| COMPANIES FORM No. 395 1Seay Lo
Particulars of a mortgage or charge

A fee of £13 is payable to Companies House in respect

of each register entry for 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 {Address overleaf - Note 6) ——T—T—"
legibly, preferably H+‘| | I 05325778
in black type, or S S
bold biack lettering Name of company
“insert full name " Bizspace (NE) Limited (the "Chargor")
of Company

Date of creation of the charge

I 17 October 2006 I

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

Debenture between the Chargor and the Security Trustee (the "Debenture")

Amount secured by the mortgage or charge

All present and future obligations and liabilities (whather actual or
contingent and whether owed jolntly cr severally or in any other capacity
whatsoever) of the Company, the Chargor, the Borrowers cr the Group to the
Finance Parties cr any of them under the Finance Documents and all or any
monies, liabilities and obligations due by the Chargor under or pursuant to
the Debenture (the "Secured Liabilities")

For definitions see Part II of the attached Addendum

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

The Royal Bank of Scotland plc (the "Security Trustee")
100 West George Street, Glasgow
as Security Trustee to the Finance Parties

Postcode G2 1pP

Presentor's name address and For official Use (06/2005)
reference (if any): Mortgage Section Post room
McGrigors LLP

5 0ld Bailey

Londecn

EC4M 7BA

EDC/AHH/0Q0005R.002205 D3 *L1 QLK AL o
R L COMPANI
Time critical reference ES HOUSE 06/11/2006
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I N1

Short particulars of all the property mortgaged or charged

For short particulars of all cf the property mcrtgaged cor charged see Part I
of the attached Addendum

Particulars as to commission allowance or discount (note 3)

n/a

Signed hCGrl?fﬂg LLP Date 3 ’\)o‘;w La 2570(0

On behalf of PODOIN PO N 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 ouiside 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 submitied.

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

3 In this secticn 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.

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

5 A fee of £13 is payable to Companies House in respect of each register entry for a mortgage or charge.
Cheques and Postal Orders must be made payable to Companies House.

6 The address of the Registrar of Companies is: Companies House, Crown Way, Cardiff CF14 3UZ
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Addendum to Form M395
Bizspace (NE) Limited (Company Number 05325778)
Partl

Short particulars of all the property mortgaged or charged

1 FIXED SECURITY
1.1 Creation of fixed security

The Chargor, as beneficial owner and with full title guarantee (and without the benefit of
section 6(2) of the Law of Property (Miscellaneous Provisions) Act 1994), as security for the
payment of all the Secured Liabilities, charges in favour of the Security Trustee (as agent
and trustee for itself and each of the Finance Parties):

(a) by way of a first legal mortgage;
(1) all interests in any freehold or leasehold property now or in the future
belonging to it including the freehold and leasehold interests specified in

Schedule 1 to the Debenture and listed in Part II of this Addendum; and

(in) all Investments held by it from time to time and/or any nominee on its
behalf and all Related Rights accruing to the Investments; and

(b) by way of first fixed charge:

(1) all estates or interests in any freehold or leasehold property belonging to
it from time to time (other than those estates or interests charged
pursuant to clause 2.1(a}(1) of the Debenture as described in paragraph
1.1{a)(i) above);

(i1} all of its rights and benefit under any agreement relating to the
acquisition of the Mortgaged Property by it or for it and the benefit of all
agreements, contracts, deeds, undertakings, guarantees, warranties and
other documents now or hereafter in existence in relation to the
Mortgaged Property;

(1it) all plant and machinery owned by the Chargor and its interest in any
plant or machinery in its possession from time to time;

(iv) (to the extent that they are not the subject of a mortgage under clause
2.1{(a} of the Debenture as described in paragraph 1.1(z) above} its
interest in all the Investments and their Related Rights;

(v) to the extent of its interest thereto, all moneys standing to the credit of
any account (including any Bizspace Account held by the Chargor) and
any Investments with any person and the debts represented by them;

(v1) all rights to all moneys which at any time may be or become payable to
the Chargor under the Insurances;
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1.2

2.1

(vii) its rights under ariy appointment of any managing agent of the
Mortgaged Property;

{(vii1) all of the Chargor’s Debts;

