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COMPANIES FORM No. 395

Particulars of a mortgage or charge

Pursuant to section 395 of the Companies Act 1985

To the Registrar of Companies

Name of comp'any

For official use - Company number

= == —

ol 13 1809960

LTI I M |

I* HUTCHISON PAGING (UK) LIMITED (the "Company")

Date of creation of the charge

I 21st DECEMBER, 1995

Description of the instrument (if any) creating or evidencing the charge  (note 2)

COMPOSITE DEBENTURE (the "Composite Debenturen).

Amount secured by the mortgage or charge

Liabilities").

All present and future obligations and liabilites (whether actual or
contingent and whether owed jointly or severally or in any other
- capacity whatgoever) of the Obligors to any Secured Party under each
Finance Document to which any Obligor is a party (the "Secured

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

The Chase Manhattan Bank, N.A. (the "Security Trusteen)
Chaseside, Bournemouth, Dorset BH7 7DB

Presentor's name address and
reference (if any):

Allen & Overy
One New Change
London

EC4M 90QQ

Ref: DHM/MS/UJW/B2:47831

Time critical reference

For official use
Morigage Section Post room

JANINTNIO

IGSHUR*
COHPHNIES HOUSE 84/61/985)

413




Short particulars of all the property mortgaged or charged

(a) By way of first fixed charge, the Company's interest in:
(1) all the property specified in Schedule 1;
{(ii) all buildings and Fixtures on the property specified in

paragraph (i) above:

(iii) the proceeds of sale of all or any part of the property
specified in paragraphs (i) and (ii) (inclusive) above in
the event that such property has not been released in
accordance with Clausge 18 (Release) of the Composite
Debenture.

(iv) the benefit of any covenants for title given or entered
into in respect of the property gspecified in paragraphs (i)
and (ii) (inclusive) above by any predecessor in title of the
Company .

See Continuation Sheet.

Particulars as to commission allowance or discount (note 3)

Nil

Signed e K\ @WU Date  { A oy, %

On behalf of foompany} [mortgagee/chargeel 1

1 The original instrument (i any) creating or evidencing the charge, together with these prescribed
particutars correctly completed must be delivered to the Registrar of Companies within 21 days after

the date of creation of the charge (section 305). If the property is situated and the charge was created
outside the United Kingdom delivery to the Registrar must be effected within 21 days afier 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 308). 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 behaif of the person giving the verification and where this is given by a body corporate
#t must be signed by an officer of that body. A verified copy will also bé accepted where section 398(4)

applies (property situate in Scotland or Northern ireland) 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, allowgnce 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 conditionaily, or

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

4 [If any of the spaces in this form provide insufficient space the particulars must be entered on the
prescribed continuation sheet.
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Short particulars of all the property mortgaged or charged (continued)

(k)

(c)

(d)

By way of first fixed charge the Company's interest (if any) in
any of the present or future Group Shares and their Share
Rights.

By way of first fixed charge:

{i) all future estates or interests in any freehold property
or leasehold property belonging to the Company which,
after acquisition, isg of such importance in the business
of the Group taken as a whole that guch business would
be materially and adversely affected were any member of
the Group unable for whatever reason to use such
property and all buildings and Fixtures thereon,
including:

(A) all proceeds of sale of any of that property in
the event that such property has not been
released in accordance with Clause 18 {Release)
of the Composite Debenture; and

(B} the benefit of any covenants for title given or
entered into in respect of any of that property
by any predecessor in title of the Company;

{ii) all present estates or interests in any freehold
property or leasehold property belonging to the Company
which become of such importance in the businesg of the
Group taken as a whole that such business would be
materially and adversely affected were any member of the
Group unable for whatever reason to use such property
and all buildings and Fixtures thereon, including:

(n) all proceeds of sale of any of that property in
the event that such property has not been
released in accordance with Clause 18 (Release)
of the Composite Debenuture; and

(B) the benefit of any covenants for title given or
entered into in respect of any of the above by
any predecessor in title of the Company;

(iid) all benefits in respect of the Insurances;

(iv) to the extent the same wmay be the subject of security
that can be enforced, the benefit of the Licences; and

(v) the Intellectual Property Rights specified in Schedule
4.

