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COMPANIES FORM No. 395
Particulars of 2 mortgage or charge

Pursuant to section 395 of tha Companies Act 1985

To the Registrar of Companics For t_)jﬁ(_:hl use Company numbet
{Addreas overieaf - Nota 5) - A T
R YT

Namn of company

HAYDOCK FINANCE LIMITED (the "Company”)

Data of creation of the charge

7th June 1995

Deseription of the instrumant {if any) creating of avidencing the chargo wae s
-Wm"‘

A Roturn of Charged Agreements pursuant to Clause 3.1 of a debenture (the
"Oebenture) dated 24th December 1993 and made between the company and N M
Rothschild & Sons Limited (the "Tyustee") as trusiee for the Beneflciaries,

Amount secured by tha mortgage or charge

All or any part of the amounts owing by the Company under any of the Finance

Documents at any time [the "Sceured Obligations") T,

-
Definitions: O
In this Form 395: .L

“accepted Agreements” means each Submissible Agreement accepted by the
Trustee pursuant to Clause 4.2 of tue Debenture and assigned by way of security to
the Trustee pursuant to Clauae 3.2(1(b) of the Dcbenture and “Accepted
Agreement” means any of them;

*Accepted Equipment” means all chattels now or at any time hereafler hired,
leased, rented or olherwise similarly disposed of by the Company {o any psrson
pursuant o any Accepted Agreement;

Names and addrasses of the mortgagees or persons entitiad to tha charge

N M Rothschild & Sons Limited (as Trustee for the Beneficiaries)

Trinity Court, 16 John Dalton Street

Manchester Poestcode M2 6HY
Presontor's name acddress and For official Use
refarance (¢ anyy: Morgage Scctton | Postroom

N M Rothschild & Sons Ltd § ¥ BN

‘Prinity Court R, -« . vid B

16 John Dallon Street i i

Manchesler M2 6HY i3 JUN1995 \ EJ27NEL7 VL EEQS]
Tima critical reference

st




Short particulars of sll the property mortgaged or cherged

1. The Company as beneficial owner has charged in favour of the Trustlee as
trustee for the Beneficiaries The Accepted Agreements of which particulars
are specifled In the return attached hereto.

Cant/...

Particulars as 1o commission allowance or discount (vewy

None

Signod AL o Do V€4S

N \,—-——-—-é\
On bshalf of [company){mortgagee/charges)t N M @ofreselold ¢ Sev\g L&o«l‘l’{o{

Notes

1 Tha eriginal instrument {If any) creating or evidencing the charge, together with these prescribad
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 situnted and the charge was created
outside the United Kingdom delivery to the Registrar must ba eflected within 21 days after the date on
which the Instrument could in due course of post, and if dispatched with due diligence, have baen
received in the United Kingdom (section 398}, A copy of the instrument creating the charge will be
accepted where tha property charged is situatad and the charge was created outsidoe the United
Kingdom (section 398} and in such casas the copy rmust be verified to be a correct copy eithor by the
company or by the person who has dellvered or sent the copy to the rogistrar. 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 officar of that body. A verified copy will also be accaptod where soction 398{4)
applies {preperty situate in Scotland or Northern Ireland) and Form No. 328 is submitted.

2 A description of the instrument, eg “Trust Deed”, *Debanture”, *Mortgage” or “Legal chorge®, otc, a5
the case may be, should be glven.

3 In this section there should be inserted the amount or rate per cant. 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, whather ahsolute or conditional,
for any uf tha debentures includsd in this return. The rate of interest payabla undar the terms of the
debantures should not be entered,

4 |t any of the spaces In this form provide insufficient space the particulars must be entered on the
prascribed continuation sheat,

6 The address of the Haegistrar of Campanies is:-
Companies Housa, Ctown Way, Cardiif CF4 3UZ

Tdelatean
approprisia
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COMPANIES FORM No. 395 {Cont.) AND FORM No, 410 (Scoi}Cont)

Particulars of a morigage or charge
{continued)

3

Continustion sheetNa
to Forma No 395 and 410 {Seol
Company number
1526887
Mame of company
HAYDOCK FINANCE
Limited®

Description of the instrument cresting or evidencing the mortgage or charge {continued) meen




9-06-9

Amount due or owing on tha mortgage or charge {continued)

.}
Prosss 40wt
e Rk,

“Agent” means N M Rothachild & Sons Limited acting In its capacity as. agent for the Banicsy

“Banks” means the Original Banks and any Transferee or Acceding Bank which becomnes 2
purly hereto pursuant to a Tyansfer Certificate or, us the case may be, Bank Accession
l\iotlcc acting In thelr capacity as providers of ithe Facility and "Bank™ ineans any oa¢ of
thenm:

“Bank Accesslon Notlee” means a notice to be delivered by any bank wishing to accede to
the Facllity Agreement (an “Acceding Bank');

‘l‘?eneiﬂc(llarlcs" means the Trustee, the Agent, the Banks and Hedging Counterparlies from,
me to ume;

"BilI" means a sterling bill of exchange accepted, or to be accepted by a Bank pursuant to
the Facllily Agrecinent; -

“Business Agrcemcnts” means each hire purchase, conditionul sale, credit sale, lease,
rental, contract, credit, loan or other agreement have the simllar effect to the foregolng
entered Into by any member of the Group and "Business Agreement™ means any of then

“Charged Properly" means the undertaking and the assela of the Company frain thne to e
cha‘rgcd :E favour or, or asslgned {wlether at law or in equity} to the Trustes by or pursuant
o the Debenture;

»Commitment Increase Notlee" means a notlce to be delivered by any Bank to the Agent
substantlally in the form set out in part two of the Twellth Schedule of the Facllity
Agrecment;

"Deposited Agreement” means a Business Agreement( which Is not an Accepted Agreement)
which is deposited with Natlonal Westminster Bank PLC in its capacity as provider of the
NatWest Overdraft Facllity:

“Even{ of Default” means any of those events specifled In Clause 26 of ‘The Facility
Agreement;

“Bxisting Master Agreementa and Morigages® mesna the master agreements and mortgages
daled 15th May 1991 and 11th January 1893 between the Company. N M Rothschild & Sons
Limited and the partles named thersin as "Banks”;

“Facility Agreement” means the £25,000,000 facllity agreement entered into between the
Company, N M Rothschild & Sons Limited as agent and the flnanclal institutions named In
the Flrat Schedule therelo on 24ih December 1993 (which expression shall Include such
Facllity Agreement as amended, novated, supplemented or varied from time 10 time):

“Finance Documents® mcans the Facillly Agreement, the Bills, any Guarantor Accession
Memorandum, any Bank Accession Notice, any Commitment Increase Notice, any 'Ivansfer
Cerlilicate, any Sccured Hedging Agreement, the Floaling Charge, the Debenture, the Trust
Agreement and the Power of Attorney;

*Floating Charge"” means the first floaling charge over lhe whele of its asscts and
undertalkings, granted by the Company as securlly for. Inler alla, all amounts due from It
under ecach of the Finance Documents;

"Group” means the Company and each of its subsidlaries;

ecsuarantos Accesslon Memorandum™ means a memmorandum to be delivered by any cntity
wishing 1o accede as a guarantor {o the Facllity Agreement (*Acceding Guarantor™):

“Hedging Counterparly" means he Initial Hedging Counterparties and each other Dank
which enters Into a secoured Hedging Agreement, cach in lts capacity as a party to the
Secured Hedging Agrecment's) to which it 1s a party;

"Initial Hedging Counterparties” means the financial Institutions named on the signing
pages of the Trust Agreement as Infual Hedging Counterparties;

“Interest Rate Hedging Agreement” means any swap, cap. forward raie or other
interest rale hedging agreement entered (nto by the Company and I{s subsidlaries;

“NalWes! Charge" means the charge dated Sth May 1991 granted by the Company lo
Natlonal Westminster Bank PLC 1o the Company up lo & maximum amount of £500,000;
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Names, addressos and descriplions cf the mortgagees or persons sptitled 1o the charge feontinuest)
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- | .
Short particulars of all the property mortgaged or charged (Continuad} Fhoasy donat °
'h\‘m’hhﬁ\ts
hidion amacgin
2. The Company as benefictal owner has asstgned to the Trustee as tmstee for Atoais complete
ti:c Beneflelaries all the Company's right, title and [nterest ta each of the faglty prolacably
following: Anblack trpa, ot
bold block dattering
1) all rights and claims to which the Company Is now oy may hereafter became
entitled in relation to the proceeds of any of the insurances effected by the
Company or iis customers pursuant to or in respect of the Accepted
Agreements; and
{i1) all Accepted Agreements, including any and all guarantees, indemnities and
security docurnents of whatever nature entered inte by any person in
connection therewith or relating thereto, %

Negative Pledge

By Clause 6.1 of the Debenture the Company has undertaken to the Trustee not to
create, grant, extend or permit to subsist any encumbrance (other than a Permitted
Encumbrance) on or over ali or any part of the Charged Properly,

Recelver

Under Clause 10 of the Debenture, the Trustee has the right to appoint a receiver on
er at any time after the occurrence of an Event of Defaull or afler having been
requested to do so by the Cernpany.

