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COMPANIES FORM No. 395

pParticulars of a mortgage ov charge

Pursuant to section 395 of the Companies Act 1985

To the Registrar of Companies

Name of company

For official use
- g =T T

| ¢ A

B

iyl

M LD

Compary number

2519192

TR

 NOVOQUOTE LIITED (the "Company”)

TR AL

Date of creation of the charge

17th August 1990

Description of the instrument (if any} creating or avidencing the charge .

e

\ DEBENTURE (the "Dabenture” )

Amuunt secured by the mortgage of charge

PLEASE SEF COWTINUATION SHEET )

Namaes and addresses of the mortgageas or persons antitled 1o the charge

BANPERS WTR_UST QOIﬂ?AN‘{ OF 1 APPOLD STREET, BROI_\DGATE,_LOND_‘GN“ {the "Bank"}

Postcode]  EC2A ZHE
Prasentor’s name address and For offieial Use
14 reference (if any): Murigafie Secton. |} Postroom
) Barlow Lyde & Gilbert P,,_-.-;"’al o
Beaufort House SRR ; PA
15 St Botolph Street | 00“‘ ""/@
V LORDOX 3 TAUG I ; @
WY EC3A 7HJ | 31 AlIG 1580
Ref: 812.AR/MH/4837.148.0 g LG
e s ‘ ,{,OU S‘("

‘ Time entical referenco




Shurt particulars of 2 the property margaged or charged

PLEASE CONTIRUATION SHEETS 2-6

Particulars as to comeission allowance or discount e 3

-

N/A

Signed fzg\_j‘lg.ﬂ[ kacb.Ow'\O\ <ru \Lef Daw 3 l 0‘5 Ao

On behalf of mnua})mtmortgagee!chargea}t

Notes

1 The original instrument (if any) creating or evidencing the chargs, together with these prescribed
particulars correctly completed must ba deliverad to the Ragistrar of Companies within 21 days sfter the
date of creation of the charge {section 395). If tha property is situated and the charge was created outside
the United Kingdom delivery to the Registrar must ba effected within 21 days after the date on which tha
instrument could in due coursa of post, and if dispatched with due ditigence, have been receivad in the
United Kingdom (section 398}, A copy of the instrument creating the charge will bo accepted where the
property charged is situatad and the charge was created outside the United Kingdom {section 398) and in
such cases the copy must ba verifisd to ba a correct copy aithar by tha company or by the person who
has delivered or gent the copy 10 tha rogistrar. Tha verification must be signed by or on bahalf of the
person giving the verification and whers this is given by 8 body corporate it must be signed by an officer
of that body. A verified copy will also be acceptad whare section 398{4) applies (property situate in
Scotland or Northern Ireland) and Form No. 348 is submittad.

2 A description of the instrument, 8g “Trust Deed”, “Debentura”, “Mortgage” or “Legat chatge”, etc, Bs the
case may he, should be given.

3 {n this section there should be inserted tha amount or rate per ¢ent. of tho commission, allowance or
discount {if any) paid or mada either directly or indirectly by the compeny to any person in consideration
of his;

(a) subscribing or agreeing 10 subscribe, whether absolutely or conditionally, or
{b} procuring or agraeing 1o procure subseriptions. whather absolute or conditional,
for any of the debentures included 1n this return, The rate of interest payable under the terms of the

debantures should not be anterad.

4 f any of the spaces in this form provide insufficient space the particulars must be entered on tho
prescribed continuation sheet.
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CONTINUATTION SHEET NO 1 COMPANY NO 2519192

NOVOGUOTE LIMITED

AMOUNT SECURED BY A MORTGAGE_OR CHARGE

A1l indebtadness and other liabilities of any nature of the Company to the
Bank and/or any Receiver urder or pursuant te any of the Security
Nocuments (whether now existing or arising hereafter) including joint and
joint and several indebtedness and liabilities of the Company and any
other person, indebtedness and liabilitiers as guarantor, indemnifiler or
surety (whether hefore or after any default by the primary obligor) and
contingent indebtedness sand 1{abilities (the "lLiabilities™);

"Loan Agreement" means a loan agreement dated 17th August 19950 made
between the Company, Minerva Gorporation PLG as guarantor and Bankers
Trust GCompany and relating to the provision of loan facilitiles in a
maximum amount of £2,000,000 {(as the same may be amended, novated or
supplemented);

