, charge, assignment or
other Secunty over all or any of the assets which are, or are intended to be, the
subject of this Deed) or for the exercise of any nghts, powers and remedies of the
Secunty Agent or the Finance Parties provided by or pursuant to the Finance
Documents or by law,

to confer on the Secunty Agent or confer on the Finance Parties Secunty over any
property and assets of each Chargor located in any junsdiction equivalent or
similar to the Secunty intended to be conferred by or pursuant to this Deed, and/or

to facilitate the realisation of the assets which are, or are intended to be, the
subject of the Secunty created or expressed to be created by this Deed.

Each Chargor shall take all such action as 1s reasonably available to it (including making
all filngs and registrations) as may be necessary for the purpose of the creation,
perfection, protecton or maintenance of any Secunty conferred or intended to be
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71

72

81

82

conferred on the Secunty Agent or the Finance Parties by or pursuant to the Finance
Documents

Restrictions on dealing

Security

Each Chargor shall not create or permit to subsist any Secunty over any Secunty Asset,
other than any Secunty permitted by the Finance Documents

Disposals

No Chargor shall (nor agree to) enter into a single transaction or series of transactions
(whether related or not and whether voluntary or involuntary) to sell, lease, licence,
transfer or otherwise dispose of any Secunty Asset except as permitted by the Finance
Documents

investments

Investments

Each Chargor, on behalf of itself only, represents and warrants to the Secunty Agent (for
the benefit of each Finance Party) on the date of thrs Deed that-

(A)

(B)

(C)

(D)

(E)

its investments are duly authonsed, valdly 1ssued and fully paid and are not
subject to any option to purchase or similar right,

the constitutional documents of the i1ssuer(s) of the Investments do not and could
not restrict or inhibit the transfer of those Investments on creation or the
enforcement of the Secunty created by or expressed to be created by this Deed to
the extent permitted by law,

it 1s the sole legal and beneficial owner of the Investments,

there are no agreements In force which provide for the issue or allotment of, or
grant any person the right to call for the 1ssue or allotment of, any share or loan
capital of any issuer of the Investments (including any option or night of pre-
emption or conversion), and

the {nvestments are the entire issued share capital of the issuer of each of those
Investments

Certificated Investments

Each Chargor shall, on the date of this Deed, to the extent applicable

(A)

(B)

immediately deposit with the Secunty Agent, or as the Secunty Agent may direct,
any bearer instrument, share ceriificate or other document of title or evidence of
ownership in relation to the Investments and/or Related Assets; and

promptly take any action and execute and deliver to the Security Agent any share
transfer or other document which may be requested by the Secunty Agent {acting
reasonably) in order to enable the transferee, while an Event of Default 1s
continuing, to be registered as the owner or otherwise obtain a legal title to the
Investments and/or Related Assets; this includes delivering executed share
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83

84

85

86

transfers in favour of the Secunty Agent or any of Its nominees as transferee or, If
the Securty Agent so directs, with the transferee left blank

Changes to rights

Subject to the terms of the Facilities Agreement, each Chargor may not take or allow the
taking of any action on its behalf which may result in the nghts attaching to any of its
Investments being aitered or further shares being 1ssued

Calls

(A)

B)

(C)

Each Chargor shall in accordance with its obligations under the Investments pay all
calls or other payments due and payable in respect of under the Investments

If any Chargor fails to comply with clause 8 4(A) after being requested to do so by
the Security Agent, the Secunty Agent may pay the calls or other payments in
respect of any Investment on behalf of the relevant Chargor

Each Chargor shall within three Business Days of written request reimburse the
Secunty Agent for any payment made by the Secunty Agent under this clause,
together with default interest charged thereon in accordance with clause 18 3

Voting rights before Event of Default

(A)

(B)

()

Subject to clause 8 6 (Voting nights after Event of Default), each Chargor may
continue to exercise all voting nghts, powers and other nights in respect of the
Investments prowvided that no Chargor shall exercise such voting nghts n any
manner, or otherwise permit or agree to any

(1) variation of the nghts attaching to or conferred by all or some of the
Investments, which would prejudice the value of, or the ability of the Secunty
Agent to realise, the secunty created by this Deed,

(2) increase in the 1ssued share capital of the 1ssuer of such Investments, which
would prejudice the value of, or the ability of the Secunty Agent to realise the
Security created by this Deed

If the relevant Investments have been registered in the name of the Secunity Agent
or its nominee, the Secunty Agent (or that nominee) shall exercise the voting nights,
powers and other rights in respect of the Investments in any manner which the
relevant Chargor may direct in wnting but only to the extent that it does so for a
purpose not inconsistent with any Finance Document and the exercise of or failure
to exercise those rights would not prejudice the interests of any Finance Party

The Secunty Agent (or that nominee) wili execute any form of proxy or other
document which the relevant Chargor may reasonably require for this purpose

Subject to clause 8 6 (Voting nghts after continuing Event of Default), all dividends
or other Income or distnbutions paid or payable in relation to the investments shall
be pad to the relevant Chargor

Voting rights after Event of Default

(A)

Following the occurrence of an Event of Default for so long as it is continuing, the
Secunty Agent or its nominee may exercise or refrain from exercising
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(8)

(C)

(1) any voting nghts, and

(2) any other powers or nghts which may be exercised by the legal or beneficial
owner of any Investments, any person who Is the holder of any Investment or
otherwise,

in each case, in the name of each Chargor, the registered holder or otherwise and
without any further consent or authonty on the part of each Chargor and
irrespective of any direction given by each Chargor

Following the occurrence of an Event of Default for so long as it 1s continuing and
to the extent that the Investments remam registered in the name of any Chargor,
the retevant Chargor irrevocably appoints the Secunty Agent or its nominee as tts

proxy to exercise all voting nghts in respect of those Investments in any way It sees
fit

Following the occurrence of an Event of Default, each Chargor shall mdemnify the
Secunty Agent against any loss or hability properly incurred by the Secunty Agent
as a direct consequence of the Secunty Agent acting in respect of Investments on
the direction of the relevant Chargor

87  Clearance systems

(A)

(B)

Each Chargor shall, if so requested by the Secunty Agent

(1} instruct any clearance system to transfer any Investments held by it for the
relevant Chargor or its nominee to an account of the Secunty Agent or its
nominee with that clearance system, and

(2) take whatever action the Secunty Agent may request for the
dematenahsation or rematenalisation of any Investments held in a clearance
system

Without prejudice to paragraph (A) the Secunty Agent may, at the expense of each
Chargor, take whatever action 1s required for the dematenahsation or
rematenalisation of the Investments as necessary

88 Custodian arrangements

Each Chargor shall

(A)

(B)

promptly give notice of this Deed to any custodian of any Investments in any form
which the Security Agent may reasonably require, and

use reasonable endeavours to ensure that the custodian acknowledges that notice
in any form which the Secunty Agent may reasonably require

9 Intellectual property

91 Representations

Each Chargor represents and warrants to the Securty Agent for the benefit of each
Finance Party that
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92

10

101

(A)

(B)

all its Intellectual Property which 1s matenal to its business is identified in schedule
3 (Intellectual Property) opposite its name,

so far as it 1s aware, It 1S the sole legal and beneficial owner of or has licensed to it
on normal commercial terms all Intellectual Property which 1s material to its
business and which is required by it in order to carry on its business as it is being
conducted; and

(C) it has taken all formal or procedural actions (including payment of fees) required to
maintain all the Intellectual Property

Preservation

(A) Each Chargor shall

8)

(1) preserve and maintain the subsistence of the Intellectual Property it owns
which 1s necessary for its business,

(2) prevent any infrngement in any matenal respect (as determined by the
Secunty Agent acting reasonably) of its Intellectual Property,

(3) make registralions and pay all registration fees and taxes necessary to
maintain the Intellectual Property in full force and effect and record its interest
in that Intellectual Property,

{4) not use (or icence or permit any third party to use) the Intellectual Property n
a way or take any step or omit {o take any step in respect of that Inteliectual
Property which 1s hkely to materially adversely affect (as determined by the
Secunty Agent acting reasonably) the existence of or value of or its nghts to
use the Intellectual Property, and

