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COMPANIES FORM No, 395

Particulars of a mortgage or charge
Pursusnt o soction 395 of tho Companios Act 1986

To the Registrar of Companies For official use  Company rerber

P11 1 |6toos

e e e mhe o ol

Name of company

*WATERSTONE'S BOOKSELLERS LIMITED ("the Company”)

Dato of croation of the charge
22 May 1998
Description of the Instrumant (if any) croatihg or evkiencing the charge inote 2

A Legal Charge {the "Legaf Charge”) supplemenial to the Debentire (as defined below) dated 22 May
1998 and made berween the Company and Swiss Bank Corporation (the "Security Agent")

Amount secured by the mortgage or charge

See Schedules I and 2

Names and addresses of the morigagees or persona entitled to the charge

Swiss Bank Corporation, 2 Finsbury Avenue, London EC2M 2PP as trustee for the Bencficiarles as
"Security Agent” whiclh expression shall include any person for the time being appointed as security

frustee for the purpose of, and in accordance with, the Senlor Facility Agreement.

e

Presentor's name address and For official use

referance (if anyk: Moriyago Soction Post room
Clifford Chance
200 Aldersgate Street

London ECIA 411
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ghert particu'srg of ail the properly mertgaged or charged

See Schedules 3 anid 4

Partlculars as to commission allowance or discount (note 3)

Nene.

Signed WJQQ/ Cé\@h/\q, pate Bz (7 vivgl

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

NOTES

1 The original instrument {if any) creating or evidencing the charge, together with these prescribed
particulars correctiy completad must be dellvered to the Registrar of Companios within 21 days aftor
the date of creation of the charge (section 395). If the properly Is situated and the charge was created
outside the United Kingdom dslivery to the Registrar must be effected within 21 days after the date on
which the inslrument could in due course of post, and If dispatched with dus dillgence, have been
racelved in the United Kingdom {section 308} A copy of the nstrument creating the charge wili be
accepted where the property charged is siiuated and the charge was creatad outslde the United
Kingdom (sectlon 398) and n such cases tha copy must be verified to be a corract copy either by the
company or by the person who has delivered or sent the copy to tha Reglstrar, The verification must be
signed by or on hehalf of the person giving the verification and where this Is glven by a body ¢orporate
it must be signed by an officer of that bady. A verified copy will also be accepted where section 398(4)
applies {property situate h Scotland or Northern ireland) and Form No. 398 is submittad.

2 A description of the inslrument, ey "Trust Deed”, "Debentura”, "Mortgaga” or "Legal charge”, etc, as
the case may be, should be given,

3 In 1his section there should be Insertod the amount or rate per cent. of the commission, allowance ar
discount {if any) pald or made either directly or indirectly by the company to any person in
consideration of his;

{a) subscribing or agresing to subscribe, whether absolutely or conditionally, or

{b) pracuring or agreeing to procure subscriptions, whather absolute or conditional,
for any of the debaniures included in this return. The rate of interest payable undor the terms of the
debeniures should not be entarad.

4 If any of the spaces in this form provide Insufticient space the particulars must bo entered on the
prescribed contination shaet,
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SCHEDULE 1
DEFINITIONS
In this Form 393;

“Agent” means Swiss Bunk, Corporation antel Tcludes any person appointed as agent for the purpose of, and
in accordance with, the Senfor Facllity Agreement provided that such person shatl have executed end
deliverad 1o the Securlty Agent a duly completed accesslon undertaking under she Senlor Faclfity Agreement
whiich has been countersigned by the outgoing Ageni;

*Agreements for Lease” means (severally) all agreements, contracis, options or undertakings whether now
or hereafter in existence for or relating to the creation of any estate, inlerest or right in or over the Other
Principal Property or any part thereof (inclueding without timitation any lease, lcence, tenancy or right ro
occupy whether on a fixed term or periodic basls and whether b all cases in respect of the whole or any

pari of the Other Principal Property);

*Agreements for Sale” means (severally) all agreementis, contracts or optlons now or hercafter in existence
for or in relation to the assignment or transfer or disposal by way of sale of the whole or any part of or for
or In relasion to the creation of any estaté or interest in the Other Principal Property or ony part thereof
upon the sale thereof or In relation to or under which any capltal sum is or is 10 be derived from the Other
Principal Property or any part thereof;

*Arrangers” means the Joint Lead-Arranger and any additional arrangers appointed front time to time as
agreed benveen the pariles;

"Banks" means Merrill Lynch Capital Corporation and Swiss Bank Corporation and each a "Bank™;

*Beneficiaries” means the Agent, the Arrangers, the Banks (including the Fronting Bank) any Hedge
Counterparty and the Securlty Agent and *Beneficiary” means any of them and provided that any successor,
assignee or transferee of any Beneficiary shall have executed and delivered to the Security Agent a duly
completed accession undertaking under the Senior Facility Agreement which has been countersigned by the
Ageni;

