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COMPANIES FORM No. 395

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.

Pursuant to section 395 of the Companie t1 985 ﬁ— C 9@ $L OD(O7)

To the Registrar of Companies 4 For official use ~ Company number

(Address overleaf - Note 6)
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BAXI HEATING UK LIMITED (tﬁé\"Chargor")

Name of company

Date of creation of the charge

12 March 2004 |

O A el B
Description of the instrument (if any) creating or evidencing the charge  (note 2)
IR

A guarantee and debenture dated 12 March 2004 (the "Guarantee and
Debenture") between the Chargor, the other parties defined therein as
charging companies (the "Charging Companies”) and The Royal Bank of
Scotland pic as Security Trustee (the "Security Trustee").

R
Amount secured by the mortgage or charge
N

The actuzl, contingent, present and/cr future obligations and
liabilities of each of the Charging Companies to any of the Secured
Parties {(as defined in Schedule 1) under or pursuant to any or all of
the Secured Documents (as defined in Schedule 1), including the
Guarantee and Debenture {(the "Secured Cbligations").

For Definitions see Schedule 1.

e . "
Names and addresses of the mortgagees or perscns entitled to the charge

The Royal Bank of Scotland plc of Level 5, 135 Bishcpsgate, London as
agent and trustee (the "Security Trustee") for the Secured Parties as
defined in Schedule 1.

Postcode EC2M 3UR
L m

Presenfor's name address and For official Use
reference (if any): Mortgage Section B

Cliffcrd Chance LLP
10 Upper Bank Street

London

Ei4 Eag g ReCoHeTRox 0410
{(via CH London Counter) COMPANIES HOUSE 25/03/04
London2 /1600804 /1

I Time critical reference
PQD/R0021-06869
1600804



Short particulars of all the property mortgaged or charged !
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Particulars as to commission allowance or discount  (note 3)

A

| None. I
A fee of E10is
payable to

/’ Z_ S / / Companies House
. S ; i f each
Sgned_ | $sord) chance LLF Date [S] 04 i respect o et

mortgage or

On behalf of [SORIPARY] [EXERNXX/chargeelt charge.

(See Note 5}

tdelete as

Notes appropriate

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 outside 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 behaif 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 393(4)
applies (property situate in Scotland or Northern Ireland) and Form No. 398 is submitted.

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

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 debentures included in this return. The rate of interest payable under the terms of the
debentures should not be entered.

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

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

The address of the Registrar of Companies is:-

Companies House, Crown Way, Cardiff CF14 3UZ 1600804
Laserform Intemational 12/9% Bage 2




Baxi Heating UK Limited (Company No 03879156)
Schedules to Form 395
relating to the Guarantee and Debenture entered into by Baxi Heating UK Limited

(Company No 03879156) dated 12 March 2004

SCHEDULE 1
DEFINITIONS

In this Form 395:

"Bidco” means Heating Finance plc, England and Wales (5014835).

"Fees Letter" means the letter dated the same date as the Senior Credit Agreement from the
arranger to Bidco relating to certain fees payable to the arranger and the facility agent by
Bidco in relation to the Senior Credit Agreement, being described on its face as the "Senior
Fee Letter".

"Financing Documents” means the Senior Credit Agreement, the Fees Letter, the Interest
Rate Protection Agreements and the Security Documents.

"Group" means Holdco and its subsidiaries; and "Group Company” means any one of them
and "Group Companies” shall be construed accordingly.

"Holdco" means Baxi Holdings Limited, England and Wales (4921647).

"Intercreditor Agreement"” means the intercreditor agreement dated 12 March 2004, between
amongst others the Security Trustee, Holdco, Bidco, certain parties to the Senior Credit
Agreement and Subordinated Loan Agreement and the Secured Parties, as amended from time
to time.

"Interest Rate Protection Agreements” means ¢ach agreement entered into or to be entered
into between Bidco and any other borrower under the term facility of the Senior Credit
Agreement for the purpose of hedging Bidco's and any other borrower's interest rate liabilities
in relation to all or any part thereunder.

"Legally Mortgaged Property” means the freehold, leasehold and other immovable property
described in Schedule 3 hereto (The Legally Mortgaged Property) and the proceeds of sale
thereof and all buildings and trade and other fixtures on any such property belonging to or
charged to the Chargor.