"Minerva Debenture” means a debenture dated 17th August 1990, granted
by the Company in favonr of Hinerva Corporation PIC (as the same may
be amended, novated or supplemenled from time to Lime);

"Prigrities Noed" means a deed dated 17th ingust 1990 made between
the Company, Minerva Gorporation LG and thoe Dank, inter alia,
rogulating the respective prioviticrs of the Debenture and the Minerva
Debenture (as the same may be nmendoed, novated or supplomented from
time to tima):

"Sncnrity Documents' means the Loan Agreement, the Debenture, the
Priorities Deed and any other deed or document (to which the Borrower
or the Guarantor is a party) in favonr of the Bank constituting
security for amounts ouldtanding undoar the Loan Agreement;

395.001/BANK/4R37 /170, 1



CONTINUATION SHERT NO 2 COMPANY NO 2519192
NOVOQUOTE LIMITED

SHORT PARTICULARS OF ALL THE PROPERTY MORTGAGED OR CHARGED

Charging Provision: The Gompany as beneficial owner:-

(1) as security for all Liabilities charges {n favour of the Bank by
way of first legal mortgage, the Scheduled Property and all other
Property in Englend or Wales now belonging to 1it;

(2) as security for all Liabilities charges in favour of the Bank by
way of first fixed equitable charge, all estates, interests, rights,

pasements znd liberties now or at any time hereafter belonging to it

in or in relation to any lroperty {except that referred to in

paragraph (1) above) Including Property acquired by it after the date
of the Debenture;

(3) as seccurity for all Liabiljties charges in favour of tha Bank by
way of first fixed charge (exeept tn tha extent specifically assigned
as referred to in (4) below):-

(a) all capital of the Company which is now or hereafter
uncalled;

(h} all Intellectunl Property now or hercafter bolonging to it

(e} the benefit to the Gompany of all licences of Intaellectual
Property which have been or are hereafter granted either by or
to it

(d) all benefits, rights, title ond interest now or hereafter
of the Company under or in respect of any present or {uture
agreement, warraply, bond, guarantee or policy of insurance or
to or in the procceds of any claim under any policy of insurance
(Lo the extent that the same are not otherwise subject to a
Fixed Charge under the Debentured;

() all benefits, rights, title md Inlerest now or hereafter
of the Company in amonnis realised npon the enforcomont or
ezeeat{ion of any ovder of the court under Sections 238, 239 or
ant of the Inselvency Act 19863

(fy all rights, title, foterest and benefit present or future
of tha Company in, under or in respect of any loase, underlease,
{rnancy, liconee oy agreement [or any of the same relating to
any Propoerty (save io the extent. more specifically charged as
raforrod to in (h) holnwd;

(g) all rights, title, futerest and benefit present or future
of the Company in, under or in respect of and the right lo
onforee the personal covenants by n11 guarantors and all
sogurity held by the Gompany in rospect of the obligations of
the tenants, lessers or leconeecces under nny lease, undexlease,
Lenancy, licenee or agreement for any of the same relating to
any Properiy)

395, 002/BANK /48377170, 1



CONTINUATION SHEET NO 3 COMPANY MO 2519192
NOVOQUOTE LIMITED

SHORT PARTICULARS OF ALL THE PROPERTY MORTGAGED OR CHARGED

(W) all rights, title, interest and benefit present or future
of the Company in, under or in respect of and the right to
receive all Rental Income;

(4) in so far as the same may be capable of being assigned, assigns
absolutely (subjoct to the proviso for redemption referred to below)
to the Bank and, to the extent nol so capable of being so assigned,
charges in favour of the Bank by way of first fixed charge all
rights, title, interest and boasfit present or f{uture of the Company
in, under or in respect of or in relation to the balances standing
from time to time to thn credit of thr Recelpts Account;

PROVIDED AILWAYS that on paymenl or discharge in full of the
Liabilities but subjeckt Lo Glause 16(D), ths Bank will at the request
and cost of the person lawfully renquiring “he Bank so to do re-assign
the same (to Lhe extent st.{1} vested in the Bank pursuant to the
Deabanture).

