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Particulars of a morigage or charge
mmw ool Pursuant to section 395 of the Companies Act 1985
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To the Registrar of Companies Company number
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Please camplete
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in Ulack type, or
bold Block Tetterimg Name of company
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Date of creation of the charge
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Description of the instrument (if any) creating or evidencing the charge puey

Debenture Decd (“the Debenture”)

Amount secured by the morigage or charge

All money and fHabilitics whether actual or contingent (including further advances made
after the date of the Debenture by Lloyds Bank Plc (“the Bank”™) and secured directly or
indirectly by the Debenture) which then were or at any time thereafter might be due, “rving
or incurred by the Company to the Bank anywhere or for which the Company might ~ or
become liable to the Bank on any current or other account or in any manner whatsoever
without limitation (and whether alone or jointly with any other person firm or corporation
and in whatever style, 1.ame or form and whether as principal or surely and
notwithstanding that the same might at any earlier time have been due owing or incurred
to some other person, firm or or sration and have subsequently become due owing or '
incurred to the Bank as a resuit or a transier, assignment or other transaction or by
operation of law) together with interest to the date of payment, commission and other
banking charges and legal, administrative and other costs, charges and expenses incurred
by the Bank in relation to the Debenture or in enforcing the security thereby created on a
full and ungualified indemnity basis and a reasonable fee for any worlk undertalen by the
Bank in relation to such enforcement.

Names and addresses of the mortgagees or persons entitled to the charge
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Short particulars of all the properly maortgaged or charged
Please do nnt
wite inthis
Vinding margin
First: The frechold and leaschold praperty (if any) of the Compnny both present and future (and, where any
such property is leasehold, any present or fulure right or interest conferred upon the Company by any
Enfranchising Lepislation {(os defined in the Debenture)) and alf buildings and fixtures (including trade
fixtures) fived plant and ropchinery from time to time on any such property and all liens, morigages, Ploae complete
charges, options, agraements and rights, titles and interests (whether legal or equitable) in or over land lerlly, prefernbly
or the proceeds of sale thereof of whatever description both present and future and ali the right, title ;:ﬂh&‘;c?"ﬁ;;:{ng
and interest of the Company in any such plant and machinery from time to {ime hired, leased or rented
by the Company from third parties or acquired by the Company from third parties on a hire instalment
or conditionat purchase basis including (witheut prejudice (o the generality of the foregoing) the
Company’s right to any refund of rentals or other payments.
Sccondly: All hook debis botl present and future due or owing to the Company or in which the Company is
legially, beneficinlly or otherwise interested (and the proceeds thereof) and the hencfit of all rights
relating thereto including (without prejudice to the generalily of the foregoing) negotinble instruments,
legad and equitable charges, reservation of proprietary rights, rights of tracing and unpaid vendors'
tiens and similar and associated rights,
Thirdly: All other debts, claims, rights and choses in action both present and future of the Company or in which
the Company is legally, beneficially or otherwise interested (and the proceeds thereof) including
{without prejudice to the generality of the foregoing):
(i) deposils and credit balances held by the Company with the Bank or any third party from time to
time hoth present and future {including things in action which give rise or may give rise to a debt
or debis) owing to the Company (and (e proceeds thereof)s
(i) any amsunts owing to the Company by way of rent, licence fee, service charge or dilapidations by
any tenant or Jicensee {in each case whether present or future) of any freehold or leasehold
property from time fo time forming part of the Charged Property and any ground rents and
renicharges owing to the Company (and, in each case, the proceeds thercof);
(ii) without prejudice to (iv} below; any amounts owing or which may become owing to the Company
wnder any huilding, construction or development contract or by virtue of the Company's rights
under any retention or other trusts, whether or not any certificate as (o the amount due has been
issucd in respect thereof (and the proceeds thereof);
Particulars as to commission, allowance or discount (rote 3)
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{delcieas
On of lcompany] [mortgagee/ chargee]* Lloyds Bank Plc appropriate:
Notes
1 The origina! instrument (f any) creating or evidencing the charge, together with these prescribed particulars
correetly 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 cffected 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 chargre will be accepted where the property charged is situated and the
charge was created outside the United Kingdom (section 398) and in such eases the copy must be verified Lo be
a correct copy either by the company or by the person who has delivered or sent the copy 1o the Repistrar,
The verification must be signed by or on behalf of the person giving the verificalion and where this is given by
a body corporale il must be signed by an officer of that body. A verified copy will also be accepted where section
398(4) applics (property situate in Scotland or Nor(liern Ircland) and Form No, 308 is submitted.
2 A description of the instrument, eg "Trust Deed™, Debenture”, "Morigage” or “Legral charge”, ete, as the case
may be, should he given,
3 In this section there should be inserted the amount or rate 1~r cent of the commission, allowance or discount
(if any) paid or made either directly or indirectly by Lhe company to any parson in consideration of his;
()  Subscribing or agreeing to subscribe, whether absolutely or conditionally, or
(b) procuring or agrecing to procure subseriptions, whether absolute or conditional,
for any of the debentures included in this return, The rate of interest payable under the terms of the
debentures shoid not be entered.
4 If any of the spaces in this form provide insufficient space the particulars must be entered on the
. ’ catmpsmdlne aliant
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Short particutars of all the property morigaged or charged (Continued)