"Midco" means GHP Midco Limited, England and Wales (4921872).
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"Secured Documents" means all and each of the Senior Credit Agreement, the Subordinated
Loan Agreement, the Subordinated Note Documents, the Interest Rate Protection Agreements,
the Fees Letter, the Subordinated Fees Letter and the Security Documents, including the
Guarantee and Debenture.

"Secured Parties" means all and each of the Security Trustee, the Senior Creditors and the
Subordinated Creditors and shall be deemed to include a bank in its capacity as party to any
Interest Rate Protection Agreement.

"Securities" means all stocks, shares, debentures, bonds, notes and ioan capital of:
(@) any subsidiary; and
(b) any other body corporate;

and all rights to subscribe for, redeem, convert other securities into or otherwise
acquire any of the same which may now or hereafter belong to the Chargor, together
with all dividends, interest and other income and all other rights of whatsoever kind
deriving from or incidenta! to any of the foregoing.

"Security Documents"” means:
(a) each guarantee and debenture executed by a Group Company;
(b) each Share Pledge executed by a Group Company;

(c) each Trade Marks Charge executed by a Group Company;

(d) the Subordination Agreement;
(e) the Intercreditor Agreement; and
H any guarantee and any document creating security executed and delivered after

the date of the Intercreditor Agreement as security for any of the obligations
and liabilities of Bidco and the other Group Companies under any Financing
Document. ‘

"Senior Agent" means The Royal Bank of Scotland plc in its capacity as facility agent under
the Senior Credit Agreement.

"Senior Banks" means the banks set out in Schedule 1 of the Senior Credit Agreement and
any bank transferee.

"Senior Credit Agreement” means the senior credit agreement dated 27 January 2004
between Bidco, Holdco, the Senior Banks and the Royal Bank of Scotland Plc as arranger, the
Senior Agent, Senior Issuing Bank and the Senior Overdraft Bank as amended from time to
time.

"Senior Creditors” means all and each of the Senior Agent, the Senior Issuing Bank, the
Senior Overdraft Bank and the Senior Banks.

London-2/1600827/01 -2- RO021/06869
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"Senior Documents” means the Senior Credit Agreement, the Fees Letter and the Interest
Rate Protection Agreements and "Senior Document” shall be construed accordingly.

"Senior Issuing Bank" means The Royal Bank of Scotland Plc..

"Senior Overdraft Bank" means The Royal Bank of Scotland plc acting out of its branch at
Birmingham Corporate Business Centre, 5" Floor, 2 St. Philip's Place, Birmingham, B3 2RB.

"Share Pledge” means any share pledge or share charge, in each case, in the agreed form,
granted over all or part of the issued share capital of any Group Company.

"Subordinated Agent" means, prior to the Subordinated Refinancing Date, the Subordinated
Loan Agent and thereafter, the Subordinated Noteholder Trustee.

"Subordinated Creditors” means the Subordinated Loan Creditors and the Subordinated
Note Creditors.

Subordinated Fees Letter" means the letter dated 27 January 2004 from the Subordinated
Loan Agent and The Royal Bank of Scotland plc as arranger under the Subordinated Loan
Agreement to Bidco relating to certain fees payable in respect of the Subordinated Loan
Agreement being described on its face as the "Mezzanine Fees Letter”.

"Subordinated Lenders" means each of the lenders set out in Schedule 1 of the Subordinated
Loan Agreement.

"Subordinated Loan Agent" means the Royal Bank of Scotland Plc in its capacity as facility
agent under the Subordinated Loan Agreement.

"Subordinated Loan Agreement” means the subordinated loan agreement dated 27 January
2004 between Bidco and Holdco, the Subordinated Lenders and The Royal Bank of Scotland
Plc as arranger and the Subordinated Loan Agent, as amended from time to time.

"Subordinated Loan Creditors” means all and each of the Subordinated Agent and the
Subordinated Lenders.

"Subordinated Loan Documents” means the Subordinated Loan Agreement and the
Subordinated Fees Letter.

"Subordinated l.oan Liabilities" means all present and future sums, Habilities and
obligations (whether actual, contingent, present and/or future) payable or owing by Group
Companies to all and any of the Subordinated Loan Creditors under any of the Subordinated
Loan Documents and the Security Documents.