(5) echarges by way of first floating charge in favour of the Bank,
its undertaking and all {ts assets both present and future not
otherwise affectivaly mortgaged or chargod or assigned by the
Debenture,

The Debenture also provides aa fol lows:

(A} Ranking: ‘The floating charge referred to in (5) above shall axcept
6s otherwisa agreed in writing by the Bank, rank in priority to any other
security which shall after Lho date of the Debenture be croated by thae
Company .

(B) General Restralnls: Subject ns referred to in Glause 4(C) of the
Debenturs, except with the consent of the Bank, Lhe Company shall not, so
long as there are any fdabsilitles ot standing: -

(13} Negative Pledge: CGreate or permil (o bn outstanding any
security over all or any of ftu assets other than:-

(1) lers arising selely by operation of taw (or by an
agreement. having the 2ame affent) awmd in the ordinary course of
its operations (provided nlwavs that any sueh lien shall be
discharged within 30 days of arising and shall not materially
affect the vnlue ot the assets subjeet thearetn):

(1I) the security ereated prsnant to the Seourity Documents; and

f111) the security ereatod poisuant Un the Minerva Debentura.
(2) Disposal: Unless vequived Lo o so by tho Statutes, sall,
transfer, asxign, leasc, hire out, lepd or otherwisc dispose of the

Charged Assets or perm/t any person Lo do any such thing or enter
into any agreement Lo do the same or having a like cffect

385.002/BANK/4837/ 1101



GONTINUATION SHEET NO & COMPANT RO 2519192

HOVOQUUTE LIMITED

SHORT PARTICULARS OF AL ‘TIiF. PROPERTY HORTGAGED_OR CHARGED

PROVIDED THAT, until service of not jee pursuant to Clause 14.2.,2 of
the Loan Agreement, the Bank shall permit the Company to hold, enjoy
aud deal in the ordinary course of its operations with those of its
assels which are at the relevant time not snbject to 8 Tixed Charge;

(C) Accounts: Except with the prier consent. of the pank the Company
shall not release, sell, cransfer, assign, factor, discount or deal in any
way with the balances standing for the time heing to the credit of the
Receipts Account or its right, title or intorest therein except as
required or permitted undeyr Glausc 4L(L) of the Debenture and in particular
(save as permihted undecr Glauso 4(n) of the Debenture) shall not issue,
glve or permit to subs isty any jngtruction, order, consent or permission to
or drawn on Midiand Bouk PLG requiring or pexmitting jt to reduce the
amount, of any baianct standing to the erodit of the Receipts Account, the
Company's rights in relation to which shall not be capable of being desalt
with in breach of this provision;

{(n Epyg;mpjmﬁqgg: The Bank may exercise the statutory power of sale
confexrred on mortgagees bY Lthe Law of Property Act 1925 (as varied and
oxtended by the Debonture) free from Lhe rostrictions imposed by Section
103 of the haw of Property Act 1925,

() gnggrccqulipy:ot Security: The Lisbilities shall be deemed tO have
become due within the meaning of Soction 101 of the Law of proporty Act
1925 fmmediately upon the rxecution of thie NDebenture. The Charges shall
become enforceablo upon an Fvent of Default occurring and the powors
conferred by Section 101 and other provisions of the Lew of Property Act
1925 on morLgapeces ns varied and oxtonded by the Debenture, and the power
to appoint A Recalver pursuant Lo Glause 7 of the Debenture shall be
exarcisable in relation Lo the Charpes ot any Limo aller auy such
oceurrence without the reatrictions contained n the f.aw of Property Act
1925 as to the giving of poLlies or niherwise.

(F) In@ugnnqn‘qucncds; Subject as provided in the Debenture ail monios
rocalved by the Compnny by virtue of any (nsurance on the Property charged
hy the pebenture whether oY not of fected In nccordance with the Debenture
nnd whether the avenl by virtue ol which such monjes hecome payable
oceurrad befors, on or afler Lhe date ol the Debenture shall be decmed
part of tha Property chargoed by the Uebentuye.

