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
Please complete = = e oy
legibly, preferably | | | 3145691
in black type, or =

bold block lettering Name of company

I* HAMPTONS GROUP LIMITED (the "Company")

*insert full name I
of company

Date of creation of the charge

7th August 1996

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

Mortgage Debenture (the "Debenture") dated 7th August 1996 made between
the Ccompany and Naticnal Westminster Bank Plc (the "Bank")

Amount secured by the mortgage or charge

All moneys, obligations and liabilities (whether present or future

B actual or contingent) which may at the date of the Debenture or at any
ﬁ%{ time thereafter may be or become due owing or incurred by the Company to
the Bank on any account or otherwise howsoever (whether solely or

- )Q%/ jointly with any other person and whether as principal or surety)
d CT together with interest and other bank charges so that the interest shall
(Civé%u4;f be calculated and compounded in accordance with the practice of the Bank
e from time to time as well after as before any demand made or judgment
L oL obtained (together with all costs and expenses howsocever incurred by the

Bank in connection with the Debenture on a full indemnity basis

. w}{i '\ including (for the avoidance of doubt) all amounts the Bank may from
a v time to time require to compensate it for its internal management and
f@ /2,.i _;: administrative costs and expenses incurred in connection with the
T A enforcement of the Debenture and recovery of the liabilities secured by
4 ity.

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

et

M i
~"National Westminster Bank Plc, Mayfair Corporate Business cCentre,

24 Albermarle street

London (the "Bank") Postcode | wix agg

Presentor's name address and For official use
reference (if any); Mortgage Section Post room

Wilde sapte
1 Fleet Place

London EC4M 7WsS "
Ref :AEB/PXS/685836/BF183341

KegNeD14x [ 1378

Time critical reference CD”PQNIES HOUSE 12/08/9&
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Short particulars of all the property mortgaged or charged

(i) By way of legal mortgage any property referred to in the
schedule below (the "Legally Mortgaged Property") and the proceeds of
sale thereof;

(ii) by way of specific equitable charge all estates or interests

in any freehold and leasehold property (except the Legally Mortgaged
Property) at the date of the Debenture and at any time during the
continuance of the security created by the Debenture belonging to or charged
to the Company (the "Equitably charged Property®)and the proceeds of sale
thereocf PROVIDED THAT the leasehold property belonging to the Company at the
date of this Mortgage Debenture (and not acquired by it after such date)
shall be deemed not to be equitably charged property but shall be subject to
the floating security referred to in paragraph (vii) below;

(iii) by way of specific charge all plant, machinery, vehicles, computers
and office and other equipment both present and future (excluding all stock
in trade) and the full benefit of all warranties and maintenance contracts
for any of the same;

(Continued on cContinuation sheet 1)

P

articulars as to commission allowance or discount (note 3}

Nil

S

S e 1Al

On behalf of [campanyd [morigagee/chargee] T

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 difigence, 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

Please do not
write in
this margin

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

t delete as
appropriate

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 328(4)
applies {property situate in Scotland or Northern Ireland) and Form No. 398 is submitted.

A description of the insirument, eg "Trust Deed”, "Debenture’,
the case may be, should be given.

Mortgage” or "Legai charge”, etfc, as

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) pracuring 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.

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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Please do not Names, addresses and descriptions of the mortgagees or persons entitled to the charge (continued)
write in this
binding margin

Please complete
legibly, preferably
in black type, or
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Short particulars of all the property mortgaged or charged {continued) Please do nat
write in this
binding margin

{(iv) by way of specific charge all stocks, shares and other

securities at the date of the Debenture and at any time during the Please complete
continuance of the security created by the Debenture belonging to the legibly, preferably
company either in or issued by any of its subsidiary companies or any Eoll’t:al;:!t;:‘:gitoe:’ing

other company and all dividends and other rights in relation thereto;

(V) by way of specific charge all book debts and other debts
(including without limitation rents) at the date of the Debenture and
from time to time due or owing to the Company (the "Debts");

(vi) by way of specific charge its goodwill and the benefit of any
licences and all patents, patent applications, inventions, trade marks,
trade names, registered designs, copyrights, know-how and any other
intellectual property rights; and

(vii) by way of floating security its undertaking and all its property
assets and rights whatsoever and wherescever present and/or future
including those for the time being charged by way of specific charge
pursuant to (i) to (vi) if and to the extent that such charges as
aforesaid shall fail as specific charges but without prejudice to any
such specific charges as shall continue to be effective.

In addition, the Company (and teo the intent that the security so
constituted shall be a continuing security in favour of the Bank)
assigned with full title guarantee by way of security all of the
Company’s rights, title and interest, both present and future in and to
a sale and purchase agreement dated 7th Augustl996 relating to the sale
by Robin Paterson and others and the purchase by the Company of all the
issued share capital of The London Residential Agency Limited (Company
No. 2676967) (the "Acquisition Agreement") including the proceeds of any
claim or action under the Acquisition agreement PROVIDED THAT until the
security hereby constituted becomes enforceable:

(1) all sums paid or payable in respect of the Acquisition Agreement
shall be paid directly to the Company’s account with the Bank; and

{ii)y the company shall be entitled to exercise all its rights under the
Acquisition Agreement subject to the terms of the Credit Agreement.
Note: The Company covenanted in the Debenture that it shall not without
the consent in writing of the Bank:

(a) in relation to the Legally Mortgaged Property and the Equitably

charged Property exercise the statutory power of leasing and/or accept
surrenders of leases conferred on mortgagors; or

/contd/.
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write in this

binding margin

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

Page 3




I

Short particulars of all the property mortgaged or charged {(continued) Plsase do not
write in this
binding margin

(b) part with the possession of the Legally Mortgaged Property and/ecr

the Equitably Charged Property or any part thereof nor confer upon any Please complete
person, firm, company or body whatsoever any licence, right or interest ﬁ%?kwrﬁemmv
to occupy the Legally Mortgaged Property and/or the Equitably Charged boldalflocm:it:rring

Property or any part therecf; or

{c) sell, factor, discount or otherwise charge or assign the Debts in
favour of any other person or purport to do so; or

{(d} in relation to the property assets and rights subject to the
floating charge create any mortgage or charge ranking in priority to or
pari passu with the fleating charge and/or sell the whole or except in
the ordinary course of business any part of the Company’s undertaking.

DEFINITION:

"Credit Agreement". means a credit agreement of even date made between
the Company and the Bank requiring the Company to repay all or part of
the Term Loan (as defined in the Credit Agreement) or placing all or

part of the Term Loan on demand, in each such case following a Default
as therein defined).

SCHEDULE OF THE LEGALLY MORTGAGED PROPERTY

NONE
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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

COMPANY No. 03145691

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES HEREBY CERTIFIES THAT
A MORTGAGE DEBENTURE DATED THE 7th AUGUST 1996 AND CREATED BY HAMPTONS
GROUP LIMITED FOR SECURING ALL MONIES DUE OR TO BECOME DUE FROM THE
COMPANY TO NATIONAL WESTMINSTER BANK PLC UNDER THE TERMS OF THE
DEBENTURE WAS REGISTERED PURSUANT TO CHAPTER 1 PART XII OF THE
COMPANIES ACT 1985 ON THE 12th AUGUST 1996.

GIVEN AT COMPANIES HOUSE, CARDIFF THE 14th AUGUST 1996.

\::..’,.’;“7‘:_,
%N“
PHIL DAVIES
for the Registrar of Companies

LC
//,L-%S(ﬂ

COMPANIES HOUSE
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