COMPANIES FORM No. 395

‘ Particulars of a mortgage or charge
Please do not Pursuant to section 395 of the Companies Act 1985
write in

this margin

To the Registrar of Companies For official use  Company number
Plaase complete ,-,_,_,
legibly, preforably
In black type, or I— - -L— .a.\\LE 42579
bold biock lettering Name of company
l * THE MARY STREET ESTATE LIMITED (the "Company”) I
*insert ful name I I
of company
Date of creation of the charge
2nd July 1996 \f’ I
Description of the instrument (if any) creating or evidencing the charge (rote 2)
Legal Charge (the "Charge") made between the Company and The Hongkong
and Shanghai Banking Corporation Limited (the "Bank™)
Amount secured by the mortgage or charge
The Indebtedness being all or any mcnies obligations and liabilities
whether certain or contingent present or future which are now or may at
any time after the date of the Charge be or become payable due or owing
S to the Bank by the Company whether solely or jointly and whether as
éi«i Q::; principal or surety or in respect of which the Company may otherwise be
e ( { or become liable to the Bank on any account whatscever including

- {without prejudice to the generality of the foregoing) the prinecipal
— amount of all loans or advances made or to be made to or for the
accommodation or at the request of the Company all fees coste expenses
{including legal surveyors valuers and other costs on a full indemnity
basis) commission discount charges and other sums incurred by the Bank
pursuant to the Security Documents {as defined in the Charge} or in
enforcing payment whether againet the Company or others together with

See Continuation Sheet No 1 Page 2

Names and addresses of the mortgagees or persons entitled to the charge

-

e

If‘The Hongkong and Shanghai Banking Corporation Limited !

PO Box 199, 10 Lower Thames Street,

Postcode | go3r smn

London
Presentor’s name address and For official use
reference {if any); Mortgage Section Post room

Norton Rose
Kempson House

=i AT

NVS/43/2107740/nve002.395 KKYVHONS T *

Time critical reference ' OHPRNIES HOUSE 15/9?/9
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Short particulars of all the property mortgaged or charged

- - Please do not
(a) The Charged Property (as hereinafter defined) together with all :;t?n:rgh
buildings and erections and fixtures and fittings and fixed plant Pt ote
and machinery now or after the date of the Charge thereon belonging legibly, preferably
to it and all improvements and additions thereto subject to (but in in black typs, or
the case of the properties registered at H.M. Land Registry only to bold block
the extent that such are registered or protected on the register or lettering
are overriding interests) and with the benefit of the existing and
future leases underleases tenancies agreements for lease rights
covenants and conditions affecting the same but otherwise free from
encumbrances other than as permitted by the Agreement (as
hereinafter defined).
{b) The Rental Income (as defined in the Charge).
(c) All the Company’s interest in all or any monies received or to be
received by it or its agents or solicitors or owing or becoming
owing to it (whether such monies are received or to be received by
See Continuation Sheet No 1 Page 4
Particulars as to commission allowance or discount (note 3)
a—
I NIL |
Signed AQ&?‘@@/\/((&EQ Date 15th July 1996
On behalf of [anesaew] [mortgagee/chargee] T t deleta as
appropriate

1 The original instrument (if any) creating or evidencing the chargs, together with these prescribed
particulars correctly completed must be delivered to the Registrar of Companies within 21 days after
the date of creation of the charge (section 395). if the property is situated and the charge was created
outside the United Kingdom delivery to the Registrar must be effected within 21 days after the date on
which the instrument could in due course of post, and if dispatched with due diligence, have been
received in the United Kingdom (section 398). A copy of the instrument creating the charge will be
accepted where the property charged is situated and the charge was created outside the United
Kingdom (section 398) and in such cases the copy must be verified to be a correct copy either by the
company or by the person who has delivered or sent the copy to the Registrar. The verification must be
signed by or on behalf of the person giving the verification and where this is given by a body corporate
it must be signed by an officer of that body. A verified copy will also be accepted where section 398(4)
applies (property situate in Scotland or Northern reland) and Form No. 398 is submitted.

2 A description of the instrument, eg "Trust Deed”, "Debenture”, "Mortgage” or "Legal charge”, etc, as
the case may be, should be given.

3 In this section there should be inserted the amount or rate per cent. of the commission, allowance or
discount (if any) paid or made either directly or indirectly by the company to any person in
consideration of his;

{a) subscribing or agreeing to subscribe, whether absolutely or conditionally, or

(b} procuring or agreeing to procure subscriptions, whether absolute or conditional,
for any of the debentures included in this return. The rate of interest payable under the terms of the
debentures should not be entered

4 I any of the spaces in this form provide insufficient space the particulars must be entered on the
prescribed continuation sheet.
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COMPANIES FORM No. 395 (Cont.) AND FORM No. 410 (Scot)(Cont.)
Ploase do ot Particulars of a mortgage or charge

g iy (continued)

Continuation sheet No _1
to Form No 395 and 410 (Scot)

Company Number
Please complete
legibly, proforably 42579
in black type, or
bold block lettecing Name of Company
THE MARY STREET ESTATE

* delote if Limited®
inappropriate

Description of the instrument creating or evidencing the mortgage or charge (continued) (note2)




Amount due or owing on the mortgage or charge (continued)

interest to the date of repayment (as well after as before any
judgement) at such rate or rates as may from time to time be payable and
references to the Indebtedness shall include not only the whole but any
part thereof.

Pleasea do not
write in this
binding margin

Please complete
legibly, preferably
in black type, or
bold block lettering

Page 2




Please do not
u{ritehthls‘
binding margin

Please completa
legibly, preferably
in black type, or
bold block lettering

Page 3

Names, addresses and descriptions of the mortgagees or persons entitied to the charge (continued)




Short particulars of all the property mortgaged or charged (continued)

or are owed or become owing to the Company by way of depoeit or on
account of the purchase price or as stakeholder or for its own usge
and benefit or otherwise) in respect of any sale letting mortgage
or other dealing with the Charged Property or any part thereof or
in respect of any compensation or other payment relating to the
Charged Property or any part thereof or in respect of any
Environmental Claim by the Company against any person.

(d) All the Company’'s interest in and rights under the Charged
Documents.

{e) All the Company’s right to and interest in any proceeds of sale of
the whole or any part of the Charged Property which may at any
time be held or received by it or anybody else.

(£) All the Company’s rights to and interest in any insurance in
respect of the Charged Property taken out by it or any other
person in its own name or in the joint names of itself and others.

The Company covenants not to create or purport to attempt to create or
permit to subsist any mortgage charge lien (otherwise than a lien
arising automatically by operation of law) right of set-off or other
security interest or other encumbrance on the Charged Property nor
create or purport or attempt to c¢reate or permit to subsist any floating
charge or debenture over all or substantially all the assets of the
Company without the prior written consent of the Bank except that,
notwithstanding anything elee contained in the Charge, the Company may
create:

(i) floating charges over the Charged Property in favour of third
parties on condition that any such floating charge ranks either
pari passu with or subsequent to the security created by the
Charge and that the document creating such floating charge is in
the same form (mutatis mutandis) as the Charge or in such other
form as the Bank may reasonably approve and

{ii) fixed charges (whether legal or equitable) over such estate or
interest in land of the Company (with ancillary assets) as are not
at the relevant time charged to the Bank by way of fixed {(whether
legal or equitable} charges.

"Charged Property"” means part of the retail park at Site 2, Forster
Square, Bradford as described in a Transfer dated 2nd July 1996 made
between Railtrack plc (1) Asda St. James Limited (2) and the Company
(3), in a Transfer dated 2nd July 1996 made between the Company (1) and
Asda St. James Limited (2) and in a Deed of Confirmation Transfer and
Release dated 2nd July 1996 made between Asda St. James Limited (1) and
the Company (2} and comprised in Title Nos. WYK569879, WYK576640 and
WYK583577 and expressed to be charged by way of first fixed legal
mortgage in favour of the Bank (lncluding capital monies and investments
representing the same) for payment of the Indebtedness and where the
context so admits "Charged Property™ includes the Charged Documents (as
hereinafter defined) and all other property and monies charged or
otherwise secured by the Charge.

"Charged Documents™ means a development agreement dated 2nd July 1996
made between the Company (1) Asda St. James Limited (2) and all other
contracts or agreements or claims for or in respect of the sale purchase
leasing mortgaging management carrying out of works in connection with
the development or redevelopment of or other dealing with or ownership
of the Charged Property or any part thereof (including for the avoidance
of doubt the Company’s rights (i) against any person giving any

See Continuation Sheet No 2 Page 4
NVSWINZ107740\nvs003.395

Please do not
write in this
binding margin

Please complete
leghly, preferably
in black type, or
bold block lettering

Page 4
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COMPANIES FORM No. 395 (Cont.) AND FORM No. 410 (Scot)(Cont.)
Flease do ot Particulars of a mortgage or charge

write in this

binding margin (continuad)

Continuation sheet No _2 -

T~ Tem

to Form No 395 and 410 (Scot)

Company Number
Please complote
legibly, preferably 42579
In black type, or

bold block lettering Name of Company
rTHE MARY STREET ESTATE

* delete if
inappropriate

Limited*

Description of the instrument creating or evidencing the mortgage or charge (continued) ot




Amount due or owing on the mortgage or charge {(continued) Please do not °
write in this

Please complete
legibly, preferably
in black type, or
bold block lettering

Page 2




Please do not
write in this
binding margin

Names, addresses and descriptions of the morigagees or persons entitied to the charge (continued)

Please complote
legibly, preforably
in black type, or
bold block lettering

Page 3




Short particulars of all the property mortgaged or charged {(continued) Please do not

write in this
p—— s — . " binding margin
guarantee or security for the performance of any obligations under any
such contracts or agreements (ii) against any person ariging under any Please complete
agreement for the provision of professional or other services in :%‘;’&"““:?W
connection with the carrying out of any works to the Charged Property bold MMI:“’ ering
and (iii) against any person arising under any Environmental Claim (as
defined in the Charge) by the Company).
"Agreement"” means the agreement constituted by the acceptance by {inter
alia) the Company of the Bank’s facility letter dated 1l4th May 1996
(with schedules and standard conditions attached thereto and forming
part thereof) together with any subsequent variations thereto or
replacements thereof
TWO/Z107740/avs004.395
Page 4
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1985

COMPANY No. 00042579

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES HEREBY CERTIFIES THAT
A LEGAL CHARGE DATED THE 2nd JULY 1996 AND CREATED BY THE MARY STREET
ESTATE LIMITED FOR SECURING ALL MONIES DUE OR TO BECOME DUE FROM THE
COMPANY TO THE HONG KONG AND SHANGHAI BANKING CORPORATION LIMITED ON
ANY ACCOUNT WHATSOEVER WAS REGISTERED PURSUANT TO CHAPTER 1 PART XII
OF THE COMPANIES ACT 1985 ON THE 15th JULY 1886.

GIVEN AT COMPANIES HOUSE, CARDIFF THE 17th JULY A996.

V-Qm,m,/ef V cylwz,@

SINNIFER Y TONKS

for the Registrar of Companies

e
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COMPANIES HOUSE HC0268