(G) Applieation of Gredit Balanees: The Gompany jrrevocably authorises
tha Bank without not jee Lo Lhe Gompany afLnr the ocourrence of an Bvent of
Default Lo comb ine, congnlidate oY merge nll or any of ils accounts with
any Liabilities and mny ant-of{ oy teanalor any sum standing to the credit
of any of its aacount.s (whoelher or uel then dne) or any credit balances on
any other pecount.s with the Bank 1o which the Gompony is benoficially
entitled In or towards the gatinfact fon of any of the Liabilities then due
and payable and may do 8o notwithstanding that. Lhe balances on such
accounts and the Diabilities mav not be nxpressed in Lthe same currency and
Lhe Bank is hereby authoriged to use Ay such sums Or credit balances to

395.002/“ANK!&837{170.1



CONTINUATION SHEET NO 5 COMPANY NO 2519192

ROVOQUOTE LIMITED

SHORT PARTICULARS OF ALL THE PROPERTY MORTGAGED OR CHARGED

af fect any necessary conversions at the Bank's own rate of exchange then
prevailing.

(1)

Power of Attorney: The Company by way of security irrovocably

appoints the Bank, every Receiver and avery Delegate sevarally its
attorney, on its behalf and in iis name or otherwise, at such time after
the oceurrence of an Event of Defaull or Potential Event of Default and in
such manner as the attornay may think rit:-

(13

(J

(1) to oxecule and do all such assurances, acts and things which
the Company is obliged to do under the Dobenture;

(2) generally in its name and on its behalf to exercise all or any
of the rights confarred on the Bank, any Receiver or any Delegate in
ralation to the Charged Assets or under Lhe Debenture,

Subrogation: For so long as the Charges remain outstanding: -

(1) any rights of the Company, by reason of the performance of any
of its obligations under the Debhenture, the enforcement of any of the
Charges or any action Laken pursuant to eny rights conferred by or
pursuant to the Debenture or the Statutes (so far as they relate to
any of the Charges, the Bank as the porson entitled to any of the
Charges, any Recelver or any Delegate), Lo be {ndemnified by any
parson, to prove In respect of any liability in the winding-up of
any person or Lo take the henefit of or onforce any security or
guarantnos, shall be exercised and enforced by tho Company in such
mannar and on such torms, and only in such manner and on such terms,
as the Rank mny require;

(2) any amonnt rocelved by the Corpany as a result of any oxorcise
of any sueh rights shall ba held {n trast for and fmmediately paid to
the Bank.

Consol {dation:  Section 93 of the Law of Property Act 1925 shall not

ﬂpplf to thn Charges,

Nefinitions:

"GCharged Assets" monns, subleat to Glause 7(B) of the Debenture,
assots from Lime Lo time sabject Lo the Gharges or which tho
Debonture from Lime Lo Uime purports Lo charge ov any part of those
asseLs;

"Charges" means security crontoed or which may at any tIme be created
by or pursuant Lo the Debenture or any eof that security and Fixed
Charge shall bo eonstrued accordingly;

"Dalogate” means a delegabe or sub-delegate appointed, directly or
indirectly, pursuant to Glause 9(1) of Lhe Debenlure;

395,002/ BANK/4837/170. 1



CONTINUATION SHERT NO 6 COMPANY NO 2519192
NOVOQUOTE LTMITED

SHORT, PARTICULARS OF ALL TUE PROPERTY MORTGAGED OR GNARGED

"Event of Default" has tin meaning ascribed thereto in the Loan
Agrecmont::

"Fixtnres" mosns fixtures, fittings ({ncluding trade fixtures and
Fittings), fixed plant, machinory and apparatus;

"Intellectusl Property” means patents and registered designs,

copyrights, rights in trademarks and service marks whether registered
oxr not, goodwill and rights in confidential information and know-how
(including, in all cases, applicalions and rights to apply thercfor);

"Potential Bvent of Default" has the meaning ascribed thereto in the
Loan Agreement;

“Prior Expendilure” means the sround or head rents payable in respect
of the Scheduled Property (If any);

"Property" means frechold and leasechold property in England or Wales
and other real estate anywhere in the world and any reforence to any
Property or any ostate ar inioerest thorein includes s reference to
all rights, cascments and liborties from time to timec attachad or
appurlenant thoreto and all bufldings and Fixtures From time to time
thereln or therecon;

"Receipts_Account” maans the account of Lhe Company opened with
Midland Bank PLC;

"Rogeiver" moans an administrative racalver, recoiver and manager or
other raceiver appolinted in reapact of tha Charged Assets by the
Bank(whether appolnted pursuant Lo tha Debenture, pursuant to any
Statute, by a court or otherwine);

