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COMPANIES FORM No. 395
Particulars of a mortgage or charge “7 e

- '

—

A fee of £10 is payable to Companies House inrespect, .

83

of each register entry for a mortgage or charge. - ™ 3
. o
Pursuant to section 395 of the Companies Act 1985 L -
To the Registrar of Companies For official use  Company number
{Address overleaf - Note 6) ——— — =y

[ I 3795352

[T M S |

Name of company

* Simon Storage Limited (the "Charging Company")

Date of creation of the charge

24th December 1999

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

Deed of Admission dated 24th December 1999 (hereinafter referred to as
the "DOA" and more particularly defined) relating to a composite
guarantee and debenture (the "Debenture")} dated 7th April 19597 (as
supplemented by Deeds of Admission dated 11th August 1998, 18th March
1999 and 30th September 1999)

Amount secured by the mortgage or charge

See Rider 1

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

Lloyds TSB Bank plc, St George's House, 6/8 Eastcheap, London as agent
and trustee for the Beneficiaries (as defined below) ({(the "Trustee")

Postcode EC3M 1LL

Presentor’'s name address and For official Use
reference (if any): Mortgage Section Post room

CMS Cameron McKenna
Mitre House

160 Aldersgate Street
London

EC1lAa 4DD

_RXG/WJD/ 0X2244 .09166 KLO HKIFGLNZS* 0297
I Time critical reference COMPANIES HOUSE 120400




-

Short particulars of all the property mortgaged or charged

Rider 2

Particulars as to commission allowance or discount (note 3}

Nill

Signed aﬂg W m%j\fw\ Date 12-\-4‘\January 2000

On behalf of {company] [mortgagee/chargee] T

Notes

1 The original instrument (if any) creating or evidencing the charge, together with these prescribed
particulars carrectly 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 Ireland) and Form No. 398 is submitted.

LY

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

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.

If any of the spaces in this form provide insufficient space the particulars must be entered on the
prescribed continuation sheet,

Chegques and Postal Orders are to be made payable to Companies House.
The address of the Registrar of Companies is:-

Companies House, Crown Way, Cardiff CF4 3UZ
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Rider 1

Amount secured by the mortgage of charge

(a) all moneys and liabilities whether present or future actual or contingent (including
further advances made after the date of the DOA by any Beneficiary (as defined
below) which then were or at any time thereafter might be due or owing or
incurred to any Beneficiary by the Charging Company anywhere on any current or
other account or otherwise 1n any tmannetr whatsoever; and

(b) all moneys and liabilittes whether present or future actual or contingent which
then were ot at any time thereafter might be due owing or incurred to any
Beneficiary by any Existing Company (as defined below) or the Charging
Company, or any Relevant Borrower (as defined below) anywhere on any current
ot other account or otherwise in any manner whatsoever (except any money or
liabilities due owing or incurred by any Existing Company or the Charging
Company as Guarantor for the Chatging Company)