(5) not (other than where the Intellectual Property has become redundant)
discontinue the use of its Intellectual Property

Each Chargor shall promptly, If requested to do so by the Secunty Agent, sign or
procure the signature of, and comply with all instructions of the Secunty Agent in
respect of, any document required to make entnes in any publc register of
Intellectual Property (including the United Kingdom Trade Marks Register) which
either record the existence of this Deed or the restrichons on disposal imposed by
this Deed

Representations

Each Chargor represents and warrants to the Security Agent (for the benefit of each
Finance Party) on the date of this Deed that

(A)

subject to the Legal Reservations, this Deed

(1) creates (or, once entered into, will create) in favour of the Secunty Agent, the
Secunty which It 1s expressed to create fully perfected and with the ranking
and prionty it 1s expressed to have,

(2) 1s not hable to be avoided or set aside on its hquidation, administration or
otherwise, and
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11

111

112

13

(B) no Secunity Asset 1s subject to any pnior or pan passu ranking Secunty except as
permitted under the Facilities Agreement,

(C) In relation to all assets other than the Properties, 1t 1s the absolute legal and
beneficial owner of all the assets owned by 1t over which this Deed purports to
create any Security,

(D}  nrelation to the Core Properties of which it 1s stated to be the registered proprietor
in schedule 1 (Mortgaged Property), it 1s the unencumbered legal and beneficial
owner of that Property, free of any trusts (save for the trust arrangements in
respect of the Marnott Canary Wharf) or sale and leaseback arrangements and
free from Secunity (other than that created by or pursuant to this Deed) and
restnctions and onerous covenants (other than those set out In the Property Report
In relation to that Property), and

(E) in relation to the Non-Core Properties and the Hentage Properties of which it 1s
stated to be the registered proprietor in schedule 1 (Morigaged Property) (and
except as disclosed in any property report in respect of an earler financing which 1s
refinanced by this Agreement and except as may be apparent from the title of that
Property as recorded at the Land Registry), it 1s the legal and beneficial owner of
that Property and has not received any notices in respect thereof that would, in the
reasonable optnion of the relevant Oblhgor matenally adversely affect or might
reasonably be expected to matenally and adversely affect the value, saleability or
use of that Property

Each of the representations made 1n this clause are deemed to be made by each Chargor,
by reference to the facts and circumstances then existing on the date of each Utlisation
Request, on the Utihsation Date and the first day of each Interest Penod

Enforcement of Security

Trigger for enforcement

The Security created or expressed to be created by this Deed shall be immediately
enforceable if

(A) an Event of Defauit occurs which 1s continuing, or

(8) a Chargor requests the Security Agent to appotnt a Receiver over the whole or any
part of its undertaking and assets

Power of sale

(A  Atany time after an Event of Default has occurred and is continuing, the Security
Agent shall be entitled, without prior notice to any Chargor or prior authorisation
from any court, to sell or otherwise dispose of all or any part of the Secunty Assets
(at the times, In the manner and on the terms it thinks fit)

(B) The statutory powers of sale, of appointing a recever and the other powers
conferred on mortgagees by Section 101 of the LPA as varied and extended by
this Deed shall anse on the date of this Deed

Section 103 of the LPA

Section 103 of the LPA (restricting the power of sale) shall not apply to this Deed
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115

116

117

118

1110

Section 93 of the LPA

Section 93 of the LPA {restricting the right of consolidation) shall not apply to this Deed

No liability as mortgagee in possession

Neither the Secunty Agent, nor a Recewer nor any Delegate 1s

(A) liable to account as mortgagee in possession In respect of the Secunty Assets; nor

(B) subject to therr complying with their obligations at law, hable for any loss upon
realisation or exercise of any power, authonty or nght of the Secunty Agent, a
Receiver or any Delegate ansing under this Deed, nor for any act, default, neglect,
or misconduct of any nature whatsoever

Possession

If the Secunty Agent or a Receiver enters intc possession of the Secunty Assets, such
person may at any time go out of possesston at the discretion of such person

Privileges

The Secunty Agent, each Receiver and each Delegate 1s entitled to all the nghts, powers
and immunities conferred by the LPA on mortgagees and receivers duly appointed under
the LPA

No duty to enquire

No person dealling with the Secunty Agent, any Receiver or any Delegate shall be
concerned to enquire

(A)  whether the nghts conferred by or pursuant to any Finance Document are
exercisable,

(B) whether any consents, regulations, restrictions or directions relating to such nghts
have been obtained or complied with,

(C) otherwise as to the propniety or regulanty of acts purporting or intended to exercise
any such rights, or

(D) as to the application of any money borrowed or raised

Protection to purchasers

All the protection to purchasers contained in Sections 104 (relating to a conveyance on
sale) and 107 (relating to mortgagee's receipts, discharges etc ) of the LPA, Section 42(3)
of the Insolvency Act 1986 or in any other applicable legislation shall apply to any person
purchasing from or dealing with the Secunty Agent, any Receiver or any Delegate

Financial collateral arrangements

To the extent that the provisions of the Financial Collateral Arrangements (No 2)
Regulations 2003 (the “Regulations™)) apply to any Secunty Asset, the Secunty Agent
shall have the nght at any time that the Security created or expressed to be created by this
Deed becomes enforceable in accordance with clause 11 to approprate any Secunty
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122

Asset which constitutes “financial collateral” (as defined in the Regulations) in or towards
the satisfaction of the Secured Liabilities The value of each Secunty Asset appropriated
in accordance with this clause shall be, in the case of cash, the amount of the cash
appropniated, and, in the case of any Shares, ther market value as determined by the
Secunty Agent by reference to a public index, independent valuation or by such other
process as the Secunty Agent may select Each Chargor agrees that the method of
valuation provided for in this clause 11 10 is commercially reasonable for the purposes of
the Regulations

Receiver
Appointment of Receiver

Following the occurrence of an Event of Default which 1S continuing or upon receipt of
request from a Chargor for the Secunty Agent to appoint a Receiver, whether or not the
Secunty Agent has entered into or taken possession of the whole or any part of the
Secunity Assets pursuant to this Deed and subject to any applicable insolvency law

(A) the Secunty Agent may, by wnting under the hand of any authonsed officer of the
Secunty Agent, appoint a Receiver in relation to the Secunty Assets,

(B) subject to the Insolvency Act the Secunty Agent may, from time to time, n similar
manner, remove a Receiwver and appoint another in his place,

(C) the Secunty Agent may, either at the time of appointment or at any time thereafter,
fix the remuneration of a Recewver,

(D) the Secunty Agent and any agent or nominee wherever situated may, without
further notice, exercise in respect of all or any part of any shares and thewr Related
Assels subject to the Secunty created by this Deed all the powers and nghts
exercisable by the registered holder of such shares and their Related Assets and
alt other powers conferred on mortgagees by the LPA as varied or extended by this
Deed, and

(E) the Secunty Agent and any agent or nominee wherever situated may apply any
dwvidends, interest or other payments recetved or recewable by the Securnty Agent
or by such nominee in respect of the shares and their Related Assets subject to the
Secunty created by this Deed as If they were proceeds of sale

None of the restrictions imposed by the LPA n relation to the appointment of receivers,
the giving of notice or otherwise shall apply

Delegation by Receiver

A Recewver may from time to time delegate, by power of attorney or otherwise, to any
person any of his powers and discretions, whether arising by statute, the provisions of this
Deed or otherwise, upon such terms and for such penods of time as he may in his
discretion think fit and may from time to time terminate any such delegation The Secunty
Agent shall not be hable for any loss or damage ansing from any such delegate’'s act,
default, neglect or musconduct of any nature whatsoever
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132
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Powers of Receiver

General powers

A Recelver has all the powers to do or abstain from doing anything which a Chargor could
do or abstain from doing in relation to the Secunty Assets including, without irmtation, the
powers and discretions set out below in this clause, the powers conferred by Section 109
of the LPA (Appointment, powers, remuneration and duties of recewvers) and, in the case
of a Receiver who 1s an adminstrative receiver, the powers conferred by Section 29 of the
Insolvency Act (Definitions) and Schedule 1 to the insolvency Act (Powers of administrator
or administrative receiver}

