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In accordance wilh
Section 860 of the M G O 1
Companies Act 2006

Particulars of a mortgage or charge

1T1S

LASERFORM

A fee is payable with this form
We will not accept this form unless you send the correct fee
Please see "How to pay' on the last page

< What this form 1s for X What this form 1s NOT {
You may use this form to register You cannot use this form %
particulars of a mortgage or charge particulars of a charge foi =
in England and Wales or Northern company To do this, ple: w
Ireland form MGD1s a
=
Company details

Company number [_7_ I_B— F F F [9— l? ’7

Company name n full ITBM Manchester Limited (the "Chargor™)

|

TR lll

061'04/2011
COMPANIES HOUSE

T

-> Filling in this form
Please complete in typescnpt or in
bold black capitals

All fields are mandatory unless
specified or indicated by *

r Date of creation of charge
Cate of creation '? F ﬁ— IF lg IW IT ’T
Description

Please give a descnption of the instrument (If any} creating or evidencing the
charge, e 9 'Trust Deed', 'Debenture’, ‘Mortgage', or 'Legal charge'

Description / |Debenture dated 24 March 2011 (the "Debenture") between (among others)

the Finance Parties (the "Agent"}

the Chargor and Bank of Scotland plc as agent and security trustee for

n Amount secured

‘ Please give us details of the amount secured by the morgage or charge

Amount secured All present and future obligations and liabilities (whether
kf/ actual or contingent and whether owed jeointly or severally or

{0 in any other capacity whatsoever) of each Obligor which are, or

are expressed to be, or may becomér-aﬁgT—EWIng ‘or payable fo
the Bgent (whecher for 1ts own account or as agent or trustee
for the Finance Parties) or to any F Flnance Party under each
Finance Document, except fof-any obllgatlon or Tiability whach,
1f 1t were so included, would cause that obligation or
liability or any of the security in respect thereof, to be
unlawful or prohibited by any applicable law, together with all
costs, charges and expenses incurred by the Agent or any
Finance Party in connectien with the protecticn or preservatiohn
or enforcement of 1ts rights under the Finance Documents or any
of them (the "Secured Laiabalaities”)

Unless otherwise defined elsewhere 1n this form MGO1,
capitalised terms 1n this form MGOl and the attached
ceontinuation pages shall have the meanings set out in Schedule
2 (Definitions) of thas form MGO1

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

Department for Business
Innevation & Skills

BIS

ASV/DZS/BVC/21010 5/511270% 1
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MGO1 '

Particulars of a mortgage or charge

ﬂ Mortgagee(s) or person(s) entitled to the charge (if any)
Please give the name and address of the mortgagee(s} or person(s) entitled to Continuation page
the charge Please use a continuation page f
you need to enter more details
Name I Bank of Scotland ple (WLO Agency Operations)
Address ICltymark, 150 Fountainbridge
‘Edlnburgh
Postcode ,? H l 3 [—l 2 I P l?’i
Name [
Address I
Postcode T
ﬂ Short particulars of all the property mortgaged or charged
Please give the short particulars of the property mortgaged or charged Continuation page
Please use a continuation page if
you need to enter more detatls
Short particulars Please see attached Schedule 1
e

Af
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MGO1 -

Particulars of a mortgage or charge

Particulars as to commission, allowance or discount (If any)

Please inseri the amount or rate percent of any commussion, allowance or
discount paid or made either directly or indirectly by the company to any person
on consideration of his

- subscnbing or agreeing to subscnbe, whether absolutely or
conditronally, or

- procunng or agreeing to procure subscriptions, whether absolute
or conditional,

for any debentures mcluded in this return The rate of interest payable under the
terms of the debentures should not be entered

Commission, allowance;
or discount

N1l

Delivery of instrument

You must deliver the onginal instrument (If any) creating or evidencing the
charge and these prescribed particulars to the Registrar of Companies within

21 days afler the date of creation of the charge (section 860} If the property 1s
situated and the charge was created outside the United Kingdom {UK), you must
deliver the information to the Registrar within 21 days after the date on which
the instrument could have been received in the UK in the normal course of post
and assuming you had posted it promptly (section 870)