"Rental_Incomg”" means Lhe rentn reserved by any lease and any licence
faos payabls .y respact of any lirencn of any Proporty belonging to
it (but excluding amounts due Lherennder in rogpect of insurance or
service or other 1ike charges) to the oxlant that the same are
received by the Company hnt excluding nny Prior Expenditure;

"Schadiled Proporty” meana all that part ground floor and bascment
Glen llousa 200-203 nnd 204-208 Tot Lonham Court: Road London W1 boing
mora particularly desartbed in the wadarlaases of oven date with the
Debenture and made batween Loenl Lenden {Office Contros) Limited (1
and Lhe Borrowsr (2) and the proceecds of salae thoreof and all rights,
casements and 1iberties from Liwe Lo tims attached or appurtonant
thercto and all bulldings and Fixtures from Lime Lo tima theroin or
thereon;

"StaLutes" means the Companios Act 1985, tha Insolvaney Act 1986, the

Law of Proparty Act 1925 aml any other Acts of Parliamont roferred to
or now or hareafter rolevant in the econtoxi of Lhe Dabonturo;

395.002/BANK/4837/170. ]
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

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

{ hereby certify that @ mortgage or charge dated the 17th AUGUST 1990

and created by NOVOQUUTE LIMITED ,

for securing all moneys due or to become due from the Company to BANKERS

TWRUST COMPANY PURSUANT TO ANY SECURITY DOCUMENT

was registered pursuant to Chapter I Part XII of the Companies J.ct
1985, on the 31ls t AUGUST 1980

Given under my hand at the Companies Registration Office,

j/fa,%’;m

M. M. WILLIAMS

cardiff the 5th SEPTEMBER 1990
No. 2519192

an authorised officer

c.69

HCO21
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COMPANIES FORM No, 403a

Declaration of satisfaction
in full or in part
of mortgage or charge

Pursuant to section 403{1) of the Companies Act 1985

. <73

To the Registrar of Companies For official use Company number

ry=-T1T -
:i | | }2519192

-I....L.-..J

Name of company

*  NOVOQUOTE LIMITED I

] Bovets  EvAd]
of __ NOVOQUOTE LIMITED

[a director] [the-seeretary}-{the-arminiSTTETSI TINE auministrative-reeeivert of the above company, do
solemnly and sincerely dectare that the debt for which the charge described below was given has been

aid or satisfied in [{ull {0t
i .[ : 17th August 1990 - Debenture
Date and Description of charget

31st August 1990

Date of Raegistration§

o) BANKERS TRUST COMPANY

Name and address of [chargee]fsifits 3
of 1 Appold Street, London Eczn 2HE
Specific Equitable Charge over all Freshold and

Short particulars of property chargede

ILeasehold and/or dll Qmeeds of sale thereof.

the Undertakin
And [ make thig so emn

_Fixed and Floating Charges ovex

roperty, assety rresent and futune,
eclaration conscrentiously believing the same to be true and by virtue of the

provisions of :he Statutory Declarations Act 1835,

Cacla ed at..L}& ¢ e ‘Lﬁ; \\.&u ye
\_

Declarant to sign below

ngm

- g.«im\ AR
. Lq-.s’i‘;'tm B 7‘:‘:; L )
the N ~day of.. " W’* AR N

one thousand nine)hundred and,:.‘\;i* '-{’\ f(\a"*‘\’
&_Jalb‘\“’"\-

/
A Cormmissioner for Oaths or Notary Public.or Justice of
the-Peace-or Salicitar having the powers confarred on a
Commissionar for Oaths

befors me... ..

Presentor’s name, eJddress and Fornificialusa . ———
reference {if any}: M““‘%iﬁ'ﬁ‘{ ) Post rogrfQ AN i‘:*; \
BSHURST MORRIS CRLSP A "
BROADWALK HCUSE : PRI ¥ A ) M
5 APPOLD STREET ! P RRM W\ &a A "é
ﬂm EC% 2HA ‘ * 1._«; "v‘i‘ f
eft AJW
. fve .._‘ Ho\):‘/
OYZ:Z Tha Sol:oiors’ Law Stationary Sooaty Ltd , 0yczHouu- 7 Spa fload, Londgn SE18 300 1;;’;”;?2??;
Companies M403a
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