Possession

A Recelver may take immediate possession of, get in and collect any Security Asset

Carry on business

A Receiver may carry on, manage or concur in carrying on managing the whole or any
part of the business of a Chargor as he may in his discretion think fit

Dealings with Security Assets

A Receiver may, In each such case in such manner and generally on such terms as he
may n s discretion think fit

(A) manage, Insure, repair, decorate, maintain, alter, improve, renew or add to the
Secunty Assets or concur In so doing,

(B) commence or complete any building operations on any of the Mortgaged Property,
and

(C) apply for and mamntain any planning permissions, buillding regulations, approvals
and any other permissions, consents or licences,

including entry into any agreement, deed or contract in relation to any of the above

Sale of Security Assets

(A) A Recerver may sell, exchange, convert into money and realise the Secunty Assets
or concur in so doing by public auction or private contract and generally in such
manner and on such terms as he may in his discretion think fit

(B)  Without prejudice to the generality of paragraph (A) above, a Receiver may do any
of these things for any valuable consideration, including, without limitation, cash,
shares, stock, debentures or other obligations Any such consideration may be
payable in a lump sum or by instalments spread over such penod as a Receiver
may in hus discretion think fit

{C) Fixtures, other than fixtures of any landlord or of any tenant under a Lease
Document, may be severed and sold separately from the Mortgaged Property
containing them without the consent of a Chargor
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136 Mortgaged Property

137

138

139

(A)

(B)

(€)

(s)

A Receiver may, in each such case in such manner and generally on such terms
as a Recewver may in his discretion think fit, with all the powers of an absolute
beneficial owner

(1)} let, hire or lease (with or without premium) any Mortgaged Property and
accept surrenders of leases or tenancies or concur in so doing,

(2) grant nghts, options or easements over and otherwise deal with or dispose of,
and exercise all rights, powers and discretions incidental to, the ownership of
any of the Mortgaged Property, and

(3) exchange or concur In exchanging any of the Mortgaged Property

A Receiver may exercise any such power 1n paragraph (A) above by effecting such
transaction in the name or on behalf of a Chargor or otherwise

Without any further consent by or notice to the relevant Chargor, a Receiver may
exercise all the powers and provisions conferred on a landlord or a tenant by any
legislation in force

A Receiver may make allowances to, and re-arrangements with, any person
occupying the whole or any part of the Mortgaged Property, and negotiate and
agree, or refer to arbitration, any revision of rent under any leases 1n respect of
which the rental may fall to be reviewed and accept service of, or serve, any notice
received or required or deemed desirable in connection with any such review or
with the exercise of any option

Borrow money

(A)

(B)

For the purpose of exercising any of the powers, authonties or discretions
conferred on him by or pursuant to this Deed or of defraying any costs {(inciuding,
without imitation, his remuneration) which are incurred by him in the exercise of
such powers, authonties or discretions or for any other purpose, a Receiver may
rarse and borrow money or incur any other hability either unsecured or secured on
the Securnity Assets, either in prionty to the secunty constituted by this Deed or
otherwise, and generally on such terms as he may in tus discretion think fit

No person lending such money I1s to be concerned to enquire as to the propriety or
purpose of the exercise of such power or as to the application of any money so
raised or borrowed

Lending

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

Calls

A Receiver may make, or require the directors of a Chargor to make, such calls upon the
shareholders of that Chargor in respect of any uncalled capital of that Chargor as a
Recewver may in his discretion require and enforce payment of any call so made by action
(in the name of the relevant Chargor or the relevant Recerver as that Receiver may in his
discretion think fit) or otherwise
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13 11

13.12

1313

1314

Compromise and legal actions
A Receiver may

(A) settle or compromise any claim, adjust any account, refer to arbitration any dispute,
and deal with any question or demand relating in any way to the Secunty Assets,
and

(B) bning, prosecute, enforce, defend and abandon all such actions, suits and
proceedings in relation to the Secunty Assets,

as he may in his discretion think fit

Subsidiaries

A Recelver may do the following in his discretion as he thinks fit

(A) promote the formation of any Subsidiary of a Chargor with a view to such
Subsidiary purchasing, leasing, licensing or otherwise acquiring an interest in the
Secunty Assets,

(8) arrange for the purchase, lease, licence or acquisition of an interest in the Secunty
Assets by any such Subsidiary for any valuable consideration, including, without
hmitation, cash, shares, debentures, loan stock, convertible loan stock or other
secunties, profits or a sum calculated by reference to profits, turnover, royalties,
hcence fees or otherwise, whether or not secured on the undertaking or assets of
such Subsidiary and whether or not such consideration 1s payable or receivable in
a lump sum or at any time or any number of imes by instaiments spread over such
penod, and

(C) arrange for such Subsidiary to trade or cease to trade

Appointments and delegation

A Receiwver may-

(A) appoint and discharge any manager, officer, agent, professional adviser, employee
and any other person, upon such terms as he may in his discretion think fit, and

(B) delegate his powers in accordance with this Deed
Receipts

A Receiver may give valid receipts for all monies and execute all assurances and things
which he may in his discretion thank proper or desirable for realising the Secunty Assets

Investigations

A Receiver may conduct and complete all investigations, studies, sampling and testing
and all remedial, removal and other actions, whether required under Environmental Law or
by the Secunty Agent or otherwise and comply with all lawful orders and directives
regarding Environmental Law
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1316

1317

1318

1319

13.20

14

141

Trust

A Receiver may, In such manner and generally on such terms as a Receiver may in his
discretion think fit, with all the powers of an absolute beneficial owner, appoint any
trustees n respect of any Mortgaged Property and may exercise such power by effecting
such transaction in the name or on behalf of a Chargor or otherwise

Other
A Receiver may

(A} do all such other acts and things as it may in his discretion consider to be
incidental or conducive to any of the matters or powers set out in this Deed or
otherwise incidental or conducive to the preservation, improvement or realisation of
the Securnty Assets; and

(B) use the name of the relevant Chargor for any purpose In reiation to this Deed

Receiver as agent of a Chargor

A Receiuver 1s for all purposes the agent of the relevant Chargor Subject to the provisions
of the Insolvency Act, the relevant Chargor 1s solely responsible for all Receivers’ acts,
defaults, neglect and misconduct of any nature whatsoever and for each Receivers
remuneration and costs, to the exclusion of liability on the part of the Security Agent

No obligation
No Recelver is obliged to exercise any of the powers set out in this clause
Several power

Where more than one Recewver is appointed, each Receiver has the power to act severally
uniess the Secunty Agent specifies otherwise in the appointment of such Receiver

Powers exercisable by the Security Agent

(A) The Securnty Agent may exercise all powers granted to a Receiver by this Deed,
whether as attorney of a Chargor or otherwise

(B) The powers of a Recelver set out above are in addition to, and without prejudice to,
all statutory and other powers of the Secunty Agent and so that, without limitation,
such powers are and remain exercisable by the Secunity Agent in respect of that
part of the Security Assets in respect of which no appointment of a Receiver by the
Secunty Agent s from time to time subsisting

Power of attorney

Appointment

Each Chargor by way of security rrevocably appoints the Security Agent, any Receiver
and any Delegate severally as its attorney (with full power of substitution) on its behalf and
In its name or otherwise at such time and in such manner as the attorney may think fit

(A) to do anything which a Chargor i1s obliged to do under any Finance Document, but
has failed to do so on the date 1t was obliged so to do, and
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15

161

152

163

16

16 1

16 2

(B) to exercise any of the nights conferred on the Secunty Agent, any Receiwver or any
Delegate in relation to the Secunty Assets or under any Finance Document, the
LPA or the Insolvency Act 1986

Ratification

Each Chargor ratifies and confirms and agrees to ratify and confirm whatever any such
attorney does or purports to do under its appointment under this clause

Delegation

Delegate and sub-delegates

The Securnty Agent or any Receiver may delegate by power of attorney or in any other
manner to any person any right, power or discretion exercisable by it under this Deed

