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COMPANIES FORM No. 395
Particulars of a mortgage or charge

Pursuant 1o section 395 of the Companies Act 1985

[ aialy St dhadie

| 1 | [|2649607

mE
To the Reglstrar of Companies Fo;'o/fyé/l:l/ use Company number

|
b e e e =

Name of company

SR

« MINERVA PLC (the "Company"™)

Date of creation of the charge

8th May 1999

Description of the instrument (if ary,) creating or evidencing the charge o2l

A Debenture (the "Debenture") dated 8th May, 1992 between the Company as
borrower and Manufacturers Hanover Trust Company as security agent.

Arount secured by the mortgage or charge

The present or future or actual or contingent obligations of the Company
to the Beneficiaries under or pursuant to, as the case may bes-

{a) the Facility Agreement

{b) Interest Rate Hedging Agreements

{c) the Debenture; or

(4) any other Security Documents (the vSecured (Obligations"}.

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

Manufacturers Hanover Trust Caompany as trustee for and on behalf of the

Beneficiaries, 88 Broock Street Londen (the "Security Agent")

Postcode | W1A 4NF

Presentor's name address and For official Use

reference (if any): Mortgage Section Post room
Clifford Chance a....‘:..,,._:’;:..;w._::;.,m
Royex House REGISTERED

Aldermanbury Square
London EC2V 7LD

22MAY 1992
ACYS/M0145/01254/RD

Time critical reference

R

5 prrmncis
B S

e p——




Short paticulars of all the property miortgaged or charged

R

% Tiie Company as beneficial owner (and to the iptent that the security
6e gongtituted shall be a continuing security for the secured cbligations
in faveur of the Security Agent as trustee for the Bepeficiariea (and
sxtending without limitation to all beneficial intereste of the Borrower in
the assets charged under the Debenture and to the proceeds of sala ox other
xeakioation thexeof)):

(A\) haas charged to tha Security Agent as trustee for the Beneficiaries
by way of specific charge all of its right, title and interest in
and to all stugke, shares or other securities in Minerva Corporation
PLC, Helios Property Xnvestments Limitsd, Sparrage Propertiou
Limited and Larchfield Investments Limited (the *"Sharea" and each a
“Share“) now or at any time during the continuance of this security
vasted in the Company together with all dividends or other rightse
relating thareto;

(B) (subject to paragraph 3(2) of the Debenture) has assigned to the
Security Agent as trustee for the Beneficiaries the benefit %o the
Company of all rights and claims to which the Company iz now »r may

Particulars as to commission allowance or discount (et 3

hereafter become entitled in relation to the Choses in Action; /Cont %

NONE

@/M sz oue W4 May [TIR

On behalf of [eempany)[mortgages/chargee]t

Notes
1 The original instrument (if any) creating or evidencing the charge, 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 hehalf of the
person giving the verification and where this is given by a body corporate it must be signed by an officer
of that bady. A verified copy will also be accepted where section 398(4) applies (property situate in
Scotland or Northern Ireland) and Form No. 398 is submitted.

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

In th.4 section there should be inserted the amount or rate per cent. of the commission, allowance or
discount (if ny) paid or made either directly or indirectly by the company to any person in consideration
of his;

{a) subscribing or agreeitig to subscribe, whethar 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 terrns of the
dekenturas should not be enterad.

If any of the spaces in this formt provice insufficient space the particulars must be entered on the
pra~cribet; continuation sheet.
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COMPANIES FORM No. 395 (Cont)) AND FORM No. 410 (Scoti(Cont)
Particulars of a mortgage or charge

{continued)

Continuation shegt No 1

1o Form Np 395 gnd 410 {Scot) ’

Company niumber

2649607

Name of company

MINERVA PLC (the "Company")

Limited* |

Description of the instrument creating or avidencing the mortgage or charge (continued} pote 2

Refinitions

In this Form 395:

to whom Manufacturers Harover Trust {ompany or a Bank shall transfer ox
assign or has transferred or assigned any right or obligation under the
Facility Agreement and “Bawnk® shall be construed accordingly:

the interest rate hedge counterparty, the security agent, the issuing

vCagh Collateral Account™ means the account opened in the name of the
Company with Manufacturers Hanover Trust Company for certain purposes
referred to in the Facility Agreement;