Sixthly charged being hereinafier cailed “Intellectual Properly Rights").

ScventhlyiThe goodwill and the unealled capital of the Company both present and future.

not affixed to any frechold or leasehald property of the Company.

charge so created s u first floaling charge,

The Cotmpany mey not without the consent in writing of the Bank:

the Charged Property Tenthly describhed);

immediately above;

security or guarantee; or

(an) sales, agreements for sale or transfers of any property or rights whatsocver to the
and/or

third party whatsoever; and/or

transfers of the nature set out in (bb).

Sixthly: Al present and future copyrights, patents, trademarks, brand names, inventions, design rights, mow-
how and all other intellectual properiy rights whatsoever without any imitation, whether registered or
unregistered in all or any part of the world in which the Company is legally, beneficially or otherwise
Interested and the benefit of any pending applientions for the same and all benefits deriving therefrom
and thereunder including but not limited to royalties, fees, profit sharing agrcements and income
arising therefrom and alt licences in respecet of or relating to any intellectual properly rights, whether
such leences are granted 1o the Company or granted by the Company (the Charged Property thereby

Righthly: All other plant and machinery, fittings and equipment (ot in any such case heing the Company's
stock-in-trade or work in progress) then or at any time thercafter belonging to the Company or in
which the Company is legally, beneficially or otherwise interested, wherever situated and whether or

Ninthly: Al the rights, interests and benefits of the Company under any present or future hire-purchase,
conditional sale, credit sale, leasing or rental agreement to which the Company was then and/or is*at
any time thereafter a party in the capacily of hirer, purchaser or legsee including (without prejudice to
ihe generality of the foregoing) the Company’s right to any refind of rentals or other payments,

Tenthly: The undertaking and all property and asscts of the Company both present and future including
(without prejudice to the generality of the foregoing) heritable property and all ather property and
agsets in Scotland and the Charged Property First, Secondly, Thirdly, Fourthly, Fifthly, Sixthly,
Seventhly, Eighthly and Ninthly deseribed (if and in so far as the charges thereen or on any part or
parts thereof contained in the Debenture should for any reason be incffective as fixed charges).

The expression “Charged Property” means the undertaking, assets, properties, revenues, rights and
benefits First, Secondly, Thirdly, Fourthly, Fifthly, Sixthly, Seventhly, Eighthly, Ninthly and Tenthty
described above and references to the “Charged Property” include references to any part of it.

