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COMPANIES FORM No. 466(Scot)

Particulars of an instrument of
alteration to a floating charge created
by a company registered in Scotland

COMPANIES HOUSE

Pursuant to section 410 and 466 of the Companies Act 1985 F E E Pﬁ\ E S

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

[Epnsine
To the Registrar of Companies For :Egaf-ul?enli-m@empany-number-’
{Address overleaf - Note 6) CTT T T A
I R ™ N SC091771
e v e o ke —

Name of company

MD (1995) GROUP LIMITED

Date of creation of the charge  (note 1)

29 January 2003 I

Description of the instrument creating or evidencing the charge or of any ancillary document which has
been altered (note 1)

Senior Security Accession Deed

Names of the persons entitled to charge

ING Bank N.V. London Branch (asg security trustee for itself and the other
secured parties.

Short particulars of all the property charged

See Paper Apart 1

Presentor's name address and For official use
reference (if any): Charges Section Post raom
DICKSON MINTC W.S.

11 WALKER STREET
EDINEURGH EH3 7NE

{MD-1955.21d44)

DX ED 199 CT SA910IFZ 0306

Laserform Interrational 3/99 r



Names, and addresses of the persons who have executed the instrument of alteration (note 2) .
Piease do hot

write in - -

See Paper Apart 2 this margin '

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

Date(s) of execution of the instrument of alteration

29cth JANUARY 2003

A statement of the provisions, if any, imposed by the instrument of alteration prohibiting or restricting the
creation by the company of any fixed security or any other floating charge having, priority over, or ranking
pari passu with the floating charge

N/a

Short particulars of any property released from the floating charge

N/A

The amount, if any, by which the amount secured by the floating charge has been increased

N/A

Page 2 M466
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A statement of the provisions, if any, imposed by the instrument of alteration varying or otherwise
regulating the order of the ranking of the floating charge in relation to fixed securities or to other floating
charges

The debt will rank for all purpcses and at all times in the following order:
() First, the Priority Senior Debt and the Hedging Liabilities on a pari
passu basis;

(B) Second, the Subordinated Debt;

{C) Third, the Deferred Senior Debt;

(D} Fourth, the DDB Debt; and

(E) Fifth, the Investor Debt

DEFINITIONS:

DOB Debt - means all money and liabilities now or in the future due, owing
cor incurred to any DDB Noteholder by any Group Company under any DDB document
in any currency, whether actual or contingent, whether incurred solely or
jointly with any other person and whether as principal or surety, together
with all accruing interest and all related costs, charges and expenses.

Deferred Senior Debt - The excess and extended indebtedness will be Deferred
Senior Debt to the extent that (prior to the Subordinated Discharge Date) :

(i} The total principal amount of the New Money Commitments exceeds
£45,000,000; and/or

{ii) any principal amount of the New Money Commitments has a scheduled
repayment date later than the Term Loan C Final Repayment Date;

Subordinated Discharge Date - means the date on which all Subordinated Debt
has been fully discharged and all commitments of the Subordinated Finance
Parties to the Obligors have come to an end in accordance with the
Subordinated Finance Documents.

Priority Senior Debt - means Senicr Debt other than Deferred Senior Debt.

Investor Debt - means all money and liabilities now or in the future due,
owing or incurred te¢ any Investor by any Group Company under any Investor
Document in any currency, whether actual or contingent, whether incurred
solely or jointly with any other person and whether as principal or surety,
together with all accruing interest and all related costs, charges and
expenses.

Subordinated Debt - means all money and liabilities now or in the future due,
owing or incurred to any Subordinated Finance Party by any Obligor under any
Subordinated Finance Document in any currency, whether actual or contingent,
whether incurred solely or jointly with any other person and whether as
principal or surety, together with all accruing interest and all related
costs, losses and charges.

Obligors - means each Borrower, each Guarantor and each other Group Company
which has any obligation te any Finance Party under any Finance Document.