Terms

Any such delegation may be made upon any terms (including power to sub-delegate) as
the Secunty Agent or any Receiver thinks fit

Liability

Neither the Secunty Agent nor any Receiver will be in any way hable or responsible to a
Chargor for any loss or hability ansing from any act, default, omission or misconduct on
the part of any delegate or sub-delegate

Preservation of security

Reinstatement

If any discharge, release or arrangement (whether in respect of the obligations of any
Obligor or any securty for those obligations or otherwise) 1s made by a Finance Party in
whole or in part on the basis of any payment, secunty or other disposition which 1s avoided
or must be restored in nsolvency, hquidation, administration or otherwise, without
hmitation, then the liability of each Chargor under this Deed will continue or be reinstated
as If the discharge, release or arrangement had not occurred and each Finance Party shall
be entitled to recover the value or amount of that payment, security or disposition from any
Chargor

Waiver of defences

The obligations of each Chargor under this Deed will not be affected by any act, omission,
matter or thing which, but for this clause, would reduce, release or prejudice any of its
rghts and/or abligations under this Deed (and whether or not known to it or any Finance
Party) including, without limitation

(A) any time, waiver or consent granted to, or composition with, any Obligor or other
person,

(B) the release of any Obligor or any other person under the terms of any composition
or arrangement with any creditor of any other person,

(C) the taking, variation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any nghts against, or security over assets of
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16 4

16.5

any Obhgor or other person or any non-presentation or non-observance of any
formality or other requirement in respect of any instrument or any failure to realise
the full value of any secunty,

(D)  any incapacity or lack of power, authonty or legal personalty of or dissolution or
change in the members or status of an Obligor or any other person,

(E) any amendment, novation, supplement, extension (whether of matunty or
otherwise) or restatement (in each case, however fundamental, whether or not
more onerous or of whatever nature) or replacement of a Finance Document or
any other document or security, including, without limitation, any change in the
purpose of, any extension of or any increase in any faciity or the addition of any
new facility under any Finance Document or other document or secunty,

(F) any unenforceability, illegalhty or invalidity of any obhgation of any person under
any Finance Document or any other document or secunty, or

(G) any insolvency or similar proceedings
Immediate recourse

Each Chargor waives any nght it may have of first requiring any Finance Party (or any
trustee or agent on its behalf) to proceed against or enforce any other nghts or securty or
claim payment from any person befere claiming from each Chargor under this Deed This
waliver applies irrespective of any law or any provision of a Finance Document to the
contrary

Appropriations

Until the Secured Liabiities have been irrevocably paid in full, any Finance Party (or any
trustee or agent on its behalf) may

(A} refran from applying or enforcing any other moneys, securnty or nights held or
received by that Finance Party (or any trustee or agent on its behalf} in respect of
those amounts, or apply and enforce the same in such manner and order as it sees
fit (whether against those amounts or otherwise} and no Chargor shall not be
entitled to the benefit of the same, and

(B) hold in an interest-bearing suspense account any moneys received from each
Chargor or on account of each Chargor's liabiity under this Deed unless such
moneys are sufficient to discharge the Secured Liabilities in which case they shall
as far as possible be appled for that purpose

Deferral of a Chargor’s rights

Until the Secured Liabilittes have been rrevocably paid in full and unless the Secunty
Agent otherwise directs, no Chargor shall exercise any rnights which it may have by reason
of performance by it of its obligations under the Finance Documents or by reason of any
amount being payable, or hability ansing, under this Deed

(A) to be indemnified by an Obligor or any other person,

(B) to claim any contribution from any other guarantor of any Obligor's obligations
under the Finance Documents,
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18

18.1

18 2

183

(C) to take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any nghts of the Finance Parties under the Finance Documents or of
any other guarantee or secunty taken pursuant to, or in connection with, the
Finance Documents by any Finance Party,

(D) to bring legal or other proceedings for an order requiring an Obhgor to make any
payment, or perform any obligation, in respect of which an Obligor has given a
guarantee, undertaking or indemnity under any other Finance Document,

(E) to exercise any nght of set-off against any Obligor or other person, and/or

(F) to clam or prove as a creditor of any Obligor or other person in competition with
any Finance Party

If any Chargor receives any benefit, payment or distnbution in relation to such nghts, it
shall hold that benefit, payment or distnbuton (to the exient necessary to enable all
amounts which may be or become payable to the Finance Parties by such Chargor under
or in connection with the Finance Documents to be repaid in full) on trust for the Finance
Parttes and shall promptly pay or transfer the same to the Security Agent or as the
Security Agent may direct

Costs and expenses

Costs and expenses relating to this Deed shall be paid in accordance with the provisions
of clause 16 (Costs and expenses) of the Facities Agreement

Payments
Set-off

(A) At any time following an Event of Default, the Secunty Agent may set off any
matured obligation due from a Chargor under this Deed (to the extent beneficially
owned by the Security Agent) against any matured obligation owed by the Secunty
Agent to a Chargor, regardless of the place of payment, booking branch or
currency of either obligation If the obligations are in different currencies, the
Securnty Agent may convert either obligation at a market rate of exchange in its
usual course of business for the purpose of the set-off

(B) All payments to be made by a Chargor under this Deed shall be calculated and be
made without (and free and clear of any deduction for) set-off or counterclam

Taxes

Each Chargor shall pay Tax and VAT in respect of any amount payable by it to the
Secunty Agent any Receiver, Delegate or Finance Party under this Deed in accordance
with the Facilities Agreement.

Default interest

Any amount due but unpaid by a Chargor under this Deed shall incur interest in
accordance with default interest provisions of the Facilities Agreement
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184 Continuation of accounts

185

186

187

(A)

(B)

(C)

(D)

At any time If any subsequent Secunty affects any Secunty Asset (other than any
Secunty permitted by the Finance Documents), any Secunity Asset 1s disposed of
or a petition 1s presented or resolution passed in relation to the winding-up of a
Chargor {other than a frivolous or vexatious petition which 1s discharged, stayed or
dismissed within 14 days of commencement), any Finance Party may

(1) close any account of the relevant Chargor then existing, and

(2) open a new account In the name of the relevant Chargor (whether or not it
permits any existing account to continue)

If a Finance Party does not open such a new account, it shall nevertheless be
treated as if it had done so when the relevant event occurred, unless the relevant
Chargor has received wntten notice from a Finance Party to the contrary

All payments made to a Finance Party after such an event shall be credited to, or
treated as having been credited to, the new account

No moneys paid into any account, whether new or continuing, after that event shall
discharge or reduce the Secured Liabilities

Application of payments to the Security Agent

The Secunty Agent shall apply all amounts received or recovered under this Deed In
satisfaction of, whether in whole or in part, the Secured Liabilities in accordance with the
Faciities Agreement

Business Days

(A)

(B)

Any payment which 1s due to be made on a day that i1s not a Business Day shall be
made on the next Business Day in the same calendar month {If there 1s one) or the
preceding Business Day (if there 1s not)

Durning any extension of the due date for payment of any amount under this Deed,
interest 1s payable on the principal or the then due but unpaid amount at the rate
payable on the onginal due date

Currency of account

(A)

(B)

(C)

Subject to paragraphs (B) and (C) below, stering 1s the currency of account and
payment for any sum due from a Chargor

All payments by a Chargor under this Deed (including damages for its breach) shall
be made n the currency n which the relevant amount 15 denominated, or If
different, 1s payable and to such account, with such person and such other manner
as the Secunty Agent may direct

Any amount expressed to be payable in a currency other than sterling shall be paid
in that other currency
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18 9

19

191

19.2

20

20 1

Change of currency

(A) Unless otherwise prohibited by law, if more than one currency or currency unit are
at the same time recognised by the central bank of any country as the lawful
currency of that country, then

(1) any reference in this Deed to, and any obligations ansing under this Deed In,
the currency of that country shall be translated into, or paid n, the currency
or currency unit of that country designated by the Secunty Agent (after
consultation with each Chargor), and

(2) any translation from one currency or currency unit to another shall be at the
official rate of exchange recognised by the central bank for the conversion of
that currency or currency unit into the other, rounded up or down by the
Secunty Agent (acting reasonably)

