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COMPANIES FORM No. 395 } OZBBX ) D

Particulars of a mortgage or charge

Pursuant to section 395 of the Companies Act 19856 FEE Qﬁ}) PAI

A fee of £10 is payable to Companies House i Taﬁ M
of each register entry for a mortgage or charge : Q i

l COMPANIES HOUSE
To the Registrar of Companies For official use Cornpény number
{Address overleaf - Note 6} . F) P T339662
' \_“I__ ______ :
Name of company
* AERIAL CAMERA SYSTEMS LIMITED ("the Company")

Date of creation of the charge

29TH AUGUST 2002

Description of the instrument {if any) creating or evidencing the charge (note 2)
A

Fixed and Floating Charge over all Assets created by a Deed dated 29/08/02 and made between Aerial Camera
Systems Limited ("the Company") and NMB-Heller Limited of Enterprise House, Bancroft Road, Reigate, RH2
7RT ("NMBH"}, such instrument being referred to herein as the "Deed".

Amount secured by the mortgage or charge

All moneys whatsoever, present or future, actual or contingent, due owing or incurred by the Company to
NMBH and whether incurred as principal or surety or alone or jointly with any other person (the "Secured
Obligations”, which expression shall also include (i) all costs, charges, liabilities and expenses incurred by
NMBH and/or any Receiver appointed by it in secking to recover the Secured Obligations andfor in the
preservation or the enforcement of the Deed and the assets charged by the Deed and (ii) interest on all of such
monies at the rates agreed or, in the absence of agreement at the highest rate applicable to any of the Secured
Obligations). The Company covenants with NMBH on demand to pay and discharge the Secured Obligations.

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

o NMB-Heller Limited

Enterprise House, Bancroft Road,

Reigate, RH2 7RT Postcode

Presentor's name, address and For official use

reference {if any): Mortgage section oo
NMB-Heller Limited
Enterprise House,
Bangroft Road,
Reigate, RH2Z 7RT

Tel: 01737 841200
Attn: nga\_l Department

wAZHDJDRE® 4705
COMPANIES HOUSE 04/09/02

Time critical reference




Short particulars of all the property mortgaged or charged

Pursuant to the Deed the Company with full title guarantee charged to NMBH all its present and future right, title and interest in and to
the following assets (the “Charged Assets™) as a continuing security for the payment and discharge of all the Secured Obligations;

a) the freehold and leasehold property of the Company both present and future and all buildings and fixtures (including trade
fixtures) from time to time on any such property and all fixed and other plant and machinery, vehicles, computers and office and
other equipment of the Company both present and future together with all rights, easements and privileges relating to the same;

b)  all shares and securities of