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COMPANIES FORM No. 395 L L} %(oo o921 (919;
Particulars of a mortgage or charge :

A fee of £10 is payable to Companies House in respect
of each register entry for a mortgage or charge.

COI‘ i ) Pl ,
Pursuant to section 395 of the Companies Act 1985 t .i?‘?}f:” H }, A
To the Registrar of Companies For official use  Company number
{Address overleaf - Note 6) = =Tt
[ I Y 04068979
Name of company il

* HPI LIMITED (the "Company")

Date of creation of the charge

22.12.2000

Description of the instrument (if any) creating or evidencing the charge (mote 2)
LEGAL MORTGAGE (the "Mortgage")

Amount secured by the mortgage or charge

All moneys, okligations and liabilities fxrom time to time due, owing or
incurred by such Chargor {(as defined below) to the Security Trustee {ag
defined below), the Beneficiaries (as defined below) or any of them
under or in connection with a composite guarantee and mgortgage debenture
made between the Company and others and the Security Trustee (the
"Debenture") and the other Finance Documents (as defined below) or on
any other account whatsoever, in each case:

{a) whether incurred actually or contingently and whether alone or
jointly with any other person;

{b) whether incurred as primary obligor, as surety or as guarantor;

{c) whether incurred directly to a Beneficiary (as defined below) or the
Security Trustee or whether any Beneficiary or the Security Trustee is
entitled to claim the payment or discharge thereof solely by reason of
an assignment or transfer to it by the person originally entitled; and
able legal costs), charges and

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

The Royal Bank of Scotland Plc (the "Security Trustee")
36 St Andrew Square

Edinburgh
Postcode EH2 27B
Presenior's name address and For official Use
reference (if any): Mortgage Section Post room

Hammond Suddards Edge
2 Park Lane

Leeds

LS3 1ES

Time critical reference

HLE MHZGENIZNY
come uae
ANIES MOUSE 0301701




Short particulars of all the property mortgaged or charged

The Company, with full title guarantee and with the intent that this
supplemental security shall rank as a continuing security for all the
Secured Obligations, charges to the Security Trustee by way of legal
mortgage, all the estate and interest of the Company in the property short
particulars of which are set out in Schedule 1, together with all buildings,
fixtures and fittings (excluding, in the case of leasehold property
landlord’s fixtures but including trade fixtures and fittings) and fixed
plant and machinery from time to time therein or thereon and/or the proceeds
of sale thereof (the "Property").

Negative Pledge

The Company covenants and agrees that (save with the prior written consent
of the Security Trustee) it shall not at any time during the continuance of
the security constituted by the Mortgage c¢reate or permit to subsist any
Security Interest (as defined below) other than a Permitted Security
Interest {as defined below).

Particuiars as to commission aflowance or discount (note 3)

Si

Q@M owe 050 |17

On behalf of [company] [mortgagee/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 388) 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.

if o) U

A description of the instrument, eg "Trust Deed”, “Debenture”, “Mortgage” or “Legal charge”, etc, 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.

Cheques 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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COMPANIES FORM No. 395 (Cont.) AND FORM No. 410 (Scot)(Cont.)

Particulars of a mortgage or charge
(continued)

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

Company Number

04068979

HPI LIMITED (the "Company”)
Limited*

Description of the instrument c¢reating or evidencing the mortgage or charge (continued) (note z)




Amount due or owing on the mortgage or charge (continued) Please 'do not
write in this " «
binding margin

{d} in whatever currency such moneys, obligations and liabilities may be

denominated, all costs (including reasonable legal costs), charges and Please complete
expenses and any VAT thereon properly incurred by the Security Trustee P%?W#Tﬂembw
or any Receiver (as defined below), in each case on a full indemnity :h;ﬁmiigﬁgmg

basis, in connection with the perfection of the security constituted by
the Debenture and the enforcement, exercise or presgervation of any of
the rights contained in the Finance Documents (together the "Secured
Okligationg") .

Definitions

"Beneficiaries" shall have the same meaning as in the Debenture i.e. it
means the Roval Bank of Scotland Plc and "Beneficiary" shall be
construed accordingly;

"Chargor" shall have the same meaning as in the Debenture i.e. it means
the Company and the Subsidiaries (as defined below) and esach other
company which becomesg party by executing a Deed of Accession (as defined
below), each a "Chargor";

"Deed of Accession' means a deed substancially in the form of the
Seventh Schedule of the Debenture executed, or to be executed, by any
company required by the Security Trustee to accede to the Debenture;
"Finance Documents" shall have the same meaning as in the Debenture i.e
it means each of the Senior Financing Documents and any other documents
under which, or in connection with which, any Secured Obligations arise;
"Inter Creditor Deed" has the meaning given to it in the Senior
Facilities Agreement

"Receiver" means a receiver, receiver and manager or administrative
receiver appointed pursuant to the provisions of the Debenture;

"Senior Facilities Agreement" has the meaning given to it in the Inter
Creditor Deed;

"Senior Financing Documents" has the meaning given to it in the Inter
Creditor Deed;

"Subsidiary" has the meaning given to it in the Senior Facilities
Agreement.
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Names, addresses and descriptions of the mortgagees or persons entitled to the charge (continued)




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

write in this "4
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Definitions

Please complete
"Inter Creditor Deed" has the meaning given to it in the Senior legibly, preferably
Facilities Agreeément (as defined below); in black type, or

: \ , , , bold biock lettering
"Security Interest" has the same meaning as given in the Debenture i.e.
Y g

it means any mortgage, charge, assignment by way of security,
hypothecation, pledge, declaration of trust, right of retenticon of
title, lien, right of set-off or combination of accounts, or any
gecurity interest whatsoever, howsoever created or arising;

"Permitted Security Interest" has the meaning given to it in the Senior
Facilities Agreement {as defined below) .

"Senior Facilities Agreement" has the meaning given to it in the Inter
Creditor Deed.
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OF A MORTGAGE OR CHARGE

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

COMPANY No. 04068979

THE REGISTRAR COF COMPANIES FOR ENGLAND AND WALES HEREBY CERTIFIES THAT
A LEGAL MORTGAGE DATED THE 22nd DECEMBER 2000 AND CREATED BY HPI
LIMITED FOR SECURING ALL MONIES DUE OR TO BECOME DUE BY SUCH CHARGOR
(AS DEFINED THEREIN) TO THE ROYAL BANK OF SCOTLAND plc (THE SECURITY
TRUSTEE), THE BENEFICIARIES (AS DEFINED) OR ANY OF THEM UNDER OR IN
CONNECTION WITH A COMPOSITE GUARANTEE AND MORTGAGE DEBENTURE AND THE
OTHER FINANCE DOCUMENTS (AS DEFINED) OR ON ANY ACCOUNT WHATSOEVER WAS
REGISTERED PURSUANT TO CHAPTER 1 PART XII OF THE COMPANIES ACT 1985 ON
THE 3rd JANUARY 2001.

GIVEN AT COMPANIES HOUSE, CARDIFF THE 5th JANUARY 2001.

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House
- forthe record ——

HC026B