(ix) (to the extent that they do not fall within any other sub-clause of this
paragraph 1.1{b) or under paragraph 1.2 (dssignment)) all of the
Chargor’s rights and benefits under the Hedging Agreement(s) (and any
other interest or foreign exchange hedging agreement), any letters of
credit issued in its favour and all bills of exchange and other negotiable
instruments held by it;

x) 1ts goodwill;

(xi) the benefit of all authorisations (statutory or otherwise) held in
connection with its business or the use of any Security Asset specified in
any other sub-paragraph in this paragraph 1.1(b) and the right to recover
and receive all compensation which may be payable to it in respect of
them;

(xii) the benefit, to the extent vested in it, of all building contracts,
professionals’ appointments, guarantees, warranties and representations
given or made by any building contractors, professional advisers or any
other person in relation to the Mortgaged Property, including all rights
and remedies available to it against such persons;

(xiii)  itsuncalled capital; and
(xiv) its Intellectual Property Rights (if any).
Assignment

The Chargor as beneficial owner and with full title guarantee (and without the benefit of
section 6(2) of the Law of Property (Miscellaneous Provisions} Act 1994), as security for
payment of all the Secured Liabilities assigns and agrees to assign to the Security Trustee (as
agent and trustee for itself and each of the Finance Parties) all its rights, title and interest in
and to:

{(a) the Hedging Agreement(s);

(b) all Rental Income and any guarantee of any Rental Income contained in or relating
to any Occupational Lease; and

(c) the Insurances (including all moneys which at any time may be or become payable
to the Chargor pursuant thereto).

FLOATING CHARGE

Creation of floating charge

The Chargor, as beneficial owner and with full title guarantee (and without the benefit of
section 6(2) of the Law of Property (Miscellaneous Provisions) Act 1994), as security for the

payment of all of the Secured Liabilities, charges in favour of the Security Trustee (as agent
and trustee for itself and each of the Finance Parties) by way of a first floating charge all its

2

CANrPortblMimanage\ECRAIG\S70806 1.DCC 03 November 2006




assets not otherwise effectively mortgaged or charged by way of assignment, mortgage or
charge by clause | (Fixed Security) of the Debenture as described in paragraph 1 above.

3 Negative pledge

The Chargor shall not create or permit to subsist any Security on any of its assets other than
any Permitted Security.

3
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Part 11
Definitions
In this Form M395, unless the context requires otherwise:

"Additional Borrower" means a company which becomes an Additional Borrower in accordance
with clause 31 of the Facilities Agreement (Changes to the Borrowers and Guarantors),

"Affiliate" means, in relation to any person other than the Company, a Subsidiary of that person or a
Holding Company of that person or any other Subsidiary of that Holding Company and in relation to
the Company means a Subsidiary of the Company;

"Agent" means The Royal Bank of Scotland ple as agent to the Finance Parties;
"Arranger" means each of The Royal Bank of Scotland plc and HSBC Bank plc;

"Bizspace Aceounts" means the Bizspace (NE) Ltd Operating Account, the Bizspace Limited Current
Account, the Bizspace Limited BPA Account, the Bizspace Limited Occupiers' Deposit Account and
the Microstore Account (all as defined in the Facilities Agreement);

"Borrowers" means the Company, each of the Present Subsidiaries and each Additional Borrower
and "Borrower" shall mean any one or more of these parties as the context so requires;

"Company" means HXRUXK II Limited;

"Debts" means all book and other debts now or in the future becoming due to the Chargor (whether
alone or jointly with any other person), whenever payable and liquidated or unliquidated, certain or
contingent, including without limitation credit balances on any account at any bank or financial
institution and together with all cheques, bills of exchange, negotiable instruments, credits and
securities at any time given in relation to, or to secure payment of, any such debt;

"Facilities Agreement” means the loan agreement dated 21 April 2006 between, inter alia, Highcross
(Bugatti) Limited, the Company, the Borrowers, the Arranger, the Agent, the Security Trustee, the
Hedging Provider and the VAT Lender and the Onginal Lenders as amended and restated by an
amendment and restatement deed dated 17 October 2006;