(B) If a change in any currency of a country occurs, this Deed shall, to the extent the
Secunty Agent (acting reasonably and after consultation with each Chargor}
specifies to be necessary, be amended to comply with any generally accepted
conventions and market practice in the Relevant Interbank Market and otherwise to
reflect the change in currency

Day count convention

Any interest, commisston or fee accruing under this Deed will accrue from day to day and
1s calculated on the basis of the actual number of days elapsed and a year of 365 days or,
in any case where the practice in the Relevant Interbank Market differs, in accordance
with that market practice

Calculations and certificates

Accounts

In any liigation or arbitration proceedings arising out of or in connection with this Deed,
the entries made in the accounts maintained by each Chargor are prima facie evidence of
the matters to which they relate

Certificates and determinations

Any certification or determination by the Secunty Agent of a rate or amount under this
Deed 1s, 1n the absence of manifest error, conclusive evidence of the matters to which 1t
relates

Release of Security

Release

(A) At the end of the Secunty Period, the Secunty Agent shall, at the wntten request
and reasonable cost of each Chargor, promptly take all action reasonably
necessary to release the Secunty Assets from the Secunty created by or
expressed to be created by this Deed (including the assignment of any Security
Assets assigned to the Secunty Agent under this Deed back to the relevant
Chargor) and return all deeds and documents of title held by the Secunty Agent In
relation to this Deed and execute and deliver such further deeds and documents as
each Chargor may reasonably require to give effect to this clause
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21

22

23

24

25

251

252

(B) In the event of a permitted disposal of a Security Asset, the Secunty Agent shall, at
the writlten request and reasonable cost of each Chargor, take all action reasonably
necessary to release the Secunty Assets from the Secunty created by or
expressed to be created by this Deed and return all deeds and documents of title
held by the Security Agent in relation to this Deed and execute and deliver such
further deeds and documents as each Chargor may reasonably require to give
effect to this clause

Retention
If the Secunty Agent considers (acting reasonably) that any amount paid or credited to it
under a Finance Document or this Deed 1s likely to be avoided or otherwise set aside, that

amount shall not be considered to have been paid for the purposes of determining
whether all the Secured Liabilities have irrevocably paid

Tacking

Each Chargor acknowledges that each Finance Party shall comply with its obhgations
under the Finance Documents (including any obligation to make further advances)

No merger or prejudice

This Deed 1s 1n addition to and will not merge in or in any way be prejudiced or affected by
the holding or release by the Secunty Agent of any other secunty at any time held by the
Secunty Agent

Partial invalidity

If at any time any provision of this Deed 1s or becomes Iillegal, invahd or unenforceable In
any respect under any law of any jurisdiction, neither the legality, validity or enforceabihity
of the remaining provisions nor the legahty, validity or enforceabiity of the remaining
provisions under the law of any other jurisdiction will in any way be affected or impaired

Remedies and waivers

(A) No failure to exercise, nor any delay in exercising, on the part of the Secunty Agent,
any nght or remedy under this Deed shall operate as a waiver, nor shall any single
or partial exercise of any nght or remedy prevent any further or other exercise or
the exercise of any other nght or remedy

(B) The nghts and remedies provided in this Deed are cumulative and are not
exclusive of any right or remedies provided by law

Changes to the Parties

Assignment and transfer by a Chargor

No Chargor shall assign any of its rights or transfer (whether by novation or otherwise) any
of its nghts or obhigations under this Deed

Assignment and transfer by the Security Agent

The Secunty Agent may assign any of its nghts or transfer (whether by novation or
otherwise) any of its nghts or obligations under this Deed to any person to which it I1s
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27

28

29

30

301

permitted to assign its rights or transfer any of its nghts or obligations to under the terms of
the Faciities Agreement

The Finance Documents

Each Chargor acknowledges the terms of the Fmance Documents, including, without
imitation, clause 8 4 (Defaulf interest), clause 29 (Role of the Agent, the Security Agent
and the Arranger) and clause 30 (Application of Proceeds) of the Facilities Agreement

Notices

Every notice, request, demand or other communication under this Deed shall be made
and delivered in accordance with the Faciities Agreement

Counterparts

This Deed may be executed in any number of counterparts, and this has the same effect
as If the signatures on the counterparts were on a single copy of this Deed

Governing law

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

Enforcement
Jurisdiction

(A) The courts of England have exclusive junsdiction to settle any dispute ansing out of
or in connection with this Deed (including a dispute relating to the existence,
valdity or termination of thus Deed or any non-contractual obhgation ansing out of
or in connection with this Deed) (a "Dispute™)

(B) Each Party agrees that the courts of England are the most appropriate and
convenient courts to settle Disputes and accordingly no Party will argue to the
contrary

(C)  This clause s for the benefit of the Finance Parties only As a result, no Finance
Party shall be prevented from taking proceedings relating to a Dispute in any other
courts with junsdiction To the extent allowed by law, the Finance Parties may take
concurrent proceedings in any number of junsdictions

THIS DEED has been entered into as a deed and delivered on the date stated at the beginning of
this Deed
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SCHEDULE 1: MORTGAGED PROPERTY

PART 1: WEST INDIA QUAY DEVELOPMENT COMPANY (EASTERN) LIMITED

Title number

Street, Whitechapel, London
E11JU

Limited

No | Description of premises . , Registered proprietor Tenure
1 Land and builldings on the West India Quay EGL388976 Freehold

south side of Hertsmere Road, | Development

London (The London Marriott) | Company {(Eastern)

Limited
PART 2: YIANIS HOTELS LIMITED
No Dbscu:lptibn of premises ﬁegiéiered proprietor | Title number | Tenure
1 2 . 1 ‘:. . . t : - . . v
¥ ' h. H &

2 The Four Seasons Hotel, Yiarms Hotels Limited EGL416904 Leasehold

Westferry Circus
PART 3: YIANIS FSCR LIMITED
No Desc:n:iption of premises ) Regfs_tered proprietor | Title number | Tenure
3 The Four Seasons Hotel, Yianis FSCR Limited EGL416899 Leasehold

Westferry Circus, London
PART 4: HECTAGON ASSETS LIMITED
No | Description of premises i-'\'egistared proprietor | Title number | Tenure

. : (
_ 5

4 Tower House, Fieldgate Hectagon Assets NGL473535 Freehold
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5 Land at Back Church Lane and | Hectagon Assets LN227253 Freehold
Pinchin Street, London E1 1LX | Limited
(Old Wool Factory)
6 38 Mount Pleasant, Holborn, Hectagon Assets NGL239600 Freehoid
London WC1X 0AN (Panther Limited
House)
7 156 to 164 (even) Gray's Inn Hectagon Assets NGL769341 Freehold
Road, Holborn, London WC1X | Limited
8EU (Panther House)
8 Palace Hotel and 3to 11 Pier | Hectagon Assets EX373853 Freehold
Hull, Southend-on-Sea Limited
9 | 124,126, 128 and 128 Hectagon Assets NGL236297 | Freehold
Shacklewsll Lane (The Cotton | Limited
Loft)
10 | 9-11 London Lane, London E8 | Hectagon Assets 259663 Freehold
Limited
PART 5: BLUE MANCHESTER LIMITED
No Description of pren'{lses - Réglster&d pfopriator Title number | Tenure
11 | Parts of the lower basement, Blue Manchester MANG7742 Leasehold
upper basement, ground floor, | Limited
ground floor mezzanine, first,
second, and third floors and
part of levels 4 to 24, The
Hilton Hotel, 303 Deansgate,
Manchester M3 4LQ
PART 6: BLUE LIVERPOOL LIMITED
No | Description of premises - _| Registered proprietor | Title number | Tenure
12 | Radisson Hotel, 107-109 Qid Blue Lwverpool Lunited | MS485499 Leasehaold

Hall Street, Liverpool L3 9BD
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PART 7: NO 1 WEST INDIA QUAY (RESIDENTIAL) LIMITED