¥
#® «Choses in Action" means the benefits under the Interest Rate Hedga
Agreements to which the Company is entitled and all covenants,

parties thereto contained therein;

vDebentures" means th4 Debentures dated gth May 1992 and made between
each of the Company and the Guarantor in favour of the Security Agent;

trustee for an on behalf of the Reneficiaries;

guarantor; (3) Manufacturers Hanover Trust Company as arxanger; (4) the
as issuing bank; (6) Manufacturers Hanover Trust Company as facility
agent; (7) Manufacturers Hanover Trust Company as interest rate hedge
w@uarantor” means Minerva Corporation PLC;

(sse continuation sheet 2, page 1)

vBapks"” means each of Manufacturers Hanover Tyust Company and each person

vBeneficiaries" means each of the Manufacturers Hanover Trust Company &8
a party to the Facility Agreement in its czpacity as the facility agent,

bank, the arranger and the Banks and "Beneficiary” means any one of them;

agreements, guarantees, undertakings and obligations on the part of other

vDeed of Priorities” means the deed dated gth May, 1992 and made between
Larchfield, Depfa, the Company, the Guarantor, and the Security Agent as
vDepfa" means Deutsche Pfandbrief-Und Hypothekenbank Aktiengesellschaft;

wFacility Agreement" means the facility agreement dated 6th May, 1992 and
made between (1) the Company as borrower; {2) Minerva Corporation PLC as

Security Agent as security agent; {5) Manufactuorers Hanover Trust Company

counterparty; (8) Manufacturers Hanover Trust Company as original lender;
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Amount dug or owing en the mertgage or charge {continued)
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Names, addresses and descriptions of the mortgagees or persons entitled £ the gharge {eontinued)
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Shgrt particulars cf all the property mortgaged or charged (Continued) Plegse dp not

wrie in this
binding margin
(C) hag assigned to the Security Agent as trustee for the Beneficiaries Pleass complete
(1) its goodwill and has charged its uncalled capital now or at any ¥ togibly.prefarably *
time hereafter in existence and future calls (whether mada by in black type, or

Directors of the Company or by a Recelver appeinted under the bold block leftonng

Debenture or a Liquidator) subject to paragraph 3(2) of the Debenture
and (ii) the benefit of the Net Proceeds and any other amounts the ﬂ
Company is required to pay into the Cash Collateral Account pursuant
to the Facility Agreement and all right, title and interest to an in
the same and the benefit thereof and the right to make demand for and
to recelve the same; f

(D} has charged with the payment and discharge of the Secured Obligations
by way of a floating charge the whole of the Company's undertaking
and all its property, agreements, rights, assets and income
whatsoever and wherescever, present and future, other than (i) any
property, agreements, rights, assets and income from time to time
agreed in writing by the Security Agent to be excluded from such
floating charge, (ii) any right, title and interest of the Company inm
or to any stocks, shares or other securities now or at any time
hereafter issued by any of Metis Properties Limited, Angelmist
Limited and Antares Properties Limited, including without limitation
all dividends, interest and other distributions in respect thereof
all accreations, options, benefits, rights, assets and other
advantages accruing or offered to the holder in respect thereof and
all benefit, right, title and intexest in amounts realised upon the
enforcement or execution of any order of the court in relation to the
foregoing &nd (iii) any property, agreements, rights, assets or
income from time to time or for the time peing effectively charged to
the Security Agent as trustee for the Beneficiaries by way of fixed
¢harge by sub-paragraph (&) or assigned to the Security Agent as
trustee for the Beneficiaries by sub-paragraph (B) or (C) or
otherwise charged or assigned pursuant to the Debenture.

e T MO ST Page4
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COMPANIES FORM No, 395 (Cont.) AND FORM No, 410 (Scot){Cont.)