"Finance Document" means the Facilities Agreement, (each of the following defined in the Facilities
Agreement) any VAT Bridging Facility Letter, any Fee Letter, any Accession Letter, each Security
Document, the Hedging Agreements, the Duty of Care Agreement, each Transfer Certificate and any
other document designated as such by the Agent and the Company;

"Finance Party" means the Agent, the Security Trustee, the Arranger, the Hedging Providers, the
Servicer or a Lender and "Finance Parties" means all of them;

"Fixtures" means all fixtures and fittings and fixed plant and machinery from time to time in and
upon the Mortgaged Properties;

"Group" means the Company and its Subsidiaries for the time being and the Trust and "Group
Company” or "member of the Group" means any one of them;

"Hedging Agreements" means any agreements entered into by any of the Borrowers for the purpose

of managing or hedging currency and/or interest rate liabilities in refation to ail or any part of a
Facility in a form previously approved by the Agent,

4

C:ANrPortbl\limanage\ECRAIGVS70806_1.00C 03 November 2006




"Insurances” means any insurances that the Chargor is required to maintain under the Finance
Documents;

"Intellectual Property Rights" means all know-how, patents, trade marks, service marks, designs,
business names, topographical or similar rights, copyrights and other intellectual property monopoly
rights and any interests (including by way of licence) in any of the foregoing (in each case whether
registered or not and including all applications for the same) anywhere in England and Wales;

"Envestment” means any stocks, shares, bonds, notes, certificates of deposit, bills or debt instruments
or other securities or investments mcluding;

"Lender" means:
any Original Lender; and

any bank, financial institution, trust, fund or other entity which has become a Party in
accordance with clause 30 of the Facilities Agreement (Changes to the Lenders),

which in each case has not ceased to be a Party in accordance with the terms of the
Amended and Restated Facilities Agreement;

"Mortgaged Property” means all frechold or leasehold property the subject of any security created
by the Debenture;

"Occupational Lease" means any occupational lease or licence or other right of occupation to which
any Property may be subject from time to time;

"Original Lenders" means The Royal Bank of Scotland plc and HSBC Bank plc each an "Original
Lender";

"Party" means a party to the Facilities Agreement and includes its successors in title, permitted
assignees and permitted fransferees;

"Permitted Security” means:

(a) any lien arising by operation of law and in the ordinary course of trading and not
as a result of any default or omission by any Borrower;

(b) any Security arising under the Security Documents {(as defined in the Facilities
Agreement); or

(e any lien in favour of a bank over goods, documents of title to goods arising in the
ordinary course of documentary credit transactions entered into in the ordinary
course of trade;

"Present Subsidiaries" means HXRUK II (North West) Limited, HXRUK II (Cumnbernauld) Limited,
HXRUK II (Poole Holdings) Limited, HXRUK II (Poole) Limited, HXRUK II (South) Limited and
Highcross (Bugatti) Limited each a "Present Subsidiary";

"Properties” means the properties listed in Schedule 15 of the Facilities Agreement (whether Part 1
or Part 2} all as more particularly described in the relevant Debenture, Legal Charge or Standard
Security and any Additional Property (but excluding any released Property or any Property which is
released under clause 12 of the Facilities Agreement (Release from Security) (all as defined in the
Facilities Agreement) on the execution of a deed of release) and "Property” shall mean any one or
more of the Properties from time to time as the context requires;
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"Related Rights" means any dividend or interest paid or payable in relation to any share or securities
and any rights, moneys or property accruing or offered at any time in relation to any shares or
securities by way of redemption, substitution, exchange, bonus or preference, under option rights or
otherwise;

"Rental Income" means the aggregate of all amounts payable to or for the benefit or account of the
Borrowers and/or the Trustees in connection with the letting or licensing of any Property or any part
thereof, including (but not limited to):

rent and/or licence fees (and any amount equivalent thereto) payable whether it 1s
variable or not and however or whenever it is described, reserved or made payable;

sums received from any deposit held as security for performance of any tenant's
obligations;

a sum equal to any apportionments of rent allowed in favour of any Borrower under
the contract for the purchase of any Property;

any other moneys payable in respect of occupation and/or usage of such Property
and every fixture and fitting therein and any and every fixture thereon for display or
advertisement, on licence or otherwise;

any profits, damages, compensation, settlement or expenses for or representing loss
of rent or interest thereon awarded or agreed to be payable as a result of any
proceedings taken or claim made for the same net of any costs, fees and expenses
paid (and which have not been reimbursed to, and which are not recoverable by, any
Borrower from any party) in furtherance of such proceedings so taken or claim so
made;

any moneys payable under any policy of insurance in respect of loss of rent or
interest thereon;

any sum payable by any guaranfor of any occupational tenant or licensee under any
Occupational Lease or other agreement; and

any interest payable on any sum referred to above and any damages, compensation
or settlement payable in respect of the same;