*Debenture” means a debenture dated 28 March 1998 and tiade between the Company and the Securily
Agent,

“Fronting Bank® means any Bank as may have been agreed in writing with the Parent and the Jolnt Lead-
Arrangers to issuc any letier of credit in accordance with the provisions of the Senior Facllity Agreement;

"Group” means the Parens and its subsidiarles from time to time;
*Group Entity* means any member of the Group;

"Hedge Counterparty” means any Bank which has entered into a Hedging Agreement with any member of
the Groups

"Hedging Agreements” means each of the agreenients entered into o to be entered into by the Group
Entities in accordance with the Hedging Strategy Lelter;

*Hedging Strategy Letter” means the hedging strategy letter identifled as such and agreed berween the
Parent and the Joint Lead-Arrangers under the Senlor Facillyy Agreement;

*Intercreditor Deed” means a deed dated 28 March 1998 as amended and resiated from time to fime made
between amongst others Merrill Lynch Capital Corporation and SBC Warburg Dillen Read, a Division of
Swiss Bank Corporation as joint lead-arrangers, Swiss Bank Corporation as agens, Swiss Bank Corporution
as security agent, the financial institutions named therein as senior lenders, the original investors named

.




thergin, the vender named therein and others and In which fe poriies thereto agreed that pertaln claims
should be regulated andfor suhordinated in the manner set out thereln;

»

*Jolnd Lead-Arrangers* means Merrill Lyneh Capital Corporation and SBC Warburg Ditlon Read (u
division of Swiss Bank Corporarion);

*Lense” or "Leases™ means (severally) any lease, underlease, sublease, licence agreement, option,
necupation agreement or any other document governing the use or oceupation of the Real Property or any
part thereof;

“Other Principal Property” means the Real Property owned by tse Company for which lessor's consent 10
charge hus been obtained, as spectfled in Schedule 4 hereto;

*Parent” means HMV Media Group ple, a company Incorporatfued under the laws of England and Wales
with registered numher 3412290;

*Real Property” means alf estates and other Interests in freehold, feuhold, leasehold and other immovable or
heritable property Wheresoever sttuate now vr hereqfter belonging to the Company of which the Company {s
the registered proprietor, owner specified, entitled to an interest, and all butldings, irade and other fixtures,
fixed plant and machinery from time to time on any such freehold, feulold, leasehold and other heritable or
itrunavable property and any reference to the Real Froperty shall be taken to refer to the whole or any part
or parts of any property comprised therein at any time;

*Secured Obligations™ means alf sums and Habitities covenanted to be paid and discharged by the Company
as set out in Schedule 2 hereto;

"Sentor Facility Agreement” means the senior facility agreement dated 25 February 1998 as amended and
restated from time to time made between HMV Media Group ple as parent, Merrill Lynch Capiral
Corporation and SBC Warburg Dillon Read, a Division of Swiss Bunk Corporarion as joint lead arrangers,
Swiss Bunk Corporation as agent and as security agent and the financial institutions defined therein us
Banks, and in which the Banks have agreed to make available certain term loan facilities and working
capital fucilities on the terms set ous therein;

“Suscessor” in relation 1o any person means an assignee or suecessor in title of such person or any persen
who, under the laws of fts jurisdiction of incorporation or domicile, kas assumed the rights and vbligarions
of such first-mentioned person or to whom under such laws the same have been transferred.

Ary reference in this Form 395 to;

the *Security Agent”, the *Company”, the "Agent", or a "Bank”, shall be consirued 50 as to Include its or
thelr respective Successors and any Successor of such a Successor in accordance with thelr respective
Interests;

the term “including™ shall be construed as meaning "including withont limitation™;

a "person” shatl be construed as a reference (o any person, firm, company, corporation, bedy corporate,
government, state or agency of a state or any assoclatlon or parmership {whether or not having separate
legnl persanality) of bwe or more of the foregoing;

a "Schedule” shall, subject to any contrary indication, be construed as a reference to a schedule kereto;

a "subsidiary® of any person shall be construed as a reference to any other persen Which is a “substdiary

undertaking” of the first-mentioned person within the meaning aseribed to thar term by Section 258 of the
Companies Act 1985 as It Is In force at the dute hereof;




SCHEDULE 2
Amount secured by the morgage or charge

The Company shall discharge each and every llubllity which the Compaiy may now or hereafier have to the
Security Ayent (whether for lts own account or as trustee for the Beneficlaries} or any of the Beneficiaries
(whether solely or Jointly with ane or more piersons and whether as principal or as surety) under or pursuans
{0 the Senior Pacility Agreement (including the Debenture) including any liability In respect of any further
advances made thereunder and pay to the Security Agent when due and payable every sum {of principal,
Interest or otherwise) now or hereafter owing, dite or incurred by the Compuny 10 the Security Agent
(whether for 15 own account or as trustee for the Beneficiaries) or any of the other Deneficlaries in respect
of any such flobilitfes Provided thut:-