Fasz g Particulars of a mortgage or charge
tnimmegn  (continued)

Continuation sheet No 2 _

to Forry No 395 and 410 (Scot)

Company number

Please completa
lagibly, preferably 2649607
In black type, or

bold block letterlng  Name of company

| MINERVA PLC (the *Company")

*delete if e
Inappropriate I ) Limited

Description of the instrument creating or evidencing the mortgage or charge {centinued) (e 2

"Interest Rate Hedging Agreements” means the interest rate collar
agreements, forward rate agreements, swap agreements or other interest
rate fixing agreements, or agreements thereon or in relatior thereto,
antered or to be entered into or novated between Manufacturers Hanover
Trust Company and the Company in connection with or relating to interest
\ § payable under the Facility Agreement;

*"Intercst Rate Hedge Receipts" means all amounts paid or payable to the
Company from time to time pursuant to the Interest Rate Hedging
Agreements or any of them and any amounts paid or payable to the Company
on or in relation to the early termination, cancellation, netting-out or
assignment of the Interest Rate Hedging Agreements or any of them;

*Larchfield" means Larchfield Investments Limited;

"Larchfield Security" means each of the guarantee and the legal charge
dated 8th May, 1992 and granted by Larchfield in favour of the Security
Agent for itself and for the Beneficiaries;

"Net Proceeds" means, with respect to any Relevant Transaction, (as the
case may be)} the proceeds of sale, the premium or other capital payment
received on the grant of a lease or the excess of amounts raised over
amounts applied in redemption of subsisting mortgages or charges {less,
in each case, all fees, costs and expenses incurred, and any indebtedness
: discharged, in connection with such Relevant Transaction) or, with

—\\ respect to a Relevant Transaction by a subsidiary of the Company or
Sparrage Properties Limited, an amount egual to such proportion thereof
ag is attributable to, and distributed tc, the Company;

"Obligors" means the Company and the Guarantor and "Obligor" means eithex
of them;

*Personal Guarantees and Charges" means the guarantees and charges
axaecuted or to be executed by David Garrard and Michael Fielding in form
satisfactory to the Security Agent and "Personal Guarantee and Charge"
means either of them;

/) /Cont...

Page 1



Amount dug or awing on the mortgage or charge {continued}
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Shiort particulars of ali the property mortgaged or charged {Continued)

1«

Collection of Intereat Rate Hedqe Racaeipta

The Company shall, at all times until the sacurlty constituted by the
Debentuxe is discharged pay into or procure the payment into the Cash
Collateral Account the Net Proceeds and all other amounts it is
required to procure to be paid ox to pay into the Cash Collateral
Account pursuant to the Facility Agreement, and the Company shall
not, except as provided in the Debenture cr in the Facility Agreement
at any time prior to the discharge of the security, without the
consent of the Agent deal with the Net Proceeds or any part thereof
or any other amounts required to be paid into the Cash Collateral
Account and in particular shall not assign charge factor oy discount
the sama.

The Company shall not be entitled to make any withdrawal or direct

" payment from the Cash Collateral Account except as expressly

permitted by the Facility Agreement.

The Company as beneficial owner has assigned to the Security Agent as
trustee for the Beneficlaries with the payment to the Security Agent
of the Secured Obligations all the Company'’s right title and interest
to and in the monies now or at any time hereafter during the
subsistence of such assignment standing to the credit of the Cash
Collateral Account all entitlements to interest and other rights anfl
benefits accruing to or arising in connection with such monies
(together the "Account Monies") and the Security Agent is irrevocably
authorised under the Debenture to apply amounts from time to time
comprising the Account Monies in or towards satipfaction of the
Secured Obligaticns as they fall due and as wmore particularly
provided in the Facility Agreement (Provided that the Security Agent
shall notify the Company as soon as is reasonably practicable of any
such application) Provided that if at any time the whole of the
Secured Obligations shall have bhaen paid or diacharged in full to the
satisfaction of the Security Agent and the Beneficiaries are not
under any obligation whether actual orx contingent under or pursuant
to the Facility Agreement to make the Advance or provide other
financial accommodation to the Company the Security Agent will at the
raquest and cost of the Company reagsign to the Company the benefit
of the Account Monies assigned under the Debenture.

All interest accrued on the Account Monies shall form part of the
Account Monies and shall accrue therecon at the rate agreed between
Manufacturers Hanover Limited and the Company from time to time.