We will accept a verified copy of the instrument creating the charge where the
property charged 1s siluated and the charge was created cutside the UK
(section 866) The company or the person who has delivered the copy to the
Registrar must verify it to be a correct copy and sign it Where a body corporale
gives the venfication, an officer of that body must sign it We will also accept a
verified copy where sechion 867(2) applies (property situated in another part

of UK)

ﬂ Signature
| Please sign the form here
Signature Signature

X Oliumg W X

This form must be signed by a person with an interest in the registraton of
the charge
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MGO1

Particulars of a mortgage or charge

E Presenter information

n Important information

You do not have to give any contact information, but if
you do it will help Campantes House if there 1s a query
on the form and will establish where we return the
oniginal documents The contact information you give
will be visible to searchers of the public record

|CWW””* Beata Callenfels

| Cornpany name

Clswang LLP

|

fodress 90 High Holborn

Post 1own

London

e S e R—

County/Regon

e e [ [ [F[F

| Country

lnx 37972

Kingsway

Teleprore 020 7067 3000

Certificate

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

meckllst

We may return forms completed incorrectly or
with information mtssing

]

HE B EHE-EE

Please make sure you have remembered the
following

The company name and number match the
informatton held on the public Register

You have included the onginal deed with this form
You have entered the date the charge was created
You have supplied the description of the instrument

You have given details of the amount secured by
the mortgagee or chargee

You have given details of the mortgagee(s) or
person{s) entitled to the charge

You have entered the short particulars of all the
properly mortgaged or charged

You have signed the form

You have enclosed the correct fee

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

E How to pay

A fee of £13 13 payable to Companies House In
respect of each mortgage or charge

Make cheques or postal orders payable to
‘Companies House '

@ Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return It to the appropnate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Card/ff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Regstrar of Companies, Compantes House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, 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 Linenhalt Street,
Belfast, Northern Ireland, BT2 88G

DX 481 NR Belfast 1

ﬂ Further information

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

CHFPO25
03/11 Version 50




In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged.

Please give the short particulars of the property mortgaged or charged

Short parliculars

SCHEDULE 1

SHORT PARTICULARS OF THE PROPERTY MORTGAGED OR CHARGED

1 CREATION OF SECURITY

11 General

111 All the secunty created under the Debenture

1111

1112

1113

1114

1115

2 FIXED SECURITY

21 Land

was created in favour of the Agent,
was created over present and future assets of the Chargor,

was security for the payment and satisfaction of all the
Secured Liabilities,

was created by the Chargor to the extent of its interest whether
Joint or several, legal or beneficial, and

was made with full title guarantee in accordance with the Law
of Property (Miscellanegus Provisions) Act 1994

211 The Chargor charged

2111

2112

by way of first legal mortgage all estates or interest in any
freehold or leasehold property now owned by i, this includes,
without imitation, the real property (if any) specified in Part |
(Real Property} of Schedule 1 (Security Assets) of the
Debenture (as summarnsed at Schedule 3 of this form MG01),
and

(to the extent that they are not subject to a mortgage under
Clause 51 1 1 of the Debenture (as summansed at paragraph
2111 of this form MG0O1) by way of first fixed charge all
estates or interest in any freehold or leasehold property now or

5112711-1




In accordance with
Section 860 of the
Compames Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

o

Short particutars of all the property mortgaged or charged.

Please give the short particulars of the property mortgaged or charged

22

23

24

25

subsequently owned by it

212 A reference in the Debenture to a mortgage or charge of any freehold or
leasehold property includes

2121 all bwidings, fixtures, fittings and fixed plant and machinery on
that property, and

2122 the benefit of any covenants for title given or entered into by
any predecessor n ttle of the Chargor Iin respect of that
property or any monies paid or payable in respect of those
covanants

Investments

The Chargor charged by way of first fixed charge its interest in the Investments and
Related Investment Rights

Plant and machinery

The Chargoer charged by way of first fixed charge all plant, machinery, vehicles,
computers and office and other equipment and all other moveable assets of any kind
and in any place and the benefit of all contracts and warranties relating to the same

Credit balances

The Chargor charged by way of first fixed charge all its rights, title and interest in and
to cash at bank and (if different) any amount from time to time standing to the credit
of any account (including, without Iimitation, any Collections Account and any other
account contemplated by the Facilites Agreement and the Debenture)} it has with any
bank, financial institution or ather person and the debt represented by it

Receivables

The Chargor charged by way of a first fixed charge all of its night, title and interest in
the Recewvables

51127111




In accordance with
Section 860 of the
Compames Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged.