"Subordinated Note Creditors” means the Subordinated Noteholder Trustee and the holders
from time to time of the Subordinated Notes.

"Subordinated Note Documents” means the Subordinated Notes, each Subsidiary Guarantee,
the Subordinated Notes Indenture and any Subordinated Noteholder Trustee Fee Letter;
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"Subordinated Note Liabilities” means all present and future sums, liabilities and obligations
(whether actual, contingent, present and/or future) payable or owing by any Group Company
under the Subordinated Note Documents and the Security Documents;

"Subordinated Noteholder Trustee" means each institution that is, for the time being, trustee
or agent for the holders of the Subordinated Notes;

"Subordinated Noteholder Trustee Fee Letter” means any fee letter from time to time
entered into by a Group Company and the Subordinated Noteholder Trustee relating to fees
payable to the Subordinated Noteholder Trustee in respect of its role under the Subordinated
Note Documents.

"Subordinated Notes" means (i) senior subordinated notes of Bidco due 2014 or (ii) any

other finance made available to Bidco the proceeds of which are used to refinance, in whole
or in part, the indebtedness under the Subordinated Loan Agreement;

"Subordinated Notes Indenture” means the indenture pursuant to which the Subordinated
Notes are constinited or any other agreement under which the Subordinated Notes are
constituted;

"Subordinated Refinancing Date” means the date on which all of the Subordinated Loan
Liabilities are discharged with the proceeds of the Subordinated Notes.

"Subordination Agreement” means the subordination agreement dated 12 March 2004 made
between (a) Holdco, (b) Bidco, (¢) Midco, (d) New Baxi Holdings Limited, (¢) the Investors
(as defined therein), and (f) the Security Trustce.

"Subsidiary Guarantee” means each guarantee or other assurance against financial loss of the
Subordinated Loan [.iabilities or the Subordinated Note Liabilities given by a Subsidiary
Guarantor;

"Subsidiary Guarantors" means each Subsidiary of Bidco which is a borrower or an obligor
in its capacity as provider of a guarantee of the Subordinated Loan Liabilities or the
Subordinated Note Liabilities whether pursuant to the Security Documents or any other
document;

"Target" means Baxi Group Limited, a company incorporated under the laws of England and
Wales with registered number 4061959,

"Target Shares” means all of the issued share capital of Target and the cumulative
redeemable preference shares of £0.01 each in the capital of New Baxi Holdings Limited.

"Trade Marks Charge" means a trade marks charge, in the agreed form, executed or to be
executed in favour of the Security Trustee.

Londen-2/1600827/01 -4 - ROO21/06869




SCHEDULE 2

SHORT PARTICULARS OF ALL THE PROPERTY MORTGAGED OR CHARGED

MORTGAGES, FIXED AND FLOATING CHARGES

In the Guarantee and Debenture:

1.1  The Chargor with full title guarantee, as continuing security for the payment of the
Secured Obligations has charged in favour of the Security Trustee (as agent and trustee
for the Secured Parties):

1.1.1 by way of legal mortgage all estates or interests in the Legally Mortgaged
Property;

1.1.2 by way of fixed charge all estates or interests in any freehold, leasehold and
other immovable property now or at any time during the continuance of that
security belonging to the Chargor and the proceeds of sale thereof and all
buildings and trade and other fixtures from time to time on any such property
belonging to or charged to the Chargor;

1.1.3 by way of fixed charge all plant, machinery, vehicles, computers and office
and other equipment owned by the Chargor both present and future;

1.1.4 by way of fixed charge all book debts and other debts now and from time to
time due or owing to the Chargor and (subject to the terms of the Guarantee
and Debenture) all moneys which the Chargor receives in respect thereof;

115 by way of fixed charge (subject to the terms of the Guarantee and Debenture)
all balances standing to the credit of any current, deposit or other account of
the Chargor;

1.1.6 by way of fixed charge the Securities;

1.1.7 by way of fixed charge the goodwill of the Chargor and its uncailed capital
now or at any time therecafter in existence;

1.1.8 by way of fixed charge all copyrights, patents, patent applications, licences,
trade marks, tradenames, know-how and inventions or other rights of every
kind deriving therefrom now or at any time thereafter belonging to the

Chargor and all fees, royalties and other rights of every kind deriving from
such copyrights, patents, trade marks, tradenames, know-how and inventions;
and

1.1.9 by way of floating charge the whole of the Chargor's undertaking and all its
property, assets and rights, whatsoever and wheresoever, present and future,
other than amy property or assets from time to time or for the time being
effectively mortgaged or charged to the Security Trustee by way of fixed
charge or mortgage by paragraphs 1.1 and 1.2. hereof;

London-2/1600827/01 -5- R0O021/06869
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1.2 Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating charge
created pursuant to paragraph 1.1.9 hereof;

FURTHER ASSURANCE

The Guarantee and Debenture contains covenants for further assurance.