(a) there shall be excluded from the foregoing covenant any liability or sum which would, but for this
proviso, cause such covenant or the security which would be otherwise constiruted by this Legal

Charge for such liability or sum constitute unlawfil financial assistance prohibited by Secilon 151 of
the Companles Act 1985; and

) every payment by the Company of any sum in respect of the liability herein covenanted to be
discharged by the Company to or for the account of the Beneficiary to whom the same is due and
payable which is made in accordance with the terms of the Senior Facility Agreement wnder which
sum is payable to such Bengfictary shall operate in sailifaction pro tante of such covenant,

SCHEDULE 3
Short particulars of all the property charged
1. Assignments, Fixed and Floating Clarges
1.1 Pursuant to the Legal Charge, and subject to clause 1.2 below, the Comgany has:-

Fixed Charges

(a) charged in favaur of the Security Agent as wrustee for the Beneficiaries with the payient and
discharge of the Secured Obligations by way of first fixed charge (which so for as it relates
to land in England and Wales vested in the Company at the date hereof shall be a charge by
way of lepal merigage} the Qther Principal Froperty

Equitable Charges
(] charped by way of equitable charge any equitable interest in the Other Principal Property;

Assigrents of Property Rights
{c) assigned to the Security Agent as trustee for the Beneficiaries all the Company's rights, title
and Interest in and to each of the following:-

(an)  all rights and claims to which the Company is now or may hereqfier beconte entitled
in relation to the Other Principal Property and including those against any
manufacturer, supplier or installer of such property, any builder, contractor or
professional adviser engaged in reiation to any such property and any lessee, sub-
lessee or licensee of any of the Other Principal Propersy and any gharantor or surety
for the obligations af such person, the rights under the kiring, leasing, reatal
contract and any guarantee, indemnity or security for the performance of the
obligation of such person and any other rights and benefits relating thereto;

(bB)  the bengfit of the Agreements for Sale and Agreements for Lease to which ths
Company is party and all praceeds or any payments of any claims, awards,
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Judgements, siums or damages arfsing our of such Agreements payable (o e
Company thereunder and all the Company’s rights or remolies riow or hereafter ju
existence arising thereuruler;

fce)  the benefit of all covenanis, agreatents, undertakings or obligations cntercd into by
sy other panty te any Lease to which the Company Is party or 1o any licences,
deeds, rent deposit cgreements or other deeds or documents supplemental or
coliateral 10 any sich Lecse or of all guarantees or indemuilties in any of the
aforesaidy

Exceptions to the Fixed Security

The security created pursiant to Clanse 1,1(a), (b) or (c} shall not extend to any asset situated
outside the United Kingdom to the extens that and for so long as any such securlty created purswant
thereto would be unlawfil under the laws of jurisdiction in which such asset Is stnated;

The Company declared and agreed that, subject to the charges and assignments created or made
pursuant 10 the foregaing provisions of this Clause 1, it shatl hold all of lts right and title, interest
and benefit in and to all of its property and assets whatsoever and wheresoever present and furire on
trust for application in accordance with the priority of payments specified in the Intercreditor Deed.

Negative Pledge
The Legal Charge contains a negarive pledge.

FPurther Assurance
The Legal Charge contalns covenants for further assurance.
SCHEDULE 4
Other Principal Properly

All that leasehold tand and buildings known as Unit 1, The Hayes, Cardiff registered at HM Land
Registry under title number WAGG1976 as comprised with the registered lease;

All that leasehold land and buildings known as 1, 3 and 5 Bridlesmith Gate, Nottingham on the
ground and basement floors of that building registered at HM Land Regisiry under title number
NT232927as comprised Int the registered leuse; and

All that leasehold property Inown as First Floor, 83/93 {odd) Deansgate, Manchester and Ground
Floor, 1 King Street, Manchester and comprised in a lease dated 29 April 1998 and made between
The Scottish Life Assurance Company [1) and Waterstone's Booksellers Limited (),

SKPIU138.24
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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. 00610095

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES HEREBY CERTIFIES THAT
A LEGAL CHARGE SUPPLEMENTAL TO THE DEBENTURE OF EVEN DATE DATED THE
22nd MAY 1998 AND CREATED BY WATERSTONE'S BOOKSELLERS LIMITED FOR
SECURING ALL MONIES DUE OR TO BECOME DUE FROM THE COMPANY TO SWISS
BANK CORPORATION,AS TRUSTEE FOR THE BENEFICIARIES (AS DEFINED) UNDER
OR PURSUANT TO THE SENIOR FACILITY AGREEMENT (AS DEFINED) WAS
REGISTERED PURSUANT TO CHAPTER 1 PART XII OF THE COMPANIES ACT 1885 ON
THE 8th JUNE 1998,

GIVEN AT COMPANIES HOUSE, CARDIFF THE 10th JUNE 1998.
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for the Registrar of Companies

COMPANIES HOUSE
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