No | Description of:pr‘a;niges ! Reﬁiqtered proprietor | Title numi:ar Tenure
13 | Residential Elements, Eastern | No 1 West India Quay | EGL475068 Leasehold
Tower, West India Quay, Isle (Residential) Limited
of Dogs, London
14 | Parking Spaces 38, 39, 45, 48, | No 1 West India Quay | EGL407277 Leasehold
49, 80 to 86 (inclusive), 99 to {(Residential) Limited
109 (inclusive) 125 to 132
(inclusive), 157 to 164
(inclusive) and 181 to 187
(inclusive) Hertsmere Road,
Isle of Dogs, London
PART 8: OCTAGON OVERSEAS LIMITED
No ' Qe§cﬂptl6|3 of premises Registered proprietor | Title number | Tenure
15 | Phase 1, Riverside, Westferry | Octagon Overseas EGL359129 Freehold
Crrcus, London Limited
PART 9: CANARY RIVERSIDE ESTATE MANAGEMENT LIMITED
No | Description of premises Registered proprietor | Title number | Tenure
16 | Vanous parking spaces within | Canary Riverside EGL473824 Leasehold
Westferry Circus, Canary Estate Management
Wharf Limited EGL477859 Leasehold
EGL474404 Leasehold
EGL474191 Leasehold
EGL473825 Leasehold
EGL471546 Leasehold
17 | The car park within Westferry | Canary Riverside EGL385083 Leasehold

Circus, Canary Wharf

Estate Management
Limited
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18 | Belgrave Courl, Eaton House, | Canary Riverside EGL365354 Leasehold
Berkeley Tower and Hanover Estate Management
House, Westferry Circus, Limited
Canary Wharf
19 | 28-30 Westferry Circus, Canary Riverside EGL385085 | Leasehold
Canary Wharf Estate Management
Limited
20 | 37 Westferry Circus, Canary Canary Riverside EGL402555 | easehold
Wharf Estate Management
Limited
21 | Health Club, Westferry Circus, | Canary Riverside EGL385086 | Leasehold
Canary Whar{ Estate Management
Limited
PART 10: OCTAGON PIER LIMITED
No Descﬁ'ptiori of premises -] Registered prop;'ietor Title number | Tenure
22 | Park Inn Palace, Church Road, | Octagon Prer Limited EX849005 Leasehold
Southend-on-Sea SS1 2AL
PART 11: HECTAGON INVESTMENTS LIMITED
No " Description of premises Registerod proprietor | Title number | Tenure
23 124, 126, 128 and 128A | Hectagon Investments | Title number to L hold
Shacklewsell Lane, London E8 | Limited be allocated ease
{The Cotton Loft) after the date
of this
Agreement
Hectagon Investments | Title number to
24 | 9-11 Lendon Lane, London E8 Limited be allocated Leasehold
after the date
of this
Agreement
25 | 74 Backchurch Lane, London [‘ ecttagon Investments :)'ltle“numtb Zr to Leasehold
E1 (Old Wool Factory) e © alocale
after the date
of this
Agreement
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Hectagon Investments

Title number to

26 | 81 Fieldgate Street, London Limited be allocated Leasehold
(Tower House) after the date
of ths
Agreement
PART 12: NO 1 WEST INDIA QUAY (COMMERCIAL) LIMITED
No |.Description of pre;nisas Registered proprietor | Title number | Tenure
27 | Land and buildings on the West India Quay EGL388976 Freehold

south side of Hertsmere Road,
London (The London Marnott)

Development
Company (Eastern)
Limited
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SCHEDULE 2: SHARES

Name of | Company | Name of | Company | Class of | Number of | % held
company in | number company by | number shares shares
which shares whom shares held held
are held are held
No 1 West india | 04231601 West Incha Quay | 03290047 | £1 ordinary | 2 100
Quay Development shares
(Residential) Company
Limited {Eastern)
Limited

West India Quay | 03290047 West India Quay | 03413441 £1 ordinary | 1 50
Development (Eastern) shares
Company Limited
(Eastern)
Limited
Woest India Quay | 03280047 WIQ Hotel 03433156 | £1 ordinary | 1 50
Development Corporation shares
Company Limited
(Eastern}
Limited
West India Quay | 03413441 Yianis 05809378 | £1 Ordinary | 1500 100
(Eastern) Docklands ‘A’ Shares
Limited Hotels Limited

£1 Ordinary | 2630

‘B' Shares

£1 Ordinary 1350

‘C’ Shares
WIQ Hotel 03433156 Yianis 05809378 | £1 ordinary | 2 100
Corporation Docklands shares
Limited tHotels Limited
Yianis FSCR 05519934 Yians Hotels | 05519834 | £1 ordinary | 2 100
Limited Limited shares
Octagon Pter | 06530365 Octagon Assets | 03873537 £1 ordinary | 1 100
Limited Lvmited shares
Yianis 05809378 Octagon 04929701 £1 ordinary | 2 100
Docklands Overseas shares
Hotels Limited Limited
Canary 03769069 Octagon 04929701 £1 ordinary | 2,000,002 100
Rwerside Estate Overseas shares
Management Limited
Limited
Yanis  Hotels | 05519834 Octagon 04929701 £1 ordinary | 2 100
Limited Overseas shares

Limited
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Octagon 04929701 Yianis Holdings | 04977321 E1 ordinary | 2 100
Overseas Luruted shares
Limited
Blue 07408603 BM Manchester | 07385695 £1 ordinary | 80,000 100
Manchester Lrmited shares
Ltmited
Blue Liverpool | 07407365 BM Liverpool | 07385698 | £1 ordinary | 20,000 100
Limited Limited shares
No 1 West India | 04254128 West India Quay | 03290047 | £1 ordinary | 2 100
Quay Development shares
{Commercial) Company
Limited (Eastern)

Limited
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SCHEDULE 3 : INTELLECTUAL PROPERTY

None specified
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To
Address
[Date]

Dear Sirs,

SCHEDULE 4: NOTICE TO ACCOUNT CHARGE

[Account Bank]

[]

[Description of each Accounf] (each a “Secured Account”)

1 We refer to

(A)

B)

the following accounts (together the “Blocked Accounts”), which shall include ali
monies standing to the credit of the Blocked Accounts now or in the future

(1) [details of accounts)

the following accounts (the “General Account”), which shall include all monies
standing to the credit of the General Account now or In the future

(1) [details of accounts)

The Blocked Accounts and the General Account are together the “Secured Accounts”

2 We also refer to the security agreement (the “Secunty Agreement”) dated [e] between [o]
as chargors and Lioyds Bank PLC as secunty agent (the “Secunty Agent”)

3 We give you notice that pursuant to the Securnty Agreement, we have charged in favour of
the Secunty Agent (as agent and trustee for the Finance Parties referred to in the Secunty
Agreement) by way of first fixed charge, all of our nights in respect of each Secured
Account and the debis represented by each Secured Account, and

4 Woe irevocably instruct and authornise you

(A)

(B)

to disclose to the Security Agent any information relating to the Secured Accounts
requested from you by the Secunty Agent,

in respect of the Blocked Accounts

(1) to comply with the terms of any written notice or instruction relating to the
Blocked Accounts received by you from the Secunty Agent,

(2) to hold all sums standing to the credit of the Blocked Accounts to the order of
the Secunty Agent and not to release any monies from the Blocked Accounts
without the prior written consent of the Secunty Agent,

(3) to pay or release any sum standing to the credit of the Blocked Accounts in
accordance with the wnitten instructions of the Secunty Agent, and

(4) that all our nghts in connection with the Blocked Accounts are exercisable by
the Secunty Agent,
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(©) in respect of the General Account

(1) untl recempt of written confirmation from the Secunty Agent that an Event of
Default 1s continuing, to permit the relevant Chargor to operate the General
Account, and

(2) following written confirmation from the Security Agent that a Matenal Default
Is continuing

(2) to only pay or release any monies from the General Account with the
prior wrnitten consent of the Security Agent,

(b) to comply with the terms of any wntten notice or instruction relating to
the General Account received by you from the Secunty Agent,

(c) todisclose to the Secunty Agent any information relating to the General
Account requested from you by the Secunty Agent

5 The instructions in this letter

(A) may be complied with without any further permission from us and without enquiry
by you as to the justification for or vahdity of any notice, request or instructions,