Please give the short particulars of the property montgaged or charged

26

27

28

29

Intellectual Property Rights

The Chargor charged by way of first fixed charge, the Intellectual Property Rights for
the time being and from time to ttime owned, possessed or controlled by it

Insurances

The Chargor charged by way of first fixed charge (to the extent not effectively
assigned under Clause 61 (/nsurances — assignment) of the Debenture (as
summansed at paragraph 3 1 of this form MGO01)), the Insurances and all proceeds of
the Insurances

Hedging

The Chargor charged by way of first fixed charge (to the extent not effectively
assigned under Clause 62 (Hedging - assignment) of the Debenture (as
summansed at paragraph 3 2 of this form MG01)), any Hedging Agreement and all
proceeds paid or payable thereunder and each of its present and future interest or
currency rate swap, cap, floor, collar or oplion transactions and all proceeds paid or
payable thereunder

Agreements

The Chargor charged by way of first fixed charge (to the extent not effectively
assigned under Clause 6 3 (Agreemenis — assignment) of the Debenture (as
summarised at paragraph 33 of this form MGO01)) with full titte guarantee as a
continuing security for the payment and discharge of the Secured Liabilities all of its
nghts, title, benefits and interests whatsoever {whether present or future, propretary,
contractual or otherwise)} under or arising out of each Acquisition Agreement and
each Transaction Document (other than the Finance Documents) and each Collateral
Warranty (the "Charged Documents”), including without lmitation (1) any
indebtedness anising from or in any way connected with the Acquisition or the
financing of the Acquisition, (n) all clams for damages or other remedies In respect of
any breach under or inaccuracy in the Charged Documents and (m) the benefit of
(and the nght to make any claims under or in respect of) all warranbes, iIndemnities
and representations given to 1t in or pursuant to the Charged Documents

51127111




In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged.

Please give the short particulars of the property mortgaged or charged

210

211

212

213

31

Pension funds

The Chargor charged by way of first fixed charge any benefit, interest, clam or
entitlement it has in any pension fund

Goodwill and uncalled capital

The Chargor charged by way of first fixed charge its goodwill and all its uncalled
capital

Authorisations
The Chargor charged by way of first fixed charge

2121  the benefit of all present and future Authorisations (statutory or otherwise)
held in connection with its use of any Security Asset, and

2122  the nght to recover and receive compensation which may be payable to it in
respect of any Authorisation referred to in Clause § 12 1 of the Debenture
(as summarised at paragraph 2 12 1 of thus form MGO01)

Separate charges

Each of the charges referred to in Clauses 51 (Land) to 512 (Authorisations)
{inclusive) of the Debenture (as summansed at paragraphs 2 1 to 2 12 {inclusive) of
this form MGO01) shall be read and construed as, and deemed to be, separate
charges over each of the items mentioned in each such Clause, so that each item
mentioned In each Clause and each item forming any constituent element of the
Recewvables, the insurances and the intellectual Property Rights shall be deemed to
be subject to a separate charge Without imiting the previous sentence, If any such
item shall be found to be subject to a floating charge and not to a fixed charge, such
finding shall not of itself result in any other such item being deemed to be subjectto a
floating charge (as opposed to a fixed charge)

ASSIGNMENTS

Insurances - assignment

The Chargor assigned and agreed to assign absolutely, subject to a proviso for re-
assignment on redemption, all of s nights under the Insurances and all proceeds of

51127141




In accordance with
Section 860 of the
Comparnes Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged.