NEGATIVE PLEDGE

The Guarantee and Debenture contains a negative pledge.

London-2/1600827/01 -6 - R0021/06869
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SCHEDULE 3
LEGALLY MORTGAGED PROPERTY

a) All that freehold property being a boiler factory at Wyre Street, Padiham as the same is
registered at HM Land Registry under title number LA529763.

b) All that freehold property being part of land at Club Street, Bamber Bridge, Preston as
the same is registered at HM Land Registry under title number LA755193.

¢)All that freehold property being land on the south side of Wood Lane, Bromford,
Erdington, Birmingham as the same is registered at HM Land Registry under title
number WMS595900.

d)All that freehold property being land and buildings on the north west side of Amos
Ayre Place, Simonside Industrial Estate, South Shields, Tyne & Wear as the same is
registered at HM Land Registry under title number DU30439.

e)All that freehold property being land on the south east side and land on the south west
side of Brown Edge Road, Bamber Bridge, Preston as the same is registered at HM Land
Registry under title numbers LA5S35986 and LA746632.

f) All that freehold property being part of land at Club Street, Bamber Bridge, Preston as
the same is registered at HM Land Registry under title number LA746638.

g)All that leasehold property being land at Unit 5, Newton's Court, Crossways Business
Park, Dartfod, Kent as the same is registered at HM Land Registry under title number
K725517.

h)All that leasehold property being land, offices and warehousing at Brooks House,
Coventry Road, Warwick as the same is registered at HM Land Registry under title
number WK341474.

i) All that leasehold property being land and a depot at Unit A, Ashton Value Road,
Ashton Gate, Bristol as the same is registered at HM Land Registry under title number
AV47119.

j)» All that leasehold property being land and a depot at Unit 9, Brookwood Industrial
Estate, Eastleigh as the same is registered at HM Land Registry under title number
HP293432.

k)All that leasehold property being land and buildings at Unit 10 Denvale Trade Park,
Ocean Park, Cardiff as the same is registered at HM Land Registry under title number
WA957691.

1} All that leasehold property being land and buildings at Unit 10, Harmony Court, Helen
Street, Govan, Glasgow as the same is registered in Scotland under title number
GLA108398.
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m) Al that leasehold property being land and a depot at Unit 78, Gravelly Business
Park, Birmingham contzined and more particularly described in a lease dated 06/09/02
between the Standard Life Assurance Company (1) and Baxi Heating Limited (2).

n)All that leasehold property being land and buildings at Juno Drive, Queensway,
Leamington Spa contained and more particularly described in a lease dated 01/12/94
between Pearl Assurance plc (1) and Blue Circle Heating Limited (2).

0)All that leasehold property being land and a depot at Unit B, Cody Business Centre,
Cody Road, London El16 contained and more particularly described in a lease dated
10/11/89 between Forward Vendors Limited (1) and Myson Group plc (2).

p)All that leasehold property being land and a depot at Building 651/652 River Gardens,
North Feltham Trading Estate contained and more particularly described in a lease dated
11/04/97 between Allnatt London Properties plc (1) and Blue Circle Heating Limited (2).

q)All that leasehold property being land and a depot at Unit 3, Stirling Way Industrial
Estate, Croydon contained and more particularly described in a lease dated 10/10/94
between Masonbrook Group Limited (1) and Blue Circle Heating Limited (2).

r} All that leasehold property being land and buildings at 48 Melford Court, Hardwick
Grange, Warrington contained and more particularly described in a lease dated 04/06/93
between Hausmann Refrigeration Limited (1) and Blue Circle Heating Limited (2).

s} All that leasehold property being land and a depot at Unit N4, 23 Charter Street,
Charter Street Industrial Estate, Leicester contained and more particularly described in a
lease dated 24/05/96 between HH Pancholi KH Pancholi and PC Pancholi (1) and Blue
Circle Heating Limited (2).