(8) apply until you receive notice from the Secunty Agent to the contrary,
notwithstanding any previous instructions given by us, and

(C) may not be revoked or amended without the prior written consent of the Securnty
Agent

The instructions In this notice may not be revoked or amended without the prior written consent of
the Security Agent

This notice and any non-contractual obligations and other matters arising from or in connection
with It are governed by, and shall be construed in accordance with, English law

Please acknowledge receipt of this notice, and confirm that you will pay all moneys n respect of
each Secured Account as directed by or pursuant to this notice, by signing the acknowledgement
on the attached copy of this notice and returning that copy to the Security Agent at [¢], marked for
the attention of []

For and on behalf of

[*]

as Chargor
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[On duplicate]

We acknowledge receipt of the notice of which this 1s a copy and confirm that we

(A)  will accept the instructions contained in the notice and agree to comply with the notice,
(B) have not received notice of the interest of any third party in any Secured Account,

(C) will not permit any amount to be withdrawn from any Blocked Account without the prior
wriften consent of the Secunty Agent;

(D) will not permit any amount to be withdrawn from the General Account following receipt of
wntten confirmation from the Securnty Agent that a Material Default 1s continuing without
the prior written consent of the Secunty Agent, and

(E) have neither claimed nor exercised, nor will claim or exercise, any security interest, set-off,
counter-claim or other nght in respect of any Secured Account

For and on behalf of
[account bank]

Date
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To

Address:

[Date]

Dear Sirs,

SCHEDULE 5: NOTICE TO COUNTERPARTY TO ASSIGNED CONTRACT

[Counterparty]

[*]

[Description of relevant Assigned Contract[s]] (the “Contract”)

1

We refer to

(A)

8)

the Contract, and

the secunty agreement (the “Secunty Agreement”) dated [¢] between [¢] as
Chargor (the “Chargor”) and [#] as Secunity Agent (the “Secunty Agent”)

We give you notice that pursuant to the Security Agreement, we have assigned to the
Secunity Agent (as agent and trustee for the Finance Parties referred to in the Secunty
Agreement) all of our present and future nght, title and interest in and to the Contract

We irrevocably instruct and authorise you

(A)

(B)

that we will remain hable under the Contract to perform all the obligations assumed
by us under the Contract None of the Secunty Agent, its agents, any receiver or
any other person will at any time be under any obligation or hability to you under or
in respect of the Agreement,

that we are entitled to exercise all of its nghts, powers and discretions under the
Agreement, and you should continue to give notices under the Agreement to us,
unless and until you receive notice from the Secunty Agent to the contrary In this
event, all the nghts, powers and discretions under the Agreement will be
exercisable by, and notices must be given to, the Secunty Agent or as it directs

Please note that we have agreed not to amend, waive or vary any provision of, or
terminate or rescind the Contract without the prior consent of the Secunty Agent

The instructions in this letter

(A)

(B)

(C)

may be complied with without any further permission from us and without enquiry
by you as to the justification for or validity of any notice, request or instructions,

apply untl you receive notice from the Secunty Agent to the contrary,
notwithstanding any previous Instructions given by us, and

may not be revoked or amended without the prnor written consent of the Secunty
Agent

This notice and any non-contractual obligations and other matters ansing from or in connection
with it are governed by, and shall be construed in accordance with, English law
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Please acknowledge receipt of this notice, and confirm that you will pay all meneys in respect of
the Contract as directed by or pursuant to this notice, by signing the acknowledgement on the
attached copy of this notice and returning that copy to the Secunty Agent at [¢], marked for the
attention of [e}

For and on behalf of
[o]

as Chargor

[On duplicate]
We acknowledge receipt of the notice of which this notice 1s a copy and agree to comply with its

terms We confirm that we have not received any other notice of assignment or charge or notice E
that any other person claims any rights in respect of the Contract |
|

For and on behalf of [The Counterparty]

Date
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To

Address

[Date]

Dear Sirs

SCHEDULE 6: NOTICE TO INSURERS

[The Insurers])

[}

[Description of relevant insurance policy] (the “Insurances”)

We refer to

(A)
(8)

the Insurances, and

the secunty agreement (the “Securty Agreement”) dated [e¢] between [¢] as Chargors (the
“Chargor”) and [#] as Security Agent {the “Security Agent”)

We give you notice that pursuant to the Secunty Agreement, we have assigned to the Secunty
Agent (as agent and trustee for the Finance Parties referred to in the Secunty Agreement) all of
our present and future right, title and interest in and to the Insurances

1

We irrevocably and uncondittonally instruct and authorise you

(A)

(B)

(C)

(®)

that all moneys payable by you to the Chargors in respect of the Insurances other
than third party Insurances shall be paid as directed by the Chargors, unless and
until you receive wntten notice from the Security Agent that an Event of Default 1s
continuing, in which event you should make all future payments as then directed by
the Secunty Agent;

subject to any applicable legislation and despite the assignments referred to above,
all sums In respect of any claim under any third party insurance by an insured party
shall be paid

directly to the person whose clam(s) conshtute(s) the nsk or hability insured
against, provided that such person has executed a discharge of all claims against
each insured party in respect of the nsk or hability in relation to which the claim was
made, and

(despite any policy term to the contrary) to the extent that insurers accept liability to
indemnify the insured party in respect of the clams or liabhties which the msured
party has settled directly with the clamant, to the relevant insured party, unless the
Insured party is us, in which case such sums shall be paid as directed by the
Secunty Agent

The instructions n this letter

(A)

(B)

may be complied with without any further permission from us and without enquiry
by you as to the justfication for or valdity of any notice, request or instructions,

apply untl you receive notice from the Secunty Agent to the contrary,
notwithstanding any previous instructions given by us, and

London/010/076349-00002/SIXIUSSXB  ANGA(LDNTW22440} 43 L_LIWE_EMEA1 19234520v13



(C)  may not be revoked or amended without the prior written consent of the Secunty
Agent

This notice and any non-contractual obligations and other matters arnising from or in connection
with it are governed by, and shall be construed in accordance with, English law

Please acknowledge receipt of this notice, and confirm that you will pay all moneys Iin respect of
the insurances as directed by or pursuant to this notice, by signing the acknowledgement on the
attached copy of this notice and returming that copy to the Secunty Agent at [«], marked for the
attention of [e]

For and on behalf of

[e]

as Chargor

[On duplicate]
We acknowledge receipt of the notice of which this notice 1s a copy and agree to comply with its

terms We confirm that we have not recewved any other notice of assignment or change, or notice
that any other person claims any rights in respect of the Insurances

For and on behalf of
[The Insurer]

Date
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To
[Date]

Dear Sirs,

SCHEDULE 7: NOTICE TO TENANT
[On the letterhead of each relevant Chargor]

[Tenant]

[Description of relevant Occupational Lease] (the “Occupational Lease”)

We refer to the secunty agreement (the “Secunty Agreement”) dated [¢] between, [¢] as Chargor
(the “Chargor”) and [e] as Secunty Agent (the “Security Agent”)

We give you notice that pursuant to the Secunty Agreement, we have assigned to the Secunty
Agent (as agent and trustee for the Finance Parties referred to in the Secunty Agreement) all of
our present and future nght, title and interest in and to the Occupational Lease, including all rent
payable to us under the Occupational Lease

1 We irrevocably and unconditionally instruct and authonse you

(A)

(B)

to make all payments in connection with the Occupational Lease as directed by the
Secunty Agent from time to time,

the Secunty Agent currently instructs you to pay all amounts due under the
Occupational Lease to [insert either Rent Account or Managing Agent's trust
account details as relevant],

{C) untl otherwise advised by the Secunty Agent, we will remain hable under the
Occupational Lease to perform all the obligations assumed by us under the
Occupational Lease None of the Secunty Agent, iIts agents, any receiver or any
other person will at any time be under any obligation or hability to you under or in
respect of the Occupational Lease,

(D}  you should continue to give notices under the Occupational Lease as directed
under the Occupational Lease, unless and untl you receive notice from the
Secunty Agent 1o the contrary, and