Please give the short particulars of the property mortgaged or charged

32

33

41

42

the Insurances
Hedging - assignment

The Chargor assigned and agreed to assign absolutely, subject to a proviso for re-
assignment on redemption, all of its nghts under any Hedging Agreement and all
proceeds paid or payable thereunder and each of its present and future interest or
currency rate swap, cap, floor, collar or option transactions and all proceeds paid or
payable thereunder

Agreements — assignment

To the extent that it was permitted to do sc by the terms of the relevant document,
the Chargor assigned and agreed to assign absolutely, subject to a proviso for re-
assignment on redemption, all of its nights In respect of each Transaction Document
{other than the Finance Documents, the Acquisition Agreement and the Manchester
Property Headlease) and any other Relevant Contract except to the extent that it 1s
subject to any fixed secunty created under any other term of the Debenture

FLOATING CHARGE
Creation of Floating Charge

411 The Chargor charged by way of a first floating charge its undertaking and
all its property, assets and nghts whatsoever and wheresoever, both
present and future, but excluding any property or assets otherwise
effectively mortgaged or charged by way of mortgage or fixed charge
respectively under Clause 5 (Fixed Security) of the Debenture (as
summarised at paragraph 2 of this form MGO01)

412 Paragraph 14 of schedule B1 to the Insolvency Act 1986 applies to the
floating charge created by Clause 7 of the Debenture (as summarnsed at
paragraph 4 of this form MG01) which floating charge 1s accordingly a
qualifying floating charge for such purposes

Crystallisation by notice

421 Except as provided in Clause 7 2 2 of the Debenture (as summansed at
paragraph 4 2 2 of this form MGO01), the Agent may by notice to the Chargor
convert the floating charge created by Clause 7 of the Debenture over all or

5112711-1




In accordance with
Section 860 of the
Companes Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged.

Please give the short particulars of the property mortgaged or charged

any part of the Floating Charge Assets into a fixed charge as regards any
assets specified in that notice, If

4211 an Event of Default 1s continuing, or

4212 the Agent considers those assets to be 1n jeopardy, whether in
danger of being seized or sold under any form of distress,
execution or other similar process or otherwise

422 The floating charge created by Clause 711 of the Debenture (as
summarised at paragraph 4 1 1 of this form MG01) may not be converted
into a fixed charge solely by reason of
4221 the obtaining of a moratorium, or
4222 anything done with a view to obtaining a moratorium,
under the Insolvency Act 2000

43 Automatic crystallisation
431 Notwithstanding anything expressed or impled in the Debenture, the

floating charge created by the Debenture shall automatically and without
notice convert 1nto a fixed charge over the Floating Charge Assets if

4311 over the Floating Charge Assets If steps are taken to appoint
an administrator or to 1ssue a notice of intention to appoint an
administrator, or

4312 over the Floating Charge Assets if the Chargor creates or
attempts to create any securnty over all or any of the Floating
Charge Assets which 15 not expressly permitted under the
Faciliies Agreement or without the prior wnitten consent of the
Agent, or

4313 over the relevant Floating Charge Asset If any person levies or
attempts to levy any distress, execution, sequestration or other
process against that Floating Charge Asset

51127111




In accordance with
Section 860 of the
Companies Act 2006

MGO01 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged.

Please give the short particulars of the property mortgaged or charged

5 RESTRICTIONS ON DEALINGS
51 Security

Other than in respect of Permitted Secunity, the Chargor shall not create or attempt to
create or permit to arise or subsist any Security (other than any security created or
constituted by the Debenture} on or over any Security Asset

52 Disposals

Other than 1n respect of a Permitted Disposal, the Chargor shall not enter into a
single transaction or a series of transachons (whether related or not) and whether
voluntary or involuntary to sell, lease, transfer or otherwise dispose of any Secunty
Asset

511271141




In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged.

Please give the short particulars of the property mortgaged or charged

SCHEDULE 2
DEFINITIONS

"Acquisition” means the acquisition by the Borrower of the Target Assets on the terms of
the Acquisition Documents,

"Acquisition Agreement” means the administration sale agreement between the Borrower,
the Vendor and the Administrators {each term as defined in the Facilities Agreement) dated
24 March 2011 relating to the sale and purchase of the Target Assets,

"Acquisition Documents” means the Acquisiion Agreement and any other document
designated as such by the Agent and the Borrower,

"Authorisation” means an authonsation, consent, approval, resolution, licence, permit,
exemption, filing, notarisation or registration,

"Borrower™ means Blue Manchester Limited, a company registered in England and Wales

with registration number 7408603 and ifs registered office at 363 Goswell Road, London
EC1V 7JL,

"Collateral Warranty” means a collateral warranty to which the Chargor 1s a party which
refates to the Manchester Property,