None of the Company’s right title and interest in and to the Cash
Collateral Account and the Acccunt Monies shall be capable of
assignment charge or other disposal without the prior written consent
of the Security Agent.
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COMPANIES FORM No. 395 (Cont.) AND FORM No. 410 (Scot){Cont)

Particulars of a mortgage or charge
{continued)

Continuation sheet No 3

to Form No 395 and 410 {Scot}

Company number

2649607 )
Name of company 4
| MINERVA PLC (the “Company") ‘
| Limited*

Description of the instrument creating or evidencing the mortgage or charge {continued) tots 2

wRelevant Transaction" means in relation to either Obliger or any
subsidiary of an Cbligor or Sparrage Properties Limited:

(i} a sale of all or any part of its freehold or leasehold property; or

property at a nominal rent and in consideration of the payment to such
company of a premium or other capital payment; or

(1ii) the borrowing of money by such company on the sacurity of a
mortgage or charge of all or any part of its freehold or leasehold
property where the monies borrowed exceed the amounts applied towarads
redemption of any earlier mortgages or charges thereof; or

(iv) the sale of all or any part of its interest in any subsidiary or
Sparrage Properties Limited.

vSecurity Documents" means the Facility Agreement, the Debentures, the
nLarchfield Security, the Personal Guarantees and Charges, the Interest
Rate Hedgir.g Agreements, the Deed of Priorities, the Subordination
ligreement, any written undertaking referred to in the First Schedule
given by any Obligor and all other documents from time to time executed
by any Obligox, its shareholders or any subsidiary in favour of the
Security Agent as security for the obligations of the Company and or the
Guarantor hereunder.

nSubordination Agreement" means the deed of subordination executed or J
be executed by the Borrower, the Security Agent as trustee for and on
behalf of the Beneficiaries and certain lenders in form satisfactory to
the Security Agent.

(1i) the grant of a lease of all or any part of its freehold or leasehold

ety
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COMPANIES FORM No, 395 (Cont.) AND FORM Ne, 410 (Scof}Cont)

Particulars of a mertgage or charge
(continued)

Continuation sheet No .
1o Form No 385 and 410 {Scot}

Company number
2649607

Name of company

I MINERVA PLC (the “Company™) |

| Limited* |

ATy

Description of the instrument creating or evidencing the mortgage or charge {continued) trots 2)

Recalver

Under Clause 10 of the Debenture the Security Agent has the right to
appoint a receiver upon receiving instructionn to do so from the Agent.

Negative Pledde

Under Clause 4 of the Debenture the Company has undertaken not (other
than as permitted under the Facility Agreement or as hereafter provided)
at any time during the subsistence of the security constituted by the
Debenture without the prior written consent or agreement of the Security
Agent and in accordance with and subject to any conditions which the
Security Agent may attach to such consent to create, extend or pezmit to
subsist any mortgage or other fixed security, floating charge, pledge,
hypothecation or lien (other than a lien arising by operation of law) or
other security interest of any kind ranking in prioerity to or pari passu
with the essignments and fixod charges created by the Company or any
other security of the Security Agent as trustee for the Beneficiaries
created pursuant to the Debenture.

Perfection of Security

Under Clause 5 (1) of the Debenture the Company has undertaken from time
to time after the security created has bhecome enforceable, whensoever
requested by the Security Agent and at the Company’'s cost, to execute in
favour of the Security Agent as trustee for the Beneficiaries ox as it
may direct, such further or other legal assignments, transfers,
mortgages, legal or other charges or securities as in each such case the
Security Agent shall gtipulate over the Company’'s estate or interest in
the Charged Property for the purpose of perfecting the Security intended
to be constituted by the Debenture.

ACXS395P.21
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FILE COPY

CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

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

1 hereby certify that a mortgage or charge dated the 8th MAY 1992

ard created by MINERVA PLC

for securing all moneys due or to become due from the Company to
MANUFACTURERS HANOVER TRUST COMPANY, AS TRUSTEE FOR AND ON BEHALF OF THE
BENEFICIARIES, UNDER THE TERMS OF THE FACILITY AGREEMENT, THE INTEREST

RATE HEDGING AGREEMENTS, THE DEBENTURE OR ANY OTHER SECURITY DOCUMENTS

was registered pursuant to Chapter I Part XII1 of the Companies Act

1985, on the 22nd MAY 1992

'"‘\ Given under my hand at the Companies Registration Office,
|  cardiff the 29th MAY 1992 '
: 44 1
O é; " a ';?,//;Vz/(f
No. 2649607 A Lot
Ll
S. A. JENKINS
| an authorised officer
o L.C C.69

HCO21B