The charges created by the Debenture are as regiards the Churgied Property First, Secondly, Thirdly,
Fourthly, Fifthly, Sixthly, Seventhly, Eighthly and Ninthly deseribed frst fixed charges (and
all these parts of the Charged Froperty First described then vested in the Company constitute a

chargie by way of legal mortgage thereon) and as regards the Charged Property Tenthly described the

us regards

(i) {except as expressly provided for in the Debenture) sell, assign, license, sub-license, discount,
factor, or otherwise dispose of, or deal in any other way with, the Charged Property (other than

(i) create or permit to subsist or arise uny mortgage, debenture, hypothecation, charge, assignment
by way of security, pledge or lien or any other encumbrance or sccurity whatsoever {save a lien
ariging by operation of low in the ordinary course of business) upon the Charged Property;

(iii) enter into any contractual or ather agreement or arrangermcat which has or may have an economic
effect similar or nnalogous to any such encumbrance or seeurily as would be prohibited by @i

() transfer, sell or otherwise dispose of the whole or my material part of the Charged Property Tenthly
described whether by a single wransaction or & number of transactions whether related or not exeept by
way of sale at full value in the usual course of trading as transacted at the date of the Debenture;

(v) vary or purport to vary any Instalment Credit Agrecment or any security or guarantee provided in
retation therelo or give nny consents or ticences under the terms of any Instalment Credit
Agreement or any sccurity or guarantee provided in relation thereto provided that the Company
shall not be prohibited by this covenant from agrecing to any such variation or giving any such
licence or consent if to do so would not materially and adversely affect the value 1o the Bank for
securily purposes of such Instalment Credit Agreement or such security or guarantee and if to do
s0 would not affect the validity or enforceability of such Instalment Credit Agrcement or such

(vi) enter into any agreement with g financier, provider of money, ¢reditor or any other party
whatsoever (hercinafler called “the Financier”) which has the economic effect of, or an cconomic
clfect similar to that of, providing security in respeet of or in connection with the provision of
finance or eredit by the Financier and which involves or may involve one or more of the following:

Financier;

(bb) sales, agreements for sale or transfers actually or potentially on behalf of the Financier to any

{cc) the grant or possible grant of authority by the Financier for sales, agreements for sale or
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Short particulars of all the property mortgaged or charged (Continued)

claiing and choses in action, forming part of the € . wrged Property,

-

-~

By Sub-clause 4(f) of the Debenture, the Company covenanted that it would pay into its account or
accounts with the Bank all the proceeds whick o (+ight receive of the hook and other debts, monelary




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

Phease donat
write in Lhis

Linding margin {iv) without prejudice to (v) below, all rights (and the proceeds of such rights) present or future, actual
ot contingent arising under or in connection with any contract whatsoever in which the Company
Tiag any right, title or interest:

() any amounts owing or which may become owing to the Company Ly way of damages, compensation
- or otherwise under any judgment or order of any competent authority howsoever arising; and

e%sbc oomfp!el:b’
legetly, profem . . . . . s .
in black ype, or (vi) the benefit of all rights relating thereto including (without prejudice to the ffenerality of the
bold block tettering foregoing) such rights as are Secondly described above,

Fourthly: Where the Company for the time being carries on any business comprising or relating to the provision
of credit (as defined by Section 9 of the Consumer Credit Act 18974) or any busincss comprising or
reladag to the bailment ar (in Scotland) the hiring of goods:

() the full benefit of and all rights under all agreements then or thereafter entered into by the
Company under which the Company has provided or agreed to provide credit (as so defined) to
any person of any amount and al} agreements then or thereafter entered into by any person other
than the Company under which credit (as so defined) is provided or agreed to be provided and the
benefit of which is assigned to or otherwise vested in the Company {all agreements deseribed in
this puragauph (5) being herelnalter referred to as “the Credit Agreements®), including all moneys
payable under or in respect of the Credit Agreements;