Covenant for Further Jssurance

The Company has covenanted with the Trustee that, upen receipt by the Company
of a request from the Trustee it Wi do any act or execute In favour of the Trustee
or as it may direct such furiher or other legal or other assigninents, mortgages,
charges o~ securities as in each case the Trustee shall stipulate, In such form as the
Trusiee may require, for the Improvement or perfection of the security intended to
be conferred on the Trustee by or pursuant to the Debenture,

Page 4
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COMPANIES FORM No, 385 (Cont.) AND FORM No. 410 {Scot}Cont.)
Plonsa do ot Particulars of a mortgage or charge
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Description of the instrument creating or evidencing tha mortgegs or charge (continued) e
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Amoum due or owing on the morigags or charge {continued) Plexsddamt & .
Nee it
DI Anam
"Originnl Banks” means the Banks listed In Schedule 1 of the Focllity Agreement; jogibly. NM“.
"Permitted Encumbrance” means any encumbrance: &dm&hﬁ?ﬁnn

{1} specified In the Seventh Schedule of the Facllily Agreementy or

s any charge (including any legal assignment or transfer} granted by the
Company to Natlonal Westminster Bank PLC In relation ta Deposited
Agreements by or pursuant to the NatWest Charge; or )

(in) constituled by the Exlsting Master Agreements and Morigages provided that
such encumbrance Is removed or discharged on the 31st December 1993; ar

v) permitted pursuant to Clause 24.2(v). of the Favllity Agreement; or
v) ereated with the prior written consent of the Banks; q

“Power of Altorney" means a power of attorney given by the Company appointing offllcers of
the A%cnt as attorneys of the Company to draw, sign, date, endarse and deliver Bills on its
behall under the Facllity Agreenient:

"Secured Hedging Agreements” means (1) the Interest Rate Hedging Agreements entered into
between the Borrower and & Bank, detalls of which are set oul in the Thirteenth Schedule of
the Facllity Agreement and (i) any Interest Rate Hcdg";f Agreement entered into by the
Borrower with tny Bank after the date hereof and elther (o} notified 1o the Agent pursuant to
Clause 4.1 of the Trust Agreement or (b} snlered into after consuttation with the Agent In
accorctance with Clause 24.1(k) .of the Facility Agreement on order to ensure compliance
with Clauses 23.1{i1) and 24.1{i1) thereof and, in respect of which the Bank party thereto
has delivered a Designating Instrument (as defined in the Trust Agreement) which has been
exccuted by the Trustee and all of the other parties required to execute the same:

"Submissible Agreement” means:

[ty any Business Agreement which is a hire purchase, conditional sale or lease
agreement entered Into between the Borrower as vendor, owner or creditor,
as the case may be, and « customer; and

{i1) any Business Agreement which s an unsecured personal loan agreentent
enlered into between the Borrower as crediter and an Individual as
customer;

wiransfer Certifieate” means a verlificate substantially In the form set out in the Second
Schedule of the Facllity Agreement signed by n Bank and a Transferee whereby:

) such Bank sccks to procure the transfer to such Transferee of all or a parl
of such Bank's rigitts and obligations hereunder upon and subject ta the
terms and condltions s¢{ ant in Clause 39 of the Facllity Agreement: and

{it) such Transferee underlakes to pevform the obligations it will assume as a
result of delivery of surch cerlificote to the Agent as is contemplated In
Clause 39.3 of the Facllity Agreement;

~Tyansferee” means a bank or other financial Iastitution to which a Bank seeks to transfer
all or parl of auch Bank's rights and obligations hereunder;

*Trust Agreement” means a trust agreement entered Into between the Company, the Agent
and the financlal lnstitutlons names therein on the 24ih December 1093,

All terms and expresslons used in this Form 395 shall, unless alherwise defined heretn.
have the meanings ascribed lo them in the Facility Agreement.
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 19835

COMPANY No. 01526882

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES HEREBY CERTIFIES THAT
A RETURN OF CHARGED AGREEMENTS DATED THE 7th JUNE 1685 AND CREATEDR BY
HAYDOCK FINANCE LIWMITED FOR SECURING ALL MONILS DUE OR TQ BECOME DUE
FROM THE COMPANY TO N M ROTHSCHILD & SONS LIMITED (AS TRUSTEE FOR THE
BENEFICIARIES) UNDER ANY OF THE FINANCE DOCUMENTS WAS REGISTERED
PURSUAN; TO CHAPTER 1 PART XII OF THE COMPANIES ACT 1985 ON THE 13th
JUNE 1995.

GIVEN AT COMPANIES HOUSE, CARDIFF THE 15th JUNE 1995,

r o

.
‘

DR ERNTIY T Y

D

PR R LIR I

for the Registrar of Companies

COMPANIES HOUSE HC0268
Vo |5 /06 AL