m either case whether alone or jointly with any other person firm or corporation and in
whatever style name or form and whether as principal or surety including all liabilities in
connection with acceptances discounting or otherwise or under guarantees indemnities
documentary or other credits or any instruments whatsoever from time to time assumed or
given by any Beneficiary for or at the request of the Charging Company together with
interest to date of repayment at such rate or rates as may from time to time be agreed or in
the absence of such agreement at the Current Rate (as defined below) (notwithstanding in
the case of any Guarantor the liquidation or other incapacity of any Company (as defined
below) or any Relevant Borrower), all fees, commission z2nd other banking charges and any
legal administrative and other costs charges and expenses propetly and reasonably charged
or incurred by the Trustee (and irrespective of whether the same may also be recoverable
by the Trustee from any of the Existing Companies or the Charging Company, any
Relevant Borrower, any of the Beneficiaries or any other person whatsoever) in connection
with the Charging Company or the DOA or any habilities thereby agreed to be paid or
intended to be secured or the Charged Premises or any security thereover or release or
proposed release of such security or any other guarantee or security for any moneys or
liabilities thereby agreed to be paid or intended to be secured (including without limitation
in connection with the preparation, amendment and enforcement or attempted
enforcement of any liabilities thereby agreed to be paid or intended to be secured or any
mortgage, charge or other security interest created or granted by the Charging Company
under or by the DOA, or in enforcing or attempting to enforce any claim, right or
entitlement or defending any claim or in or about the carrying out of the Trustee’s duties as
Trustee under the DOA or in connection with any request for or any giving of any consent
or waiver in relation to the DOA) in each case on a full and unqualified indemnity basis
and a reasonable fee for any work undertaken by the Trustee in relation to any
enforcement or reasonable attempted enforcement together in every case with interest to
date of payment (after as well as before any demand or judgment) at such times ot intervals
as may from time to time be agreed in any relevant agreement between the Charging
Company and the Trustee and/or the relevant Beneficiary or, in the absence of such
agreement, upon such days in each year as the Trustee shall from time to time fix in
accordance with its cutrent practice. Without prejudice to the right of the Trustee to
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requite payment of such interest, all such interest shall (both before and after any demand
or judgement) be compounded upon such days in each year as the Trustee shall from time
to time fix.

Rider 2

Shott particulars of all the property mortgaged or charged

(a} By way of a continuing security:

FIRST: All rights, estates ot other interests in the frechold and leasehold
property (if any) of the Charging Company both present and future including
(without prejudice to the generality of the foregoing) the properties (if any)
referred to in Part IIT of the schedule to the DOA opposite the name of the
Charging Company and all buildings and fixtures {including trade fixtures} fixed
plant and machinery from time to time on any such property and all liens
mortgages charges options agreements and rights titles and interests (whether
legal or equitable) in or over land or the proceeds of sale thereof of whatever
description both present and future and all the right title and mterest of the
Charging Company in any such fixed plant and machinery from time to time hired
ot leased or rented by the Charging Company from third parties or acquired by
the Charging Company from third patties on a hire instalment or conditional
putchase basis.

SECONDLY: All book debts both present and future due or owing to the
Charging Company (and the proceeds thereof) and the benefit of all rights relating
thereto including (without prejudice to the generality of the foregoing) negotiable
instruments legal and equitable charges reservation of proprietary rights of tracing
and unpaid vendors’ liens and similar and associated rights.

THIRDLY: All other debts, claims and rights both present and future of the
Charging Company (and the proceeds thereof) including (without prejudice to the
generality of the foregoing).

@ deposits and credit balances held by the Charging Company with any
Beneficiary (in any capacity) or any third party from time to time both
present and future (including things in action which give rise or may give
rise to a debt or debts) owing to the Charging Company (and the
proceeds thereof);

(i1) any amounts owing to the Charging Company by way of rent, licence fee
or service charge by any tenant or licensee (in each case whether present
or future) of any freehold or leasehold property from time to time
forming part of the Charged Premises and any ground rents and rent
charges owing to the Charging Company (and, in each case, the proceeds
thereof);

(51273501.01)




(i11) the claims of the Charging Company under or in respect of any financial
mstrument held by the Charging Company in respect of the obligations
of any other petson;

{1v) all rights, title and interest of the Charging Company in or under any
insurance policy and any proceeds thereof;

) any amounts owing ot which may become owing to the Charging
Company by way of damages, compensation or otherwise under any
judgment or order of any competent authority howsoever arising; and

(vi) the benefit of all rights relating to the property described in paragraphs
() to (v) above.

FOURTHLY: All plant and machinery specified in Part IV of the schedule to
the DOA whetever situated and whether or not affixed to any freehold or
leasehold property of the Charging Company and all the right title and interest of
the Charging Company in any other plant machinery and equipment of a simular
nature from time to time hired or leased or rented by the Charging Company
from third parties or acquired by the Charging Company from third parties on a
hire instalment or conditional purchase basis or through the exercise of any
option to purchase.