"Collections Account” means the designated account or accounts with the Agent or such
other bank as the Agent and the Chargor may from time to time direct (together with all
additions to or renewals or replacements of such accounts (in whatever currency)) into which
the Receivables and Surplus are paid pursuant to Clause 12 (Receivables) of the Debenture
including but not imited to the Hotel Account,

"Event of Default” means any event or circumstance specified as such in Clause 22 (Events
of Defauit) of the Faciliies Agreement,

"Facilities Agreement” means the facilities agreement dated 24 March 2011 between the
Borrower as borrower, the Borrower and BM Manchester Limited as guarantors and Bank of
Scotland plc in its capacities as onginal lender, arranger and Agent,

"Finance Document™” means each of the Faciity Agreement, any Secunty Document, any
Intercreditor Deed, any Fee Letter, the Non-Rehance Letter, the Side Letter, any Direct
Agreement, any Hedging Arrangement, any Counterparty Accession Agreement, an

511271141




In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged.

Please give the short particulars of the property mortgaged or charged

Transfer Certificate, any Assignment Agreement (each term as defined in the Facilites
Agreement) and any other document designated as such by the Agent and the Borrower,

"Finance Party” means the Agent, the Arranger, the Counterparty or a Lender (each term as
defined in the Facilities Agreement),

"Floating Charge Assets™ means those assets of the Chargor from time to tme subject tc a
floating charge pursuant to the Debenture,

"Guarantor” means each of the Borrower and the Chargor,

“Hedging Agreement” means any master agreement, confirmation, schedule or other
agreement (in form and substance satisfactory to the Agent} entered into or to be entered into
between the Borrower and the Counterparty for the purpose of hedging interest rate Yiabilities
In relation to any Loan (as defined in the Facilities Agreement),

"Hotel Account"” means each and every account referred to in the Manchester Property
Management Agreement and / or any Direct Agreement (as defined in the Facilities
Agreement) except in any case any Owner's Account,

"Insurances” means any contract or policy of insurance taken out by the Chargor or on its
behalf or in which it has an interest (but excluding any thwrd party liabiity contract of
Insurance),

“Intellectual Property" means

(a) any patents, trade marks, service marks, designs, business names, copynghts,
database rights, design rights, domain names, moral rights, inventions, confidential
information, know-how and other intellectual property nghts and interests (which may
now or In the future subsist), whether registered or unregistered, and

{b) the benefit of all apphcations and rights to use such assets of the Chargor which may
now or 1n the future subsist,

"Intellectual Property Rights" means

(a) all Intellectual Property presently or in the future owned by the Chargor in any part of
the world,

511271141




In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged.

Please give the short particulars of the property mortgaged or charged

{b) any similar rights to those referred to in paragraph (a) above existing in any country
(including, without limitation, the benefit of any licences or consents relating to any of
the above), and

(c) all fees, royalties or other nghts derved from or incidental to any of the assets or
rights referred to in paragraph (a) or {b) above, in any part of the world including,
without himitation, all present and future causes of action whenever and wherever
accrued to the Chargor in respect of the infrngement of any such intellectual property
rights,

“"Investments™ means the Shares and all other shares, stocks, debentures, bonds or other
secunties, investments or interests of any kind whatsoever (whether marketable or otherwise
and including, without imitation, warrants or options to acquire or subscribe to any of the
same) in any person and all Related Investment Rights owned by the Chargor or held by any
nominge on its behalf or by any trustee, fiduciary, clearance system (including any depository
for any clearance system and any other person whose business i1s or includes the provision of
clearance services or the provision of security accounts or any nominees or depositary for
any such person), custody system, settlement system or custodian on behalf of the Chargor
or whether the same have been delvered to or to the order of the Agent or its nominee and
ali nghts against any such trustee, fiduciary, clearance system or other person holding such
to the order of the Chargor,

"Manchester Property” means the leasehold land and building known as the Hilton Hotel,
303 Deansgate, Manchester M3 4LQ, registered under title number MANG7742,

"Manchester Property Headlease" means the lease relating to the Manchester Property
originally made between Beetham Landmark Manchester Limited as landlord and Beetham
Hotels Manchester Limited as tenant dated 1 September 2006 {as varied by a deed of
variation dated 13 May 2010 made between Beetham Landmark Manchester Limited as
landlord and Beetham Hotels Manchester Limited as tenant) as assigned to the Borrower
under the Acquisition Agreement,

"Manchester Preperty Management Agreement” means the management agreement
between Beetham Hotels Manchester Limited, dated 5 March 2004 as assigned to Hilton
Worldwide Inc (formerly Hilton Hotels Carporation) as guarantor under a deed of release and
substitution of surety dated 19 September 2006 and as assigned under a deed of assignment
and assumption dated 24 March 2011 and made between the Vendor, the Borrower, Hilton

51127111
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In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged.