Continued Over




Continuation of the statement of the provisions, if any, imposed by the instrument of alteration varying or Please do not _

otherwise regulating the order of the ranking of the floating charge in relation to fixed securities or to other ;,V;,?;e,,;g,g,.,, .

floating charges

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

Afee of E10is
payable to
Companies House
in respect of each
register entry for a

mortgage or
L charge.
(See Note 5)
Signed ()lo &Y\ M‘O Date __15.07 . T3
On behaif of [cXX4XNchargee] t ' ggﬁt@fp?i:\te

Notes

1. A description of the instrument e.g. "Instrument of Charge” "Debenture” etc, as the case may be, should
be given. For the date of creation of a charge see section 410(5) of the Companies Act.

2. In accordance with section 466(1) the instrument of alteration should be executed by the company, the
holder of the charge and the holder of any other charge {including a fixed security) which would be
adversely affected by the alteration.

3. A certified copy of the instrument of alteration, together with this form with the prescribed particulars
correctly completed must be delivered to the Registrar of Companies within 21 days after the date of
execution of that instrument.

4. A certified copy must be signed by or an behalf of the person giving the certification and where thisis a
body corporate it must be signed by an officer of that body.

5. Cheques and Postal Orders are to be made payable to Companies House.

6. The address of the Registrar of Companies is:-

Companies Registration Office, 37 Castle Terrace, Edinburgh, EH1 2EB
Laserform International 3/99 Page 4 M466
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PAPER APART 1

By way of first legal mortgage:-

(i)

(iD)

all the freehold and leasehold (subject to clause 3.6 (Leases Restricting
Charging) of the Senior Debenture)} property specified in schedule 1 together
with all buildings and fixtures (including trade fixtures) at any time thereon;
and

all other freehold property and those leasehold (subject to clause 3.6 (Leases
Restricting Charging) of the Senior Debenture) properties held on long leases
of a term over 21 years owned by it situated in England and Wales together
with all buildings and fixtures (including trade fixtures) at any time thereon;

By way of first fixed charge:-

@

(ii)

(iii)

(iv)

(v)

(vi)

(vii)

(viii)

(%)
)

all other interest (not being charged by clause 2.3(a)) in any frechold or
leasehold property, the buildings and fixtures (including trade fixtures) at
any time thereon, all proceeds of sale derived therefrom and the benefit of all
covenants given in respect thereof and all licences to enter upon or use land
and the benefit of all other agreements relating to land;

all plant, machinery, vehicles, computers, office and other equipment and the
benefit of all contracts, licences and warranties relating thereto;

all Book Debts and all rights and claims against third parties and against any
security in respect of Book Debts;

all the Subsidiary Shares and Investments and all corresponding Distribution
Rights;

all debts and monetary claims (other than Book Debts) and all rights against
third parties in respect of such debts and claims;

all monies from time to time standing to the credit of any and all of its
accounts (including without limitation the Cash Collateral Accounts, the
Nominated Accounts and the Collection Accounts) with any bank, financial
institution or other person;

all its Intellectual Property Rights;

the benefit of all licences, consents agreement and authorisations held or
utilised by the Company in connection with its business or the use of any of
its assets;

its goodwill and uncalled capital;

if not effectively assigned by clause 2.5 (Security Assignment), all its rights
and interests in (and claims under) the Assigned Agreements.



Provided that notwithstanding any other provision of this deed, no freehold, feuhold
or leasehold interest or any other such interest in any real property situated in
Scotland will be subject to the fixed charged constituted by this deed and the
Company will not charge by way of fixed charge (other than by way of standard
security) any such interest which it has or may in the future have in any real property
situated in Scotland by virtue of the provisions of this deed. But for the avoidance of
doubt the provisions of this deed shall apply in relation to the creation of a floating
charge over all freehold feuhold or leasehold or any other such interest in any real
property situated in Scotland which the Company has or may have in the future.

Floating Charge

As further continuing security for the payment of the Indebtedness, the Company
charges with full title guarantee (but subject to any Permitted Security Interest) in
favour of the Security Agent by way of first floating charge all its present and future
assets not effectively charged by way of first floating charge all its present and future
assets not effectively charged by way of first fixed charge under clause 2.3 (Fixed
Charges) or assigned by way of security under clause 2.5 (Security Agreement).