"Security” means a floating charge, standard security, debenture, mortgage, charge, pledge, lien or
other security interest securing any obligation of any person or any other agreement or arrangement

having a similar effect;

"Security Assets" means all assets of the Chargor the subject of any security created by the
Debenture;

"Servicer" means The Royal Bank of Scotland plc or an Affiliate of The Royal Bank of Scotland plc;
"Subsidiary" means a subsidiary within the meaning of section 736 of the Companies Act 1983;
"Trust" means the Poole Unit Trust created pursuant to a trust instrument dated 8 February 2006;

"Trustee" means, in respect of a Trust, the trustees of that Trust from time to time.

6
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Part 111

Freehold and Leasehold Property

DESCRIPTION TITLE NUMBER FREEHOLD/LEASEHOLD
QOakesway Industrial Estate, CLE180455 Freehold
Hartlepool
The Cadcamn Centre, Riverside CE99722 and CE98063 Frechold
Park, Middlesborough
BT 185, Greencroft Industrial DU279030 Freehold
Park, Annfield Plain, Stanley
BT68 Northsands, Sunderland TY280595 Freehold
Hollybush Industrial Estate, CE180456 Freehold
Skelton
BT44 Bridge House, TY181252 Freehold
Sunderland
BT98 Victoria Industrial Estate TY17043 Freehold
Hebburn
BT149 Albion House North TY153971 Freehold
Shields
DC3826 Trimdon Court, DU199627 and DU199226 Leasehold
Trimdon, County Durham
D(C3825 Station Court, ND103212 Freehold
Haltwhistle
DC111 Hadston Industrial ND86125 and ND137237 Freehold
Court, South Broomhill, Castle
Morpeth
BT120 Tow Law Industrial DU193381 Freehold
Estate, Tow Law, Durham
BT189 Wingate Grange DU148350 Freehold
Industrial Estate, Wingate
DC103 North Road Industrial ND86324 Freehold
Park, Berwick-Upon-Tweed
DC132/3 and DC132/4 DIJ189792 Freehold
Fishburn Industrial Estate,
Fishburn, TS21 1ST
BT3005 All Saints Industrial DU277134 Freechold
Estate, Shildon
BT6 Dabble Duck Industrial DU168029 Freehold
Estate, Shildon
BT140 Pegswood Industrial ND93317 Leasehold
Estate, Pegswood,
Northumberland
DC190 Stillington Industrial CE112095 Freehold
Estate, Stillington, Stockton on
Tees
BT24 Dubmire Industrial TY416821 Freehold
Estate, Houghton le Spring
BT3800 Hownsgill Industrial DU279031 Freehold
Estate, Consett
7
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N2
CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

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

COMPANY No. 05325778

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES HEREBY CERTIFIES THAT
A DEBENTURE DATED THE 17th OCTOBER 2006 AND CREATED BY BIZSPACE (NE)
LIMITED FOR SECURING ALL MONIES DUE OR TO BECOME DUE FROM THE COMPANY,
HXRUK 11 LIMITED, THE BORROWERS OR THE GROUP TO THE FINANCE PARTIES OR
ANY OF THEM ON ANY ACCOUNT WHATSOEVER UNDER THE TERMS OF THE
AFOREMENTIONED INSTRUMENT CREATING OR EVIDENCING THE CHARGE WAS

REGISTERED PURSUANT TO CHAPTER 1 PART XII OF THE COMPANIES ACT 1985 ON
THE 6th NOVEMBER 2006.

GIVEN AT COMPANIES HOUSE, CARDIFF THE Sth NOVEMBER 2006.

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

[ \. Companies House
\\5\' o forthe record ——

HC026B