Please give the shont particulars of the property mortgaged or charged

Worldwide Inc (formerly Hilton Hotels Corporation) and the Manchester Property Manager
(as defined in the Facilities Agreement), or any other management and operation agreement
between, amongst others, the Borrower and any manager n relation to, amongst other
things, the management and operation of hotel services at the Manchester Properly, such
management and operation agreement being in form and substance satisfactory to the Agent,

"Obligor” means the Borrower or a Guarantor,
"Permitted Disposal” means
(a) any Permitted Sublease (as defined in the Facilities Agreement), or

(b) any sale, lease, transfer or other disposal made by the Chargor which 1s on arm's
length terms

{n with the consent of the Majonty Lenders (as defined in the Facilities
Agreement) or, In the case of the whole or part of the Manchester Property, the
consent of all the Lenders, or

(n in the ordinary course of trading of the Borrower of assets (cther than any
assets which are described as being the subject of a mortgage or a fixed
charge under any Security Document (as defined in the Facihities Agreement))
in exchange for other assets comparable or supenor as to type, value and
quality, or

{(n)  of obsolete or redundant vehicles, plant and equipment for cash, or

(v} pursuant to and In accordance with the terms of the Manchester Property
Management Agreement

1 where no consent from the Borrower 1s required under the Manchester
Property Management Agreement, or

n {in the event that the consent of the Borrower i1s required under the
Manchester Property Management Agreement) with the consent of the
Agent, or

(v} where the higher of the market value or consideration recewvable (when
aggregated with the higher of the market value or consideration receivable for
any other sale, lease, transfer or other disposal, other than any permitted under

51127111
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In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged.

Please give the short particulars of the property mortgaged or charged

(c)

(d)

paragraphs (1) to {v) above), does not exceed £100,000 (or its equwalent in
another currency or currencies) in any Financial Year (as defined in the
Facilities Agreement), or

the grant by the Borrower to the Manchester Property Manager of the nght, pursuant
to the Manchester Property Management Agreement, to manage and operate hotel
services at the Manchester Property, or

anising under any Permitted Secunty,

"Permitted Securnity” means

(a)

()

(c)

(d)

(e)
()

the Secunty listed in Schedule 7 (Existing Security) of the Faciibes Agreement
provided that al! Assets (as defined in the Acquisition Agreement} and the benefit of
all present and future Authonsations held by the Vendor in connection with its use of
the Property {as defined in the Acquisition Agreement) or any of the Assets (as
defined i the Acquisition Agreement) and the nght to recover and recewve
compensation which may be payable to the Vendor in respect of any such
Authorisations s fully released or discharged at or before the Utiisation Date (as
defined in the Faciities Agreement), or

the Subordinated Secunty (as defined in the Faclites Agreement) provided such
Security 1s at all times subordinated under an Intercreditor Deed (as defined in the
Facilities Agreement) to any Security granted to the Finance Parties, or

any netting or set-off arrangement entered into by any member of the Group (as
defined in the Facilities Agreement) in the ordinary course of its banking
arrangements for the purpose of netting debit and credit balances, or

any lien ansing by operation of law and in the ordinary course of trading and not as a
result of any default or omission by any member of the Group (as defined in the
Faclities Agreement), or

any Security entered into pursuant to any Finance Document, or

any Secunty securing any Financial Indebtedness {as defined in the Facilities
Agreement) of any Obligor the principal amount of which {when aggregated with the
principal amount of any other Financial Indebtedness which has the benefit of any
Security given by any member of the Group other than any permitted under any of

51127111
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In accordance with
Section 860 of the
Companies Act 2006

MGO01 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged.