(i) the full benefit of and all rights under all agreements (not being Credit Agreements) then or
thereafier entered into Ly the Company for the bajiment or (in Scotland) the hiring of goods to any
person and all agrecments (not being Credit Agrecments) then or thereafter entered into by any
person other than the Company for such bailment or {in Scotland) hiring the bencfit of which is
assigned to or otherwise vested in the Company (all agreements described in this paragraph (ii)
being hereinafter referred to as “the Hiring Ageeements™), including all mongeys payable under or
in respect of the Hiring Agreements;

(iif) the full benefit of and all rights relnting to the Credit Agrecents and the Iliring Agreements
L (hereinafter together calied “the Instalment Credit Agreements”) including all legal and equitable
chargies and other sceurities and guarantees and the other righls and remedics expressiy or
implicdly reserved by the Instalment Credit Agreements and by such securities and guarantecs;

(iv) the Company's preseat and future tights and interests (if any) in and to any chattels comprised in
the Instnlment Credit Agreements or securities and gunrantees pravided in relation thereto
including (withow! prejurice to the gencrafity of the foregoing) any right to damages relating thereto
and the benefil of any warranties given in respect thereof insofar ns the property or any intcrest in
such chattels remnins vested in the Company: and

(v

~

the full bencefit of the Company's rights and interests (if zny) in and to all insurance effected by the
Company or by any other person of any chattels comprised in any Instalment Credit Agrecments or
any security or gurrantee provided in relation thereto.

Fifthly: (i) Al stocks, shares, certificstes of depasit, depositary receipts, securities and other interests and
rights which then were or might al any time thercafter be owned by the Company or in which the
Company may be lcgally, bencficially or otherwise interested including (without prejudiee to the
generality of the foregoing):

{an) loan capital indebtedness or liabilitics on any account or in any manner owing to the Company
both present and future of the Company in (and from) any company which then was or might
thereafter become a subsidiary (us defined in Section 736 of the Companies Act 1985) of the
Compirny;

(bb)the full benefit of all stocks, shares, certificates of deposit, depositary receipts and securitics
which or the certificates for which then were or might at any time therealter be lodged by the
Company or on its behalf will: the Bank or held Ly the Bank or its agents or transferred to or
registered in the name of the Banlk or its agents or their respeclive nominees or held by any
party other than the Company for or 10 the order of the Bank af the request of or by
arrangement with the Company;

(ec) all property and rights of the Company in respect of any account which then was or might at
any thne thereafter be held by or for the Company as participant or as bencficiary of a
nominee or trustee participant with any clearance or settlement system or depositary or
custodian or sub-custedian or broker (in cach case, whether in the UK or elsewhere) relating
to stocks, shares, eerlificates of deposit, depositary receipts, securities or other jnlerests or
rights whatseever without Iimitation;

(i) all rights in respect of or incidental to the Charged Property described at (i) above {the Charged
Property (i) and (ii) therely Fifihly charged being hereinafter called “the Securities™); and

(iii) all stocks, shares, securitics, rights, moneys or property accruing or offered at any time by way of
conversion, redemption, bonus, preference, option or otherwise 1o or in respect of any of the
Securities including all dividends, interest and other income payable in connection therewith (the
Charged Property () to (til) iherehy Fifthly chacged being hereinafier called “Interests in
Securities”).
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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. 02649780

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES HEREBY CERTIFIES THAT
A DEBENTURE DEED DATED THE 21st MAY 1998 AND CREATED BY SNOWDROP
SYSTEMS LIMITED FOR SECURING ALL MONIES DUE OR TO BECOME DUE FROM THE
COMPANY TO LLOYDS BANK PLC ON ANY ACCOUNT WHATSOEVER WAS REGISTERED

PU?SUANT TO CHAPTER 1 PART XII OF THE COMPANIES ACT 1985 ON THE 23rd
MAY 1998.

GIVEN AT COMPANIES HOUSE, CARDIFF THE 27th MAY 1998. A

Do

Al VIAKGEHAR

for the Registrar of Companies

COMPANIES HOUSE

HCO268