FIFTHLY:

(1) All stocks shares securities and other interests in any company which
may from time to time be a Subsidiary (as defined below) of the Parent
(as defined below) which were at the date of the DOA or might at any
time thereafter be owned by the Charging Company or in which the
Charging Company may otherwise be interested including (without
prejudice to the generality of the foregoing or of the Charged Property
Secondly and Thirdly described) loan capital indebtedness or habilities
on any account or in any manner owing to the Charging Company both
present and future in (and from) any Company which may from time to
time be a Subsidiary of the Parent;

(1) the full benefit of all stocks shares and securities which or the certificates
of which then were or might at any time thereafter be lodged with any
Beneficiary or held by any Beneficiary ot its agents and nominees or
transferred to or registered in the name of any Beneficiary or its agent or
nominees;

il rghts 1n respect of or incident to the Charged Premises described at
all rights 1 p f ot incid the Chatged Premises described
1) and (ii) above (the Charged Premises (i) to (iii) thereby Fifthly charged
& y y 8
being hereinafter called the “Secutities™); and

(1v) all stocks shares securities rights moneys or property accruing or offered
at any time by way of conversion splitting division redemption bonus
preference option or otherwise to or in respect of any of the Securities
mncluding all dividends interest and other mcome payable in connection

_3-
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therewith (the Charged Premises (i) to (iv) Fifthly charged being
hereinafter called “Interests in Securities™).

SIXTHLY: All present and future copyrights, patents, trademarks, servicemarks,
brand names, inventions, design rights, know-how and all other intellectual
property rights whatsoever without any limitation, whether registered ox
unregistered in all or any part of the world in which the Charging Company is
legally, beneficially or otherwise interested and the benefit of any pending
applications for the same and all proceeds of collection of any of the foregoing
and all other benefits deriving therefrom and thereunder including but not limited
to royalties, fees, profit sharing agreements and income arising therefrom and all
licences in respect of or relating to any intellectual property rights, whether such
licences are granted to or by the Charging Company.

SEVENTHLY: The goodwill (including, without limitation, the benefit of all
contracts both present and future for the supply of goods or services to customers
ot chients of the Charging Company) and the uncalled capital of the Charging
Company both present and future.

EIGHTHLY: All other rights ot claims to which the Charging Company then
was ot might thereafter become entitled in relation to the Charged Premises and
not otherwise charged above including without imitation those against all or any
manufacturers, suppliers or installers of any fixtures, plant or machinery, tenants,
licensees, guarantors or sureties, professional advisors or contractors and any
other person, firm or company now or at any time under contract with or under a
duty to the Charging Company or any predecessor in tide.

NINTHLY: The undertaking and all propetty and assets of the Charging
Company both present and future including (without prejudice to the generality
of the foregoing) heritable property and all other property and assets in Scotland
and {if and in so far only as the charges thereon ot on any part or parts thereof
contained in the IDOA shall for any reason be ineffective as fixed charges) the
Charged Premises First to Eighthly (inclusive) described above.

The security created by the DOA shall as regards the Charged Premises First to
Eighthly (inclusive) described be fixed fiest charges (and as regards all those patts
of the Charged Premises First described then vested in the Charging Company
shall constitute a charge by way of legal mortgage thereon) and as regards all
Charged Premises Ninthly described shall be a first floating charge PROVIDED
THAT each mortgage, charge, assignment and any other security interest
whatsoever then or thereafter created or granted in favour of the Trustee by the
Charging Company, whether under the DOA, the Debenture, or under any other
deed or instrument or otherwise howsoever and the floating charge granted in
favour of Simon under the Debenture, shall rank in such order of priority as will
result in the maximum aggregate amount being recovered under such floating
charge and all such mortgages, charges, assignments and other security interests
for the benefit of the Beneficiaties as a whole.

By clause 3 of the DOA, all the covenants, provisions and powers contained in or

subsisting under the Debenture (except the covenants for payment and discharge of the

4.
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moneys and habilities thereby secured contained in clause 2.1 thereof) shall be apphcable
for securing all the moneys and labilities secured by the DOA and for defining and
enforcing the rights of the parties under the secutity constituted by the DOA and the
guarantees provided under the DOA as if the Chatging Company had been one of the
otiginal parties to the Debenture and the moneys and liabilities secured by the DOA had
been secured by the original Debenture and as if the Charged Premises under the DOA
had been part of the Charged Property (as defined below).

Clause 4.3 of the Debenture (which applies to the DOA pursuant to clause 3 of the DOA)
provides that without prejudice to the security thereby constituted the Trustee may at any
time (either before or after demand has been made by the Trustee for payment of the
moneys thereby secured) by such a notice as is thereinafter mentioned convert any floating
charge under the Debenture with immediate effect into a fixed charge so far as relating to
any Charged Property which the Trustee shall in a notice in writing to the Charging
Company state that it considers to be in danger of being setzed or sold under any form of
distress, execution, diligence ot other process levied ot threatened or to be in jeopardy ot
to have been made or to be likely to become the subject of an injunction ot to have been
or to be otherwise attached.

By clause 4.7 of the Debenture (which applies to the DOA pursuant to clause 3 of the
DOA) the Charging Company covenanted with the Trustee that save as may be permitted
by any relevant agreement in writing between the Trustee and the Charging Company and
in addition to and without prejudice to any prohibitions or restrictions on the Charging
Company contained in any such agreement, it will not without the consent in writing of the

Trustee:

(a)

(®)

©

sell assign license sub-licence discount factor or otherwise dispose of or deal with
the Charged Property (other than the Charged Property subject to a floating
charge under the DOA but subject to (c) below) save in accordance with clause
4.8 (relating to the Charged Property Sixthly described) or clause 10.1(d) thereof;

create or permit to subsist or arise any mortgage debenture hypothecation charge
assignment by way of security pledge lien or any other security interest upon the
Charged Property (other than the security constituted under the Debenture and
any other security in favour of the Trustee) whether such security interest tanks or
may come to rank in priority to or pari passu with or after any mortgage, charge
or other secutity created or granted by the DOA. (By clause 2(g) of the DOA, the
Chatging Company gave a negative pledge on terms compatable to the terms
described in this paragraph); ot

transfer sell or otherwise dispose of the whole or any material part of the Charged
Propesty subject to a floating charge under the DOA whether by a single
transaction ot 2 number of transactions whether related or not except in each case

by way of sale at full value in the usual course of trading as transacted at the date
of the DOA.

By clause 6.1 of the Debenture (which applies to the IDOA pursuant to clause 3 of the
DOA) the Charging Company covenanted with the Trustee that it will at any time if and
when reasonably required by the Trustee promptly execute in favour of the Trustee ot as
the Trustee shall direct such further legal or other assignments mortgages charges or other

.5.
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security or charge and any other document (including any stock transfer form) as the
Trustee shall reasonably require in respect of all or any of the Charged Property owned by
it to secute all money and liabilities and other sums thereby agreed to be paid or intended
to be thereby secured, such assignments mottgages securities or charges to be prepared by
ot on behalf of the Trustee at the cost of the Charging Company and to contain all such
clauses for the benefit of the Trustee as the Trustee may teasonably require including if so
required by the Trustee any such clauses as are contained in the Debenture with such
modifications as may be appropriate provided that the terms of any such assignments,
mortgages, securitics or charges (not being the provisions thereof actually constituting the
relevant security interest) shall be no more onerous than the corresponding terms of the
Debenture.

The Charging Company further covenanted undet the Debenture (which 1s applicable
under the DOA pursuant to clause 3 of the DOA) that it will at any time if and when
required by the Trustee give notice to debtors of the Chatging Company and to the other
parties to contracts or agreements to which such Charging Company is party and which are
charged under the DOA and to such other persons as the Trustee may reasonably require
of any security constituted by the DOA or any such further assignments mortgages charges
or security and will take such other steps as the Trustee may require to perfect any security
constituted by the DOA or any of the same.

By clause 6.2 of the Debenture (which is applicable under the DOA pursuant to clause 3 of
the DOA) the Charging Company covenanted with the Trustee that if it becomes the
beneficial owner of freehold or leasehold property in England and Wales after the date of
the DOA, it shall as soon as practicable (and in any event within one month after it
becomes the owner theteof), provide the Trustee with a description or other particulars in
writing of such property (including, without limztation, the title number thereof if it is
registered land) and, without prejudice to the generality of clause 6.1 of the Debenture,
execute as a deed and deliver to the Trustee a legal charge in respect of such property in
such form as may be reasonably required by the Trustee including if so required by the
Trustee any such clauses as are contained in the Debenture with such modifications as may
be appropriate provided that the terms of any such legal charge (not being the provisions
theteof actually constituting the relevant security interest) shall be no more onerous than
the corresponding terms of the Debenture.

In clause 10.1(4) of the Debenture (which is applicable under the IDOA pursuant to clause
3 of the DOA) the Charging Company covenanted to pay into its account with the Trustee
(or such other account or accounts as the Trustee may direct for this purpose) all moneys
which it might receive in respect of the book debts and other debts, claims and rights
expressed to be charged under the DOA or in respect of the Interests in Securities or
under or by virtue of any insurance and pending such payment shall hold such moneys on
trust for the Trustee PROVIDED THAT the Trustee shall be deemed to receive the
amounts referred to in paragraph (ii) of the premises Thirdly described in clause 2(b) of the
DOA pursuant to the fixed charge contained therein and not pursvant to the fixed charge
on freehold and leasehold property First described in that clause or as mortgagee in
possesston.

In clause 14.1 of the Debenture (which is applicable under the DOA pursuant to clause 3
of the DOA) the Charging Company covenanted with the Trustee that each Beneficiary
shall at any time have the right to combine or consolidate all or any of the existing

_6-
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accounts of all or any of the Companies or the Relevant Borrowers with such Beneficiary
and the liabilities of all or any of the Companies or the Relevant Borrowers to such
Beneficiary and/or set-off or transfer any sum ot sums standing to the credit of any one or
more of such accounts whether denominated 1n sterling or in a foreign currency in or
towards satisfaction of any habilities of all or any of the Companies or the Relevant
Borrowers to such Beneficiary on any other account or in other respect whether such
liabilities be actual contingent primary collateral several or joint.

Definitions:

“1999 Agreements” means the Barclays Facilities Agreement and the Lloyds Facihities
Agreement.

“Barclays Facilities Agreement” means a facilities agreement dated 18th March 1999
between (1) Simon, (2) the companies listed in Schedule 1 to such agreement and (3)
Batclays Bank PLC, under which Barclays Bank PLC agreed to make overdraft, bonding
and ancillary other facilities available to Simon and such companies, as such facilities
agreement may be amended from time to time.

“Beneficiaries” means Lloyds Bank Plc and Barclays Bank PLC, the institutions (if any)
succeeding to any of the rights or obligations of such banks under the 1999 Agreements
(including without limitation all assignees and transferees of such rights or obligations), the
Trustee and each person for the time being included within the expression “Beneficiaries”
by virtue of clause 26 of the Debenture (but excluding any person who has ceased to be
included in the expression “Beneficiaties” by vittue of clause 26.2 thereof).

“Charged Premises” means all of the undertaking assets properties revenues rights and
benefits of the Charging Company First to Ninthly (inclusive) described in clause 2(b) of
the DOA and all other property whatsoever and wheresoever which for the time being or
from time to time is subject to a mortgage, charge or other security interest of any kind
constituted by the DOA and references to the Charged Premises include references to each
and any part of it.

“Charged Property” means all the undertaking assets properties revenues rights and
benefits of the Companies First to Ninthly (inclusive) described in clause 4.1 of the
Debenture and all other propesty whatsoever and whetesoever which for the time being o
from time to time is subject to a mortgage, charge or other security interest of any kind
constituted by the Debenture and references to the Charged Property include references to
each and any part of 1t.

“Charging Company” means Simon Storage Limited (3422427)

“Companies” means the companies (including the Charging Company) named in Parts |
and IT of the Schedule to the DOA (and/or the other companies or company for the time
being included within the expression “Compantes” by virtue of clauses 20 and 21 of the
Debenture (but excluding any such company which has been released or discharged by the
Trustee) and such expression includes each or any of them severally and “Company”
means any one of the Companies.
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“Current Rate” means 2% (two pet centum) above the Trustee’s Base Rate from time to
time in each case funded in accordance with clause 3 of the Debenture.

“Deed of Admission” means any deed referred to in clause 20 of the Debenture, inchuding,
without imitation, the DOA.

“DOA” means the Deed of Admission dated 24th December 1999 and made between
Simon and the vatious companies whose names are set out in part I of the schedule thereto

(1) the compantes whose names are set out in part I of the schedule thereto (2) and Lloyds
Bank PLC as trustee (3).

“Existing Companies” means the companies named 1n Part 1 of the Schedule to the DOA
and “Existing Company” means any one of the Existing Companies .

“Guarantor” means any Company insofar as only as under the Debenture (or by any deed
executed or expressed to be executed supplemental thereto, including, without limitation,
the DOA) it covenants to the Trustee to pay or discharge moneys and liabilities due owing
ot incurred from or by Compantes other than itself to any Beneficiary.

“Holding Company” and “Subsidiary” have the meanings respectively given to and them
by section 736 Companies Act 1985 (as modified by the Companies Act 1989).

“Lloyds Facilities Agreement” means a facilities agreement dated 18th March 1999between
(1) Simon, (2) the companies listed in Schedule 1 to such agreement and (3) Lloyds Bank
Plc, undet which Lloyds Bank Plc agreed to make certain overdraft facilities available to
Simon and such companies, as such facilities agreement may be modified from time to
tume.

“Parent” means Simon ot another Holding Company for the time being of the Companies
(other than itself).

“Relevant Borrower” means each company which is a “Borrower™ under either or all of the
1997 Agreements but which is not a Company.

“Simon” means Simon Group plec.
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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. 03795352

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES HEREBY CERTIFIES THAT
A DEED OF ADMISSION (THE "DOA") (RELATING TO A COMPOSITE GUARANTEE AND
DEBENTURE (THE "DEBENTURE") DATED 7 APRIL 1997 (AS SUPPLEMENTED BY
DEEDS OF ADMISSION DATED 11 AUGUST 1998, 18 MARCH 1999 AND 30
SEPTEMBER 1999)) DATED THE 24th DECEMBER 1999 AND CREATED BY SIMON
STORAGE LIMITED FOR SECURING ALL MONIES DUE OR TO BECOME DUE FROM THE
COMPANY TO LLOYDS TSB BANK PLC AS AGENT AND TRUSTEE FOR THE
BENEFICIARIES (AS DEFINED) ON ANY ACCOUNT WHATSOEVER AND ALL MONIES
DUE OR TO BECOME DUE FROM ANY EXISTING COMPANY (AS DEFINED), THE
COMPANY OR ANY RELEVANT BORROWER (AS DEFINED) TO LLOYDS TSB BANK PLC
AS AGENT AND TRUSTEE FOR THE BENEFICIARIES (AS DEFINED} ON ANY ACCOUNT
WHATSOEVER (EXCEPT FOR ANY MONEY OR LIABILITIES DUE OWING OR INCURRED
BY ANY EXISTING COMPANY OR THE CHARGING COMPANY AS GUARANTOR FOR THE
CHARGING COMPANY) WAS REGISTERED PURSUANT TO CHAPTER 1 PART XII OF THE
COMPANIES ACT 1985 ON THE 12th JANUARY 2000.

GIVEN AT COMPANIES HOUSE, CARDIFF THE 14th JANUARY 2000.

THE OFFICEAL SEAL OF THE
REGISTRAR OF COMPANIES

HCO026B
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