Please give the short particulars of the property mortgaged or charged

paragraphs (a) to (e) above) does not exceed £5,000 (or its eguivalent in another
currency or currencies) and 1s subject to an Intercredilor Deed,

"Receivahles” means

(a) all present and future book debts and other debts, rentals, royalties, fees, VAT and
monetary claims and all other amounts recoverable or receivable by the Chargor from
other persons or due or owing to the Chargor (whether actual or contingent and
whether ansing under contract or in any other manner whatsoever),

(b) the benefit of all nghts and remedies relating to any of the items in paragraph (a)
above including, without limitation, claims for damages and other remedies for non-
payment of the same, all entitlements to interest, negotiable instruments, guarantees,
indemnities, security, reservations of property nghts, rights of tracing and unpaid
vendor's liens and similar associated nghts, and

(c) all proceeds of any of the items listed 1n paragraph (a) above or nghts and remedies in
paragraph (b) above,

"Related Investment Rights” means any dividend or interest paid or payable in relation to
any Investment and all allotments, rights, warrants, benefits and advantages (including,
without imitation, all voting nights) whatsoever at any time accruing, offered or arising In
respect of or incidental to the Investments and all money or property accruing or offered at
any time by way of conversion, redemption, bonus, exchange, preference, option, dividend,
distnibution, interest or otherwise in respect of the Investments,

"Relevant Contract™ means

(a) each Transaction Document (other than the Finance Documents, the Acquisition
Agreement and the Manchester Property Headlease), and

(b) any other agreement to which the Chargor 1s a party and which the Agent has,
following the occurrence of an Event of Default that 1s continuing, designated in wnting
as a Relevant Contract or otherwise which the Agent and the Chargor have
designated in wrniting as a Relevant Contract,

"Security" means a mortgage, charge, assignment, pledge, lien or other secunty interest
secuning any obligation of any person or any other agreement or arrangement having a
similar effect,

511271141

13




In accordance with
Sechon 860 of the
Companies Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged.

Please give the short particulars of the property mortgaged or charged

"Security Assets" means all the assets of the Chargor which are the subject of any Secunty
created or constituted by the Debenture,

"Shares" means all stocks, shares and other securities listed in Part V (Shares) of Schedule
1 (Security Assets) of the Debenture (as summarised in Schedule 3 of this form MG01),

"Subordinated Loan" means any loan (a) made by the Subordinated Creditor (as defined in
the Facilities Agreement) to the Borrower, or (b) to the Chargor and made with the consent of
the Agent which it may withhold or provide in its absolute discretion, in each case subject to
the terms of an Intercreditor Deed (as defined in the Faciities Agreement),

"Surplus” means any amounts payabie into the Owner's Account in accordance with the
Manchester Property Management Agreement,

"Target Assets" has the meaning given to that term in the Facihities Agreement, and

"Transaction Document” means each of a Finance Document, any agreement or
instrument under which any Subordinated Loan 1s made, an Acquisiion Document, the
Manchester Property Headlease, a Manchester Property Management Agreement, and any
other document designated as such by the Agent and the Borrower

51127111
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In accordance with
Section 860 of the
Compantes Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged.

Please give the short particulars of the property mortgaged or charged

SCHEDULE 3
SECURITY ASSETS
Shares

One ordinary share of £1 00 in Blue Manchester Limited

5112711-1
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 869(5) & (6) of the Companies Act 2006

COMPANY NO. 7385695
CHARGE NO. 1

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A DEBENTURE DATED 24 MARCH
2011 AND CREATED BY BM MANCHESTER LIMITED FOR
SECURING ALL MONIES DUE OR TO BECOME DUE FROM
EACH OBLIGOR TO THE AGENT OR TO ANY FINANCE PARTY
ON ANY ACCOUNT WHATSOEVER UNDER THE TERMS OF THE
AFOREMENTIONED INSTRUMENT CREATING OR EVIDENCING
THE CHARGE WAS REGISTERED PURSUANT TO CHAPTER 1
PART 25 OF THE COMPANIES ACT 2006 ON THE 6 APRIL 2011

GIVEN AT COMPANIES HOUSE, CARDIFF THE 8 APRIL 2011

OF
&9%@%
@, &

House “eanp 2°

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES
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