Security Assignment

As further continuing security for the payment of the Indebtedness, the New
Charging Company assigns (absolutely with full title guarantee) to the Security
Agent all its rights, title and interest in the Assigned Agreements, provided that until
the occurrence of a Declared Default, the New Charging Company shall be entitled
to continue to deal with the counterparties to such Assigned Agreements and
provided further that on payment or discharge in full of the Indebtedness the
Security Agent will at the request and cost of the New Charging Company re-assign
the Assigned Agreements to it (or as it shall direct).
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FILE COPY

CERTIFICATE OF THE REGISTRATION OF
AN ALTERATION TO A FLOATING CHARGE

Company number 91771

| hereby certify that particulars of an instrument of alteration dated
29 JANUARY 2003

were delivered pursuant to section 410 of the Companies Act, 1985,
on 13 FEBRUARY 2003.

The instrument relates to a charge created on 29 JANUARY 2003

by MD (1995) GROUP LIMITED

in favour of

ING BANK N.V. AS SECURITY TRUSTEE FOR ITSELF AND THE OTHER
SECURED PARTIES

for securing ALL SUMS DUE, OR TO BECOME DUE

Given at Companies House, Edinburgh
14 FEBRUARY 2003 S0P Cay

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

COMPANIES HOUSE



N.B. Searchers may find it desirable to
refer to the documents mentioned in
calumn {2) for more detailed particulars

COMPANY: SC091771 CHARGE: 7

REGISTER of Charges, Alterations to Charges,

{1 ] (3} 1 ) & [t
Date of Saerial Date of Creation of wach | Dats ofthe | Amount sacurad Short Particulars of Names of the Persons
Rogistration | Numberof | Charge and Description aquisition by the Charge the Froparty Charged antitted to the Charge
Document theraof of the
on File Proparty
£
13/02/2003 29/ 1/03 ALL SUMS DUE, [LEGAL MORTGAGE OVER ALL THE FREEHOLD AN) |ING BANK N.V. AS SECURITY
FLOATING CHARGE OR TO BECOME [LEASEHOLD PROPERTY; FIXED CHARGES OVER TRUSTEE FOR ITSELF AND THE
DUE ASSETS; FLOATING CHARGE OVER SAME OTHER SECURED PARTIES
SENIOR ACCHSSION DEEH




Memoranda of Satisfaction and Appointments etc. of Receivers

N.B. Searchers may find it desirable to
refer to the documents mentioned in
column (2) for more detailed particulars

COMPANY: SC091771 CHARGE: 7

(8 9 19 (11 (12}
In tha cass of a floating charge, a n the case of a floating charge, & Amount or Mesmoranda of Receiver
of the provisions, if any, t of the provisi: any rate per Satisfaction
prohibiting or restricting the regulating the order In which tha cant of the
creation by the company of any floating charge shall rank with any Commis- Namas Date of Date of Caasing
fixed security or any other floating othar subsisting or future floating slon - Appointment to act
charge having priotity over, or charges or fixed securities over the Allowance
ranking parf passu with tha property the subject of the floating or diseount
fioating charge. charge or any part of it.

COMPANY ARE EXPRESSLY
PROHIBITED FROM CREATING
SUBSEQUENT FIXED
SECURITY HAVING PRIORITY
OVER OR RANKING EQUALLY
WITH THE FLOATING CHARGE




N.B. Searchers may find it desirable to
refer to the documents mentioned in
column {2) for more detailed particulars

COMPANY: SC091771 CHARGE: 7

Instruments of Alteration to a Floating Charge

3
Date of E

{14

N ofthe p
have axecuted the instrument

who

{15)
Ths provisicns, If any, prohlbiting or
restricting the creation by the Company of
any fixed sacurlty or any other floating
charge having pricrity over, or ranking parf
passu with, the floating charge.

19
The provisions, it any, varylng or
otherwisse regutating the ordar of the
ranking of the floating charge in
relation to fixed securities or to other
floating charges.

un
Short particulars of any
property releassd from

the floating chargs

(8

The amount, if any,
by which the
amount secured by
the floating chargs
has besn increassd.

£

AND OTHERS

DE FACTO 1010 LIMITED

DE FACTO 1009 LIMITED
DE FACTO 1008 LIMITED
DE FACTO 1007 LIMITED




