Please do not

write in

this margin

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

*insert full name
of Company

Page 1

COMPANIES FORM No. 395 :ﬁ,m. =

» é‘ ; Mo .‘ st ;:
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. U
o
Pursuant to section 395 of the Companies Act 1985 ’-)/*_S,ﬂ\_z
oF

To the Registrar of Companies For official use  Company number

— oy = =y

| 4192826

N
[ N e |

(Address overleaf - Note &)

Name of company

' orb Commercial Limited {(the "Company").

Date of creation of the charge

4 May 2001

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

2 debenture dated 4 May 2001 made between (1) the Company and {2) Morgan
Stanley Mortgage Servicing Limited (as agent and trustee for the Secured
Parties (as defined below)) (the "Debenture").

Amaount secured by the mortgage or charge

All present and future obligations and liabilities whether actual or
contingent and whether owed jointly or severally or in any other
capacity whatsoever of the Company and Orb Warehousing Limited or any
one of them to all or any of the Secured Parties from time to time under
each Finance Document (as defined below) (except for any ocobligation
which, if it were so included, would result in the Debenture
contravening Section 151 of the Companies Act 1985) (the "Secured
Liabilities").

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

Morgan Stanley Mortgage Servicing Limited of PO Box 21767, London (the
"Security Trustee").

Postcode El4 4UE

Presentor's name address and For official Use
reference (if any); Mortgage Section Post room
Denton Wilde Sapte
One Fleet Place
Long6tn C123 &\gmﬁgAcﬁn

4M TWS Coxs TS -
EXS/53870.00063/5221007.01 COMPANIES HOUSE 110501
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Short particulars of all the property mortgaged or charged

Please do not
The Company, as security for the payment of all the Secured Liabilities, mgigmm
charged in favour of the Security Trustee:-

Please complete

legibly, preferably

(a) by way of a first legal mortgage:- in black type, or
bold bloeck

(i) the Properties (as defined below); and lettering

(ii) all estates or interests in any freehold or leasehold property

(except any Security Assets (as defined below)) as at 4 May 2001 or
thereafter belonging to it; and

(b) by way of a first fixed charge:-
(i} (to the extent that they are not the subject of a mortgage under
paragraph 2(1){a) of the Debenture all estates or interests in any freehold

or leasehocld property as at 4 May 2001 or thereafter belonging to it;

(ii) all plant and machinery owned by the Company and its interest in any
plant or machinery in its possession;

CONTINUED .../DWSLIB5221011.01

Particulars as to commission allowance or discount {note 3)

Nil

Afee of €10is
payable to

<§- Companies House
. . 0 in respect of each
Signed De ,\i -é-ﬂ w\LQQ G‘?b Pate 9 May 2001 register entry for a

mortgage or

On behalf of [coxepaay ] [mortgagee/chargee) ‘(:g:;gﬁ ate 5)
t delete as
Notes appropriate

1 The originat 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 aiter
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 328) 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 givihg 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 Scotiand or Northern Ireland} and Form No. 398 is submitted.

Y] woH

2 A description of the instrument, eg "Trust Deed”, "Debenture”,
the case may be, should be given,

Mortgage” or "Legal charge”, etc, as

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

6 The address of the Registrar of Companies is:-

Companies House, Crown Way, Cardiff CF14 3UZ
Laserform Iniernational i2/99 Page 2




COMPANIES FORM No. 395 (Cont.)

Continuation Sheet No 1

Company Number

[ 4192826

|

Name of company

Qrb Commercial Limited

Short particulars of all the property mortgaged or charged (continued)

(iii)

(iv)

(v)

{vi)
(vii)

(viii)
(ix)
x)

its interest in all moneys standing to the credit of any account (including, without limitation, the
Amaortisation Reserve Account, the Escrow Account, the Rent Account and the Sales Account
(as such terms are defined below)) with any person and the debts represented by them:;

all benefits in respect of the Insurances (as defined below) and alf claims and returns of
premiums in respect of them;

all of the Company's book and other debts, the proceeds of the same and all other moneys
due and owing to the Company and the benefit of all Fights, securities and guarantees of any
nature enjoyed or held by it in refation to any of the foregoing;

its goodwill;

the benefit of all licences, consents and authorisations (statutary or otherwise) held in
connection with its business or the use of any Security Asset specified in any other sub-
paragraph in Clause 2.1 of the Debenture and the right to recover and receive all
compensation which may he payable to it in respect of them;,

its uncalled capital;

its rights under any appointment of a managing agent of the Properties; and

its rights under the agreement or agreements relating to the purchase of the Properties by the
Company.

A reference in the Debenture to a charge or mortgage of any freehold or leasehold property includes:-

(a)
(b)
{c)

all buildings and fixtures on that property;
the proceeds of sale of any part of that property; and
the benefit of any covenants for title given or entered into by any predecessor in title of the

Company in respect of that property or any moneys paid or payable in respect of those
covenants.

Under the terms of the Debenture, the Company also, as security for the payment of all of the Secured
Liabilities, charged in favour of the Security Trustee by way of a first floating charge all its assets not
otherwise effectively mortgaged, charged or assigned by way of fixed mortgage or ¢harge or
assignment by Clause 2 of the Debenture.

322101101




COMPANIES FORM No. 395 (Cont.)