t) All that leasehold property being land and a depot at Units D and E North Stage,
Broadway, contained and more particularly described in a lease dated 24/07/92 between
Mark Seitler (1) and Blue Circle Heating Limited (2).

u)All that leasehold property being land and a depot at Units K, Apec Park, Dewsbury
Road, Leeds contained and more particularly described in a lease dated 13/11/96 between
Paul Sykes (1) and Blue Circle Heating Limited (2).

v)All that leasehold property being land and a depot at Unit 6A Bechers Drive, Aintree
Racecourse Retail and Business Park, Ormskirk Road, Liverpool contained and more
particularly described in a lease dated 23/11/97 between Orbit Investments (Properties)
Limited (1} and Blue Circle Heating Limited (2).

W) All that leasehold property being land and a depot at Unit 102 Batiey Enterprise
Centre, Batley, West Yorkshire contained and more particularly described in a lease
dated 14/03/03 between the Council of the Borough of Kirkless (1) and Baxi Heating UK
Limited (2).

x)All that leasehold property being land and a depot at Unit BT1/382F, 11th Avenue,
Team Valley Industrial Estate, Gateshead, Tyne & Wear contained and more particularly
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described in a lease dated 01/10/96 between IAJ Stoppani (1) and Blue Circle Heating
Limited (2).

y)All that leasehold property being land and buildings at Unit 2 Borehamwood Enterprise
Centre, Elstree contained and more particularly described in a lease dated 07/12/99
between O Sultan (1) and Blue Circle Heating Limited (2).

z) All that leasehold property being land and a depot at Unit 2 Breadallblane Terrace,
Edinburgh Road, Perth contained and more particularly described in two leases dated
31/01/86 and 14/02/86 between Belmore Limited (1) and Thorne EMI Heating Limited

2).

aa) All that leasehold property being land and a depot at Unit 20 North Leith Sands,
Lindsay Road, Leith, Edinburgh contained and more particularly described in two leases
dated 30/01/95 and 16/02/95 between C & W Assets Limited (1) and Blue Circle Heating
Limited (2).

bb) All that leasehold property being land and an office and factory on the South
Side of Duncombe Road, Bradford contained and more particularly described in a lease
dated 30/12/77 between Equity of Law Life Assurance Society Limited (1} and G.M.
Firth (Metals) Limited (2) as the same is registered at HM Land Registry under title
number WYK 124463,

cc) All that leasehold property being land and an office and factory at Bells Marsh
Road, Gorleston-onSea, Great Yarmouth, NR31 6PT contained and more particularly
described in a lease dated 31/05/63 between The Mayor, Aldermen and Burgesses of the
County of Great Yarmouth (1) and Heatrod Elements Limited (2) as the same is
registered at HM Land Registry under title number NK286425.

dd) All that leasehold property being land, warehouses and offices at Wednesbury
One, Black Country New Road, Wednesbury contained and more particularly described
in a lease dated 13/04/00 between A&J Muckiow (Investments) Limited (1) and RSA
Waterheating Limited (2) as the same is registered at HM Land Registry under title
number WM721781.

ee) All that leasehold property being land and warehouse at Unit 7, Young Street
Industrial Estate, Thornton Road, Bradford contained and more particularly described in
a lease dated 21/03/03 between Marriree Limited (1) and Baxi Heating UK Limited (2},

ff) All that Jeasehold property being land and warehouse at Unit K, Centurion Way,
Leyland contained and more particulatly described in a lease dated 28/11/03 between
South Ribble Office Developments Limited (1) and Baxi Heating UK Limited (2).
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OF A MORTGAGE OR CHARGE

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

COMPANY No. 03879156

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES HEREBY CERTIFIES THAT
A GUARANTEE AND DEBENTURE DATED THE 12th MARCH 2004 AND CREATED BY
BAXI HEATING UK LIMITED FOR SECURING ALL MONIES DUE OR TO BECOME DUE
FROM EACH OF THE CHARGING COMPANIES TO ANY OF THE SECURED PARTIES
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 25th MARCH 2004.

GIVEN AT COMPANIES HOUSE, CARDIFF THE 30th MARCH 2004 .

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House
—— forthe record -

HCo26B