(E) to disclose to the Secunty Agent any information relating to the Occupational
Lease which the Security Agent may request

2 Please note that we have agreed not to amend, wawve or vary any provision of, or
terminate or rescind the Occupational Lease without the prior consent of the Secunty

Agent

3 The instruchions in this letter
(A) may be complied with without any further permission from us and without enquiry

(B)

by you as to the justification for or validity of any notice, request or instructions,

apply untit you recewve notice from the Secunty Agent to the contrary,
notwithstanding any previous instructions given by us, and
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(C) may not be revoked or amended without the pnor wnitten consent of the Secunty
Agent

This notice and any non-contractual obligations and other matters arising from or in connection
with it are governed by, and shall be construed in accordance with, English law

Please acknowledge receipt of this notice by signing the acknowledgement on the attached copy
of this notice and returning that copy to the Secunty Agent at [e], marked for the attention of [e]

Yours faithfully,

For and on behalf of
[=]

as Chargor

[On duplicate]
We acknowledge receipt of the notice of which this 1s a copy and agree to comply with its terms

We confirm that we have not received any other notice of assignment or charge, or notice that
any other person claims any nghts in respect of the Occupational Lease

For and on behalf of
[Tenant]

Date
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EXECUTION PAGES

The Chargors

EXECUTED as a DEED by

YIANIS DOCKLANDS HOTELS LIMITED
acting by LAMBRAS HFD I jiaan noY
prasence of

ignature of witness

Witness Name c/ﬂn?/) Totwrest Crrrdt F7 2

Witness Address SO &4 L rtes

E 74
Witness Cccupation d’ p: e

EXECUTED as a DEED by

HECTAGON ASSETS LIMITED

acting by L AN BROS HAD oAl
in the presence of

nature of-wutne;s

Witness Name(C g s 7omy 572 € s 7xe
Witness Address /e i

Lo E/-
Witness Occupation, J / ; é ,

EXECUTED as a DEED by
HECTAGON INVESTMENTS LIMITED
acting by LAMBROS HADI e Ao

n Wnce of

Signature of witness

Witness Name Chrp21s7.adg S CHLD TR
Witness Address: 5// WES, Lty et

EY

Witness Occupation

Sl
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'
B
|

EXECUTED as a DEED by

OCTAGON OVERSEAS LIMITED

acting by LM BRAS HEPIHOANNYOL)
in the presence of

Yz

Signafurd of withess

Witness Name £#m /s Tal KETL Chry S70C

Coveea
Witness Address W 7

Witness Occupation 6:0 [(4‘ )f/';

EXECUTED as a DEED by )
BLUE MANCHESTER LIMITED )
)
)

acting by ( QU (A Lo
in the presence of

(Sﬁjnature)

Sign witness

Witness Name Cfre ’ytorrt e O 157ty

Witness Address DU/2.8 & nyl&:; M-t E74

Witness Occupation M/{y

EXECUTED as a DEED by
BLUE LIVERPOOL LIMITED
acting by [ ACAS  LownCn

e

S St St Vvt

(Silnature)

Signature of winess

Witness Name.Cjrms 37y S CHres 7%

Witness Address ‘j'ﬂ é/Z g W ML &y
Witness Occupation &: - 26/
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EXECUTED as a DEED by

OCTAGON PIER LIMITED

acting by LAMBROS HADJnoANNOU = =
in the presence of )_~" (Sgnature)

Signature st witness

Witness Nameﬁrtaza’ﬁa? Chrnritete .

Witness Address (948 %ﬁ%&” |
Wlea 27

EXECUTED as a DEED by

CANARY RIVERISDE ESTATE
MANAGEMENT LIMITED

acting by LANGRE HADS iKY :
n the presence of ) /(Signature)

Witness Occupation

ignature of witness

Witness Name CAR/S TopHER CHErs7Eia

Witness Address w&& /é@' Cerise,
Kl EY
Szes o

EXECUTED as a DEED by

YIANIS FSCR LIMITED

acting by LA HADTheANNO
in the,pregence of

Witness Occupation

»

Signature of- withess
Witness Name (¢72 13 Zeypzee® Chtrsreee

Witness Addressﬁg)&/ 4 )é/lj Cevises
W Z7 /¢

StsiFor

Witness Occupatio
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EXECUTED as a DEED by
YIANIS HOTELS LIMITED
acting by LAMBROS HAD TNOANNIOU

in the presence of

Sgnatureof withess

Witness Name: aré/ ST T ST

Witness Address Wf/ﬁ
Witness Occupation :.{’ /;-
% ’d

EXECUTED as a DEED by

WIQ HOTEL CORPORATION LIMITED
acting by LAMBKOS HADT 1 I0ANNIU
n the presence of

anature of witness

Witness Name £ Arwtr S 7 Rr ER Ciz i f1iye

) A

)//’(Slgnature)

Witness Address J&:‘ LSt W

EXECUTED as a DEED by
WEST INDIA QUAY (EASTERN) LIMITED
acting by LAMERES  HADT jo AMOU

in the presence of
(it

Signature of witn&ss

Witness Namel gz irptr 2 O 15TEXe

) /(S:gnature)

Witness Address <3¢ (/€& Cevoees

E/Y
Witness Occupation k& . - or
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S TS A T ek I AR S B FAWE St o TR L P RRRRE B AT S JETSTAE SR R L S

wr

L e

EXECUTED as a DEED by

WEST INDIA QUAY DEVELOPMENT
COMPANY (EASTERN) LIMITED
acting by LAMBROS HAD-The

i presence of

) ignature)

Signature 6f withess

Witness Name (C£11€) S ZiyFrGol ClrZ1 5Ty

Witness Address m&éﬂﬁ Cepees
Lenrrten Z /74

Witness Occupation E M?

EXECUTED as a DEED by

NO 1 WEST INDIA QUAY (RESIDENTIAL)
LIMITED

acting by LAMEKDS HAPTTI0ANNOY

in the presence of ) ' / Stgnature)

e

ignature of witness

Witness Name (O v S Trfresme Cdrali YT

Witness Addresso’éwef«‘ & Cev e 7
Wit O t /‘P
itness Occupa lOUP: ot

EXECUTED as a DEED by )
BM MANCHESTER LIMITED )
)
)

actingby COMAGAT  COACH
in the presence of

Al

(Signature)

Signature of wilness
Witness Name. Cbp iy ) iy HEc. CHmed 7o &

. Lopsdlad €77
Witness Addres@ M@% M’?,
Witness Occupation J 2 M ,4 v
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EXECUTED as a DEED by
BM LIVERPOOL LIMITED
acting by (OUACR  COUCA

n ?97'% of (—S]enature)

Signature of witness
Witness Name [)/fl (NANHEE 6,7'(/-*?'22'/

7
Witness Address (@w > (£ &}W/ bonalen 7%
Witness Occupahonljﬂ]é/% >

EXECUTED as a DEED by

NO 1 WEST INDIA QUAY (COMMERCIAL)
LIMITED

acting by LAMBICE HADPTHOANNOJ

yg ?sence of

Signature of witness

[P N S

Witness Name (_ triSTo/A 1L E s s1oe

Witness Address 6’00/456#/? CW ced
Wit O t s/
itness Occupation d’ o

The Security Agent

EXECUTED as a DEED by )
LLOYDS BANK PLC )
acting by )
in the presence of )

{Signature)

Signature of withess
Witness Name
Witness Address

Withess Occupation
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EXECUTED as a DEED by
BM LIVERPOOL LIMITED
acting by
In the presence of

Signature of witness
Witness Name
Witness Address

Witness Occupation

EXECUTED as a DEED by

NO 1 WEST INDIA QUAY (COMMERCIAL)
LIMITED
acting by
in the presence of

Signature of witness
Witness Name
Witness Address

Witness Occupation

The Security Agent

EXECUTED as a DEED by
LLOYDS BANK PLC

acting by __Jama| Rofiqee
in the presence of

S

Signafure of witness

Witness Name {ukrko Murasaet

{Signature)

{Signature)

(Signature)

Witness Address SIMMONS & SIMMONS

Witness Occupation’
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