Continuation Sheet No 2

Company Number

| 4192826

|

Name of company

Orb Commercial Limited

Notes

(a)

(b)

The Company agreed that it will not:-

create or permit to subsist any Security Interest (as defined below) on any Security Asset other
than any Security Interest created by the Debenture; or

sell, transfer, grant, lease or otherwise dispose of any Security Asset or permit the same to
oceur, except for the disposal in the ordinary course of trade of any Security Asset subject to
the floating charge created under Clause 3.1 of the Debenture or as permitted pursuant to the
terms of the Credit Agreement {as defined below).

Subject to the terms of the Finance Documents, the Company agreed that it will not:-

make or permit others to make any application for ptanning permission in respect of any part of
any Property; and

shall not carry out or permit to be carried out on any part of any Property any development
{within the meaning of that expression in the Planning Acts (as defined below) and being
development for which the permission of the iocal planning authority is required).

322101107




COMPANIES FORM No. 395 (Cont.)

Continuation Sheet No 3

Company Number

[ 4192826

Name of company

Orb Commercial Limited

Definitions

"Amortisation Reserve Account" means the amortisation reserve account opened and maintained
jointly by the Company and Orb Warehousing Limited with The Royal Bank of Scotland Ltd pursuant to
Clause 11 of the Credit Agreement,

"Borrowers" means the Company and Orb Warehousing Limited.

"Credit Agreement” means a loan agreement dated 4 may 2001 made between (1) MSDW (2) the
Security Trustee (3) Orb Warehousing Limited and (4) the Company.

"Debentures"” means the Debenture and a debenture dated 4 May 2001 made between (1) Orb
Warehousing Limited and (2) the Security Trustee.

"Escrow Account” means the escrow account opened and maintained jointly by the Company and
Orb Warehousing Limited with The Royal Bank of Scotland International Ltd pursuant to Clause 11 of
the Credit Agreement.

"Finance Document” means each and all of the Credit Agreement, each Debenture, the
Subordination Agreement, the Share Charge, each Standard Security (as defined in the Credit
Agreement). each Additional Charge (as defined in the Credit Agreement), each Supplemental
Debenture (as defined in the Credit Agreement), any guarantee and any document creating security
executed and delivered after the date of the Credit Agreement as security for any of the obligations
and liabilities of the Borrowers to any of the Secured Parties and any other document designated as
such by MSDW and the Borrowers,

“Insurances” means all contracts and policies of insurance taken out by or on behalf of the Company
or {to the extent of its interest) in which the Company has an interest.

"MSDW" means Morgan Stanley Dean Witter Bank Limited in its capacity as lender pursuant to the
Credit Agreement.

"Planning Acts” means the Town and Country Planning Act 1990, the Planning (Listed Buiidings and
Conservation Areas) Act 1990, the Planning (Hazardous Substances) Act 1990, the Planning
{Consequential Provisions) Act 1990 and the Planning and Compensation Act 1991 and any re-
enactment, variation or modification of any or all of them and any subordinate legislation made (before
or after the Debenture) under any such enactments together with all other statutes governing or
controlling the use or development of land and property.

"Properties” means the freehold and leasehold properties listed in Schedule 1 to the Debenture and
set out for reference in Schedule 1 to this Form 395 and Property means any one of such Properties
as the coniext requires.

"Rent Account" means the rent account opened and maintained jointly by the Company and Crb

Warehaousing Limited with The Royal Bank of Scotland Internationat Ltd pursuant to Clause 11 of the
Credit Agreement.

"Sales Account” means the sales account opened and maintained jointly by the Company and Orb

Warehousing Limited with The Royal Bank of Scotiand International Ltd pursuant to Clause 11 of the
Credit Agreement.

"Secured Parties" means MSDW, the Security Trustee, and any other party designated as a Secured

322100101




COMPANIES FORM No. 395 (Cont.)

Continuation Sheet No 4

Company Number
[ 4192826 |

Name of company

Orb Commercial Limited

Definitions

Party from time to time in writing by MSDW and their respective successors and assigns.

"Security Assets” means all assets of the Company the subject of any security created by the
Debenture.

"Security Interest” means any mortgage, pledge, lien, charge, assignment, hypothecation or security
interest or other agreement or arrangement having the effect of conferring security.

"Share Charge" means a charge over shares in the Company and Orb Warehousing Limited dated 4
May 2001 made hetween (1) Albemarle Property Investments plc and (2) the Security Trustee.

"Subordination Agreement” means a subordination agreement dated 4 May 2001 made between (1)
Seafield ple, (2) the Borrowers, (3) MSDW and (4) the Security Trustee.

3221001 0%




COMPANIES FORM No. 395 (Cont.)

Name of company

Continuation Sheet No 5

Company Number

[ 4192826

|

Orb Commercial Limited

3221011.01

SCHEDULE 1

Properties

None




CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

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

COMPANY No. 04192826

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES HEREBY CERTIFIES THAT
A DEBENTURE DATED THE 4th MAY 2001 AND CREATED BY ORB COMMERCIAL
LIMITED FOR SECURING ALL PRESENT AND FUTURE OBLIGATIONS AND
LIABILITIES DUE AND TO BECOME DUE FROM THE COMPANY AND ORB WAREHOUSING
LIMITED OR ANY ONE OF THEM TO ALL OR ANY OFTHE SECURED PARTIES FROM
TIME TO TIME UNDER EACH FINANCE DOCUMENT (ALL TERMS AS DEFINED) WAS
REGISTERED PURSUANT TO CHAPTER t PART XII OF THE COMPANIES ACT 1985 ON
THE 11th MAY 2001.

GIVEN AT COMPANIES HOUSE, CARDIFF THE 15th MAY 2001.

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House
- foOr the record —-
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