By way of fixed charge its right, title and interest (if any}

in (i) any Charged Account (subject to the prior rights of an
Igsuing Bank under its Issuing Bank Security) and (ii) the

Lessor Collateral Account (subject to the rights of the Lessor
under the Lessor Collateral Account Security Assignment}. *

See Continuation Sheet.
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Short particulars of all the property mortgaged or charged (continued)

&)

O

)

By way of assignment all of the Company's present and future right, title and interest in, to and
under the following (if any):

@ the Senior Hedging Agreements to which the Company is a party;

(i) the Company's rights (if any) against any Issuing Bank which has issued Third Party
Lease Security for the Company;

(iii)  the amount of any "VAT credit” (as defined in Section 25(3) of the Value Added Tax
Act 1994) which is due to the Company as the "representative member” (as that term is
used in Section 43 of the Value Added Tax Act 1994) of a group of companies of
which the Lessee is a member and which relates to “input tax" (as that term is used in
Section 24 of the Value Added Tax Act 1994) in relation to supplies made by the
Lessor and in respect of which the Lessor has issued a valid VAT invoice in respect of
a Termination Amount; and

(iv) the Lease Finance Documents to which it is a party other than the Lessor Chattel
Mortgage and the Intercreditor Agrecment,

Subject to the prior rights of any Issuing Bank in respect of its Issuing Bank Security, by way
of a first floating charge all the Company's property, assets and rights not otherwise effectively
charged by way of fixed charge by Clause 2 (Fixed Security) of the Composite Debenture and
all of the Company's property, assets and rights situated in Scotland whether or not charged by
Clause 2 (Fixed security) of the Composite Debenture other than those leaschold properties
referred to in Schedule 3.

The Company shall not without the prior consent of the Security Trustee:

@ create or permit to subsist any Security Interest on any Fixed Security Asset other than
any Security Interest created by the Composite Debenture: or

(i) sell, transfer, grant, or lease or otherwise dispose of any Fixed Security Asset,

except for the creation of a Security Interest as may be permitted under Clause 20.6 (Negative
Pledge) of the Credit Agreement, any Issuing Bank Security or any disposal permitted under
Clause 20.8 (c)(i)(Disposals) of the Credit Agreement provided that, unless and until an Event
of Default (as defined in the Credit Agreement) under the Credit Agreement has occurred and is
outstanding and the Security Trustee (acting on the instructions of the Majority Senior
Creditors (as defined in the Intercreditor Agreement) and the Lessor has given notice to the
Obligors' Agent pursuant to Clause 5.2(a) of the Composite Debenture, the Company:-

(A) may licence on a non-exclusive basis all Intellectnal Property Rights referred to in
Schedule 4 in accordance with the provisions of Clause 20.8 (h) (Disposals) of the
Credit Agreement; or




(B)

may hold, deal with or dispose of in the ordinary course of its business, or cancel in the
ordinary course of its business, its Insurances and all claims and rights in respect of
them, any moneys paid or payable in respect of any covenants described in Clause 2.1
(@)(iv), (©(IXB) or (c)(ii)(B)(Creation of fixed security) of the Composite Debenture or
any Senior Hedging Agreement (except those described in Clause 20.34 (a)(Interest
Protection Agreements) of the Credit Agreement to the extent prohibited by the Credit
Agreement).

3] The Company has undertaken to the Security Trustee that:

®

(i)

B2:47651.1

it will not take or permit the taking of any action whereby any person other than a
Charging Company identified in Schedule 1 of the Composite Debenture subscribes
for, purchases or otherwise acquires any issued or unissued shares in any Subsidiary or
any interest in such shares; and

it will not exercise its voting rights in respect of the Group Shares in any manner which
would or is reasonably likely to have a Material Adverse Effect or materially prejudice
the Security Interests created over the Group Shares by the Composite Debenture.




For the purposes of this Form 395;
"Agreement to Acquire”

means the agreement of that title entered into on 21st December, 1995 between the Lessor as buyer and
the Lessee as seller. '

"Arrangers"

means Chase Investment Bank Limited and J.P. Morgan Securities Ltd. as arrangers of the Credit
Agreement.

"B al'lk"
means each of the following:-

(a) each bank or other financial institution whose name is set out in Schedule B of the Credit
Agreement; .

® each bank or other financial institution to which rights and/or obligations under the Credit
Agreement are assigned or transferred pursuant to Clause 28 (Assignments, Transfers and
Substitutions) of the Credit Agreement or which assumes rights and obligations pursuant to a
Substitution Certificate as defined in Clause 28.4 (Substitution certificates) of the Credit
Agreement; and

(© any Successor or successors in title to any of the foregoing;

provided that upon (i) termination in full of all the Commitments (as defined in the Credit Agreement)
of any Bank, and (ii) irrevocable payment in full of all amounts which may be or become payable to
such Bank under the Senior Finance Documents, such Bank shall not be regarded as being a Bank for
the purposes of determining whether any provision of any of the Senior Finance Documents requiring
consultation with or the consent or approval of or instructions from the Banks or the Majority Banks
(as defined in the Credit Agreement) has been complied with.

"Charged Account”

means each account of the Lessee or any other Obligor (and the debts represented thereby) maintained
with a Deposit Baok or an Issuing Bank and charged, or expressed to be charged, by the Lessee or that
Obligor pursuant to the relevant Issuing Bank Security and which is either:

() referred to as such in Part I of Schedule 4 of the Intercreditor Agreement; or

() referred to as such in a Subordinated Creditor Accession/Designation Agreement (as defined in
the Intercreditor Agreement).

"Composite Guarantee"

shall have the meaning given to it in the Lease Agreements.




"Credit Agreement"

means the £1,200,000,000 term loan and revolving credit agreement dated 21st December, 1995
between (among others) the Parent, the Obligors, the Arrangers and the Banks, the Facility Agent and
the Security Trustee.

"Deposit Bank"

means any bank or financial institution (other than an Issuing Bank) at which the Lessee or any other
Obligor maintains a Charged Account from time to time and which is a party to the Intercreditor
Agreement as a Subordinated Creditor.

"Facility Agent"

The Chase Manhattan Bank, N.A. as agent for the Banks.

"Fee Letters"

means each letter dated 21st December, 1995 between:-

(2) the Arrangers and the Parent; and

(b) the Facility Agent and the Parent,

in each case setting out the amount of various fees referred to in Clause 25 (Fees, Expenses and Stamp
Taxes) of the Credit Agreement.

"Finance Document”

means each Sepior Finance Document, each Vendor Financing Document and each Lease Finance
Document and each other document which amends, restates, refinances or replaces any of the
documents referred to in this definition.

“Fixtures"

means all fixtures and fittings (including trade fixtures and fittings) and fixed plant and machinery on
the Mortgaged Property.

"Fixed Security Asset"

means all assets of the Company the subject of any security created or expressed to be created by the
Composite Debenture by way of fixed charge or assignment,

"Group"
means the Parent and its Subsidiaries from time to time.
"Group Shares"

means all of the Shares in each of the Obligors (except the Parent) which at the date of the Composite
Debenture are as set out in Schedule 2,




"Indemnity Rights"

means, in respect of any Subordinated Creditor who provides Third Party Lease Security, all claims
and all rights of contribution, indemnity and/or subrogation against the Lessee or any other Obligor
(whether by contract, at law or in equity) in respect of that Third Party Lease Security and/or the
performance of that Subordinated Creditor's obligations thereunder.

"Insurances”

means all contracts and policies of insurance taken out by or on behalf of the Company or (to the extent
of its interest) in which the Company has an interest.

“Intellectual Property Rights"

means all know-how, patents, trademarks, designs, trading names, copyrights and other intellectual
property rights (in each case whether registered or not and including all applications for the same).

"Intercreditor Agreement"

means the Intercreditor Agreement dated 21st December, 1995 between the Parent, the Charging
Companies identified in Schedule 1 of the Composite Debenture, the Facility Agent, the Senior Facility
Agent, the Security Trustee, the Banks, the Senior Hedging Banks, the Vendor Financiers, the Lessor
and the Subordinated Creditors.

"Interest Protection Agreements"

means any and all interest swap and/or interest rate cap and/or other interest rate hedging agreements
entered into by any member of the Group with any of the Banks including, without limitation, those
entered into in accordance with Clause 20.34 (Interest Protection Agreements) of the Credit Agreement
in relation to the Group's floating rate interest exposure.

"Issuing Bank"

means any bank or financial institution which has provided, or is to provide, any Third Party Lease
Security to the Lessor to secure any Lease Debt and which is a party to the Intercreditor Agreement as
a Subordinated Creditor,

"Issuing Bank Security"

means each first priority Security Interest over a Charged Account given by the Lessee or any other
Obligor in favour of an Issuing Bank to secure the counter-indemnity and other obligations of the
Lessee or any other Obligor to that Issuing Bank in respect of any Third Party Lease Security provided,
or to be provided, by that Issuing Bank,

"LC Bank"

means any Bank which becomes an LC Bank pursuant to Clause 5.4 (Redesignation of Tranche A} of
the Credit Agreement,




"Lease Additional Security"

means letters of credit, guarantees, cash collateral or any other Security Interest to secure any Lease
Debt given at any time after the date of the Intercreditor Agreement (other than the Third Party Lease
Security referred to in Part IT of Schedule 4 of the Intercreditor Agreement).

"Lease Agreements”

means the two lease agreements entered into on 21st December, 1995 between the Lessor and the
Lessee and each of which incorporates a Lease Financial Schedule (as defined in the Intercreditor
Agreement),

"Lease Debt"

means all present and future liabilities (actual or contingent} payable or owing by the Obligors to the
Lessor under or in connection with the Lease Finance Documents whether or not matured and whether
or not liquidated including, without limitation:

(a) any refinancing, novation, refunding, deferral or extension of any of those liabilities;
)] any further rental payments by any Obligors or any adjustment of rental payments which may
be made under any Lease Finance Document or any other agreement expressly supplemental to

any Lease Finance Document, plus all interest, fees and costs in connection therewith;

© any claim for damages or restitution in the event of rescission of any of those liabilities or
otherwise in connection with the Lease Finance Documents:

@ any claim against any Obligor arising from any recovery by that Obligor or any receiver of a
payment or discharge in respect of those liabilities on the grounds of preference or otherwise;
and

{e) any amounts (such as post-insolvency interest) which would be included in any of the above
but for any discharge, non-provability, unenforceability or non-allowability of the same in any
insolvency or other proceedings,

but excluding any amounts payable or owing under any Third Party Liability Indemnity by the Obligors

to the Lessor (but not, for the avoidance of doubt, any amounts payable or owing by the Obligors under

Clause 8.3 (Interest on Overdue Amounts) of the Tntercreditor Agreement and/or Clause 22 (General

Tax Indemnity and other Tax Provisions) of the Lease Agreements in respect of any such amounts

payable or owing under that Third Party Liability Indemnity).

"Lease Finance Documents” means:

(a) the Agreement to Acquire;

()] the Lease Agreements;

) the Lease Senior Security,

(d) the Composite Debenture and each Supplemental Debenture;




(&) the other Operative Documents; and
43) the Lessor Accession/Designation Agreements (as defined in the Intercreditor Agrecment).
"Lease Security Agreement"

has the meaning given to it in the Lease Agreements.

"Lease Senior Security " means:

(a)

()
©

(d)

©

the Lessor Collateral Account Security Assignment (including all monies now and hereafter
credited to the Lessor Collateral Account);

the Third Party Lease Security;

the Lease Additional Security given by any Obligor to the Lessor in the circumstances specified
in, and otherwise satisfying the requirements of Clause 27.2(b) (New Subordinated Creditors)
of the Intercreditor Agreement;

the Security Interests constituted by the Composite Debenture and any Supplemental Debenture
but only insofar as those Security Interests relate to;

@) each Charged Account (subject to the prior rights of the relevant Issuing Bank in
respect of any Issuing Bank Security over that Charged Account);

(ii) all rights (if any) of each Obligor against each Issuing Bank in respect of the Third
Party Lease Security given by that Issuing Bank; and

(iii) all rights of each Obligor against each Tssuing Bank or Deposit Bank in respect of each
Charged Account (and the debts represented thereby) held with that Issuing Bank or
Deposit Bank, as the case may be; and

any Security Interest granted under any covenant for further assurance contained in any Lease
Finance Document provided the Security Interest is in substantially the same form, and over the
same asset, as the relevant Security Interest in respect of which the covenant is exercised and
which constitutes, or was intended to constitute, part of the Lease Senior Security referred to in
paragraphs (a) to (d) of this definition.

"Lessee"

means Orange Personal Communications Services Limited (registered number 2178917).

"Lessor"

means NatWest Leasing Industries Limited (registered number 1974805) or any person referred to as a
New Party in a Lessor Accession/Designation Agreement (each as defined in the Intercreditor
Agreement).




"Lessor Chattel Mortgage"

means the first priority mortgage entered into on 21st December, 1995 by the Lessor and the Security
Trustee.

“"Lessor Collateral Account”
shall have the meaning given to it in the Lease Agreements.
"Lessor Collateral Account Security Assignment"

means the collateral account security assignment entered into on 21st December, 1995 by the Lessee
and the Lessor in respect of the Lessor Collateral Account.

"Lessor Direct Agreement"

means the agreement of that tifle entered into on 21st December, 1995 between the Lessee, the
Obligors, the Lessor, the Senior Facility Agent, the Facility Agent and the Security Trustee,

"Licence"

means each of (i) the telecommunications licences issued to Orange Personal Communications Services
Limited on 27th July, 1995 and issued to the Company on 30th June, 1992 by the Secretary of State for
Trade and Industry under section 7 of the Telecommunications Act 1984 (the "Operator's Licences™)
and (if) the wireless telegraphy licences issued to Orange Personal Communications Services Limited
on 14th February, 1994, issued to the Company on 2nd September, 1990 and anmually thereafter and
issued to Hutchison Euromessage Limited on 2nd December, 1991 and anmyally thereafter by the
Secretary of State for Trade and Industry under section 1 of the Wireless Telegraphy Act 1949 (the
"Wireless Telegraphy Licences") including any licence issued by way of renewal, replacement or re-
issue of any such licence and includes any authorisations granted under such licences.

"Material Adverse Effect”
means any effect which is or is likely to be materially adverse to:

@ the ability of any Obligor to perform its obligations in any material respect under any of the
Finance Documents; or

(i) the business or financial condition of the Group taken as a whole,
"Mortgaged Property"

means any frechold or leasehold property of the Company the subject of the security created by the
Composite Debenture.

llobligorll

means the Parent, each Borrower identified in Schedule A Part I of the Credit Agreement and each
Guarantor identified in Schedule A Part II of the Credit Agreement and any other member of the Group
which has been required to enter into (whether or not it has yet entered into) any Obligor Accession
Agreement (as defined in the Intercreditor Agreement) in accordance with Clauses 18 (Additional




Borrowers, Guarantors and Security) of the Credit Agreement and Clause 13 (Additional Guarantors)
of the Composite Guarantee and, in each case, Clause 27.1 (New Obligors) of the Intercreditor
Agreement.

"Obligors' Agent"

means the Parent, appointed to act on behalf of each Obligor in relation to the Senior Finance
Documents pursuant to Clause 2.3 (Obligors' Agent) of the Credit Agreement.

"Operative Documents"

shall have the meaning given to it in the Lease Agreements.

"Overdraft Banks"

means those Banks which make available to the Borrowers identified in Schedule A Part I of the Credit
Agreement Tranche C Commitments (as defined in the Credit Agreement) and which are party to an
Overdraft Letter.

"Overdraft Letter"

means each letter dated 21st December, 1995 between the Obligors' Agent and an Overdraft Bank
which sets out the terms whereby the Overdraft Banks will make available their Tranche C
Commitments (as defined in the Credit Agreement).

"Parent"

means Hutchison Telecommunications (UK) Limited.

"Secured Parties”

means;

(a) the Senior Finance Parties;

b) the Senior Hedging Banks;

(© the Vendor Financiers; and

d the Lessor.

"Security Assets"

means all assets of the Company the subject of any security created by the Composite Debenture.
"Security Documents"

means:

(a) the Composite Debenture;




(b) ¢ach Supplemental Debenture;

©) the Lessor Chattel Mortgage; and

(@ such other security documents as may from time to time be required to be entered into by any
Obligor in favour of a Secured Party pursuant to any of the Finance Documents and which
have been entered into, ‘

"Security Interest”

means any morigage, pledge, lien, charge, assignment for the purpose of providing security,
hypothecation or other security interest.

"Senior Facility Agent”

means The Chase Manhattan Bank, N.A. as senior facility agent under the Intercreditor Agreement.
"Senior Finance Documents”

means:

(a) the Composite Debenture;

(1)) the Credit Agreement;

(© each Overdraft Letter;

(d) the Fee Letters;

e the other Security Documents (other than any Lease Senior Security);

5 the Intercreditor Agreement;

€3] the Lessor Direct Agreement

(h) the Senior Hedging Agreements to which the Senior Hedging Banks are party; and

@ any other document designated as such by the Facility Agent and the Obligors' Agent,
"Senior Finance Parties"

means cach Arranger, each Bank, each LC Bank, the Security Trustee and the Facility Agent.
"Senior Hedging Agreement”

means, in relation to any Senior Hedging Bank, the Interest Protection Agreement provided or to be
provided by that Senior Hedging Bank and either:

(a) entered into by the relevant Obligor and the Senior Hedging Bank on 21st December, 1995; or




(b) specified as such in the Senior Hedging Bank Accession/Designation Agreement (as defined in
the Intercreditor Agreement) relating thereto,

"Senior Hedging Bank"

means each Bank which is party to a Senior Hedging Agreement and which is referred to as a New

Party in a Senior Hedging Bank Accession/Designation Agreement (each as defined in the Intercreditor

Agreement),

"Share"

means any share whether marketable or otherwise, owned by the Company in any other person.

"Share Rights"

means any dividend or interest paid or payable in relation to any Share and any rights, moneys or

property accruing or offered at any time in relation to any Shares by way of redemption, substitution,

exchange, bonus or preference, under option rights or otherwise.

"Subordinated Creditors"

means:

(a) each company identified in Part I of Schedule 4 of the Intercreditor Agreement who has made
or who may make available Subordinated Debt to the Parent or any other Obligor pursuant to a
Subordinated Debt Document;

(®) each company identified in Part Il of Schedule 4 of the Intercreditor Agreement;

(c) each Issuing Bank and each Deposit Bank; and

(@) each person referred to as a New Party (as defined in the Intercreditor Agreement) in a
Subordinated Creditor Accession/Designation Agreement (as defined in the Intercreditor
Agreement).

"Subordinated Debt"

means all present and future liabilities (actual or contingent) payable or owing by the Obligors to the

Subordinated Creditors under or in connection with the Subordinated Debt Documents whether or not

matured and whether or not liquidated and all Indemnity Rights together with:

(a) any refinancing, novation, refunding, deferral or extension of any of those liabilities or rights;

b) any further advances which may be made by a Subordinated Creditor to any Obligor under any
agreement expressed to be supplemental to any of the Subordinated Debt Documents plus all

interest, fees and costs in connection therewith;

© any claim for damages or restitution in the event of rescission of any of those liabilities or
rights or otherwise in connection with the Subordinated Debt Documents;




{d) any claim against any Obligor arising from any recovery by that Obligor or any receiver of a
payment or discharge in respect of those liabilities or rights on the grounds of preference or
otherwise; and

) any amounts (such as post-insclvency interest) which would be included in any of the above
but for any discharge, non-provability, unenforceability or non-allowability of the same in any
insolvency or other proceedings.

"Subordinated Debt Documents" means:

(a) each document identified as such in Part I of Schedule 4 of the Intercreditor Agreement;

)] each document (if any) under, or in connection with, which any Indemnity Rights may arise or
have arisen in favour of a Subordinated Creditor against the Lessee or any other Obligor; and

(c) cach document referred to as such in a Subordinated Creditor Accession/Designation
Agreement (as defined in the Intercreditor Agreement) and under which Subordinated Debt may
arise or has arisen.

"Subsidiary"

means a subsidiary within the meaning of Section 736 of the Companies Act 1985, as amended by
Section 144 of the Companies Act 1989.

"Supplemental Debenture"

means each debenture in the same form as the Composite Debenture with such changes as may be

approved by the Security Trustee which creates security for the Secured Liabilities and is entered into

pursuant to Clause 18.3(Security) of the Credit Agreement and/or Clause 13 of the Composite

Guarantee.

"Termination Amount"

shali have the meaning given to it in the Lease Agreements.

"Third Party Lease Security"

means:

(a) each agreement identified as such in Part Il of Schedule 4 of the Intercreditor Agreement; and

()] each agreement referred to as such in a Subordinated Creditor Accession/Designation
Agreement (as defined in the Intercreditor Agreement) and constituting Lease Additional
Security.

"Third Party Liability"

means a claim by any third parties (including employees, agents and sub-contractors of the Lessee) in

respect of any liability for death or bodily injury to persons or loss of or damage to property caused by

Or arising out of, or in connection with, the Equipment (as defined in the Lease Agreements), inchuding
its ownership, leasing, operation, sale or disposal.




"Third Party Liability Indemnity"

means any present or future indemnity by an Obligor to the Lessor in any Lease Finance Document in
respect of any Third Party Liability.

"Vendor Financier"

means any person who enters into any Vendor Financing Agreement as a creditor of any member of the
Group.

"Vendor Financing Agreement"

means any loan, guarantee or other financing agreement entered into by a Vendor Financier the terms of
which comply with Clause 20.30 (The Vendor Finance Documents) of the Credit Agreement.

"Vendor Financing Documents”
means any of;
(a) any Vendor Financing Agreement; and

(b) the Security Documents.




PROPERTY

St. James Court
Block A

St. James Court
Block B

Key Point

Hanover and Tudor

House

Saxon House

Unit 7, Lapwing Centre

Unit 1, BSA Business

Park

Imperial Way

Unit K2, Gildersome

Spur

Unit 15, Eagleswood

Business Park

Unit 16, Bagleswood

Business Park

Unit 17, Eagleswood

Business Park

Global House
and

Astral House

SCHEDULE 1

LAND REGISTRY DESCRIPTION REGISTERED
NUMBER

Block A, St. James Court South, Great Park AV206385

Road, Woodlands Lane, Bradley Stoke

Block B, St. James Court Sonth, Great Park AV206535

Road, Woodlands Lane, Bradley Stoke

Ground Floor, Key Point, Great Park Road, Unregistered

Bradley Stoke 15 year lease

The Royals, Victoria Road, Ealing AGL24153

The Royals, Victoria Road, Ealing AGL25699

Unit 7, Lapwing Centre, Ordsall Lane GM608493

Unit 1, BSA Business Park, Armoury Road, WMS562785

69 Imperial Way, The Silver Wing Industrial Park, SGL503359

Croydon

Unit K2, Thistle Way, Gildersome Spur WYKS545844

Unit 15, Bagleswood Business Park, Woodlands AV212600

Lane, Almondsbury, Bradley, Stoke

Unit 16, Bagleswood Business Park, Woodlands AV212601

Lane, Almondsbury, Bradley, Stoke

Unit 17, Eagleswood Business Park, Woodlands AV217007

Lane, Almondsbury, Bradley, Stoke

Senhouse Road, Yarm Industrial Estate, DU153000

Darlington DU170721
and
DU155556
DU158794
DU170722

ORANGE = Orange Personal Communications Services Limited
HCSL = Hutchison Cellular Services Limited

HPL = the Company

TITLE

PROPRIETOR

/ OWNER

ORANGE

ORANGE

THE PARENT

ORANGE

ORANGE
ORANGE

ORANGE

ORANGE

ORANGE

ORANGE

ORANGE

HCSL

HCSL

HPL




SCHEDULE 2

GROUP SHARES
Legal and Issuer Class Nominal No. of Shares  Percentage of all
beneficial owner value issued shares of
Issuer
ANL Hutchison Telephone ORD £1 1
(UK) Limited
The Parent ORD £l 38,800,001 100%
ANL Hutchison Cellular ORD £l 1
Services Limited
The Parent ORD £1 499,999 100%
ANIL, Hutchison ORD £1 1
Euromessage
HPaging UK Limited ORD £1 119,999 100%
ANL Orange Personal ORD £1 1
Communications
Services Limited
The Parent ORD £1 29,040,519 100%
ANL Hutchison Paging ORD £1 1
(UK) Limited
The Parent 9% £1 3,000,005 33.333%
Cumnulative
Redeemable
Preference
ORD £1 5,999,999 66.667%
ANL Hutchison Telecom ORD £1 1 50%
Retail Limited
The Parent ORD £1 1 50%
ANL Hutchison Mobiie ORD £1 1 50%
Data (UK) Limited
The Parent ORD £1 50%
ANL Hutchison Mobile ORD £1 1
Services Limited
The Parent ORD £1 26,044,999 100%
ANL Hutchison Personal ORD £1 1,000,000 4.762%
: Communications
The Parent Limited ORD £1 20,000,000 95.238%

Note: "ANL" = Abogado Nominees Limited

"H Paging UK" = the Company




SCHEDULE 3

LEASEHOLD ASSETS EXCLUDED FROM
THE FLOATING CHARGE

Unit 52, County Hall, Crawley
Unit 5, Harlow Retail Centre, Cross Street, Harlow
Building 3140, The Crescent, Birmingham Business Park, Birmingham

Part Unit 7, Appletree Trading Estate, Chipping Warden, Nr. Banbury.




10.

11.

12.

13.

14.

15.

16.

17.

SCHEDULE 4

INTELLECTUAL PROPERTY RIGHTS

Mark

ORANGE PROFESSIONAL
LINK/PROFESSIONAL LINK
GSMHI

ORANGE (word only)

ORANGE (word and device)

Mark is an Orange coloured square

WIREFREE FUTURE/
ORANGE WIREFREE FUTURE

ORANGE PERSONAL NUMBER

CONNECTIVITY/ORANGE
CONNECTIVITY

WIREFREE/ORANGE WIREFREE

THE FUTURE'S BRIGHT, THE
FUTURE'S ORANGE

PEOPLE PHONE PECPLE NOT
PLACES/ORANGE PEQOPLE PHONE
PEOPLE NOT PLACES

AT ORANGE WE THINK IT'S
UNFAIR TO

ORANGE SOLUTIONS

YOU ONLY PAY FOR WHAT YOU
SAY/YOU ONLY PAY FOR WHAT
YOU SAY WITH ORANGE

WIREFREE COMMUNICATIONS/
ORANGE WIREFREE
COMMUNICATIONS

INCLUSIVE MINUTES/
ORANGE INCLUSIVE MINUTES

Application Number

2,034,539

1,542,753
1,542,751
1,559,167
2,007,850

2,025,215

2,025,216

2,025,218

2,025,221

2,025,222

2,025,225

2,025,226

2,025,229

2,025,234

2,025,237

2,025,240

Application
Date

18/9/95

23/7/93
31/10/94
31/10/94
17/1/95

28/6/95

28/6/95

28/6/95

28/6/95

28/6/95

28/6/95

28/6/95

28/6/95

28/6/95

28/6/95

28/6/95

Status

Pending

Registered
Pending
Pending
Pending

Pending

Pending

Pending

Pending

Pending

Pending

Pending

Pending

Pending

Pending

Pending




18.
19.

20.

21.

22,

23,

26.

27.
28.

29.

30.
31
32.

33,
34.
35.
36.

37.

Mark

ORANGE DIRECT
ORANGE CONNECTIONS

IN THE FUTURE/IN THE FUTURE
WITH ORANGE

ORANGE BUSINESS LINK/
BUSINESS LINK

ORANGE FAMILY LINK/
FAMILY LINK

ORANGE MICRONET
ORANGE (word only)
ORANGE (word and device)

ORANGE PROFESSIONAL
LINK/PROFESSIONAL LINK

ORANGE (word only)
GSMHI

Orange
(word and device)

ORANGE ASSISTANT
BASEZONE/BASE ZONE
ORANGE ADDITIONALS

ORANGE TALK 540/
ORANGE TALKS540

ORANGE LINE TWO/ ORANGE
LINE 2

ORANGE TALK 200/ ORANGE
TALK200

ORANGE TALK 60/
ORANGE TALK60

ORANGE MESSAGING

Application Number

2,025,243
2,025,245

2,025,254

2,034,520

2,034,549

2,034,559
2,030,255
2,030,260

2,034,539

1,542,752
1,542,754

1,559,168

1,569,946
1,569,975
1,569,988

1,569,944

1,569,945

1,569,989

1,569,991

1,570,007

Application

Date

28/6/95

28/6/95

28/6/93

18/9/95

18/9/95

18/9/95

12/8/95

12/8/95

18/9/95

23/7/93

23/7/93

14/1/94

28/4/94

28/4/94

28/4/94

31/10/94

31/10/94

31/10/94

31/10/94

28/4/94

Status

Pending
Pending

Pending

Pending

Pending

Pending
Pending
Pending

Pending

Registered
Registered

Registered

Registered
Registered
Registered

Pending

Pending

Pending

Pending

Pending




Mark Application Number  Application Status

Date
38. ORANGE TALK 15/ 1,570,017 31/10/94 Pending
ORANGE TALK15
39. ORANGE TALK 360/ 1,570,019 31/10/94 Pending
ORANGE TALK360
40. ORANGE CHATS40/ 1,582,066 31/10/94 Pending
ORANGE CHAT 540
41. ORANGE CHAT360/ 1,582,067 31/10/94 Pending
ORANGE CHAT 360
42. ORANGE CHAT15/ 1,582,069 31/10/94 Pending
ORANGE CHAT 15
43.  ORANGE CHATG60/ 1,582,249 31/10/94 Pending
ORANGE CHAT 60
44. ORANGE PROTECT 2,012,593 28/2/95 Advertised
45. ORANGE NETWORK 2,033,599 11/9/95 Pending
46. ORANGE MOMENTS 2,041,335 16/10/95 Pending
47 BRINGING YOU MORE FREEDOM 2,042,664 26/10/95 Pending
48 ORANGE HORIZONS 2,040,568 9/10/95 Pending
49  The mark is an orange coloured square 2,007,850 17/01/95 Pending
50. SCHOOL WATCH 1565324 11/3/94 Registered
51. SCHOOL WATCH 1565321 11/3/94 Registered
52. BUSINESS WATCH 1434206 5/7/90 Registered
53. BUSINESS WATCH 1434205 5/7/90 Registered

54. BUSINESS WATCH 1432089 5/7/90 Registered

B2:47818.1




CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

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

COMPANY No. 01809960

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES HEREBY CERTIFIES THAT
A COMPOSITE DEBENTURE DATED THE 21st DECEMBER 1995 AND CREATED BY
HUTCHISON PAGING (UK) LIMITED FOR SECURING ALL PRESENT AND FUTURE
OBLIGATIONS AND LIABILITIES (WHETHER ACTUAL OR CONTINGENT AND WHETHER
OWED JOINTLY OR SEVERALLY OR IN ANY OTHER CAPACITY WHATSOEVER) OF THE
OBLIGORS TO THE CHASE MANHATTAN BANK, N.A. (THE "SECURITY TRUSTEE") AS
AGENT AND TRUSTEE FOR THE SECURED PARTIES UNDER EACH FINANCE DOCUMENT
TO WHICH ANY OBLIGOR IS PARTY (THE "SECURED LIABILITIES") WAS
REGISTERED PURSUANT TO CHAPTER 1 PART XII OF THE COMPANIES ACT 1985 ON
THE 4th JANUARY 1996.

GIVEN AT COMPANIES HOUSE, CARDIFF THE 8th JANUARY 1998

A.P GODDARD " :

for the Registrar of Companieé

\/‘C/ N
o\
Va)

COMPANIES HOUSE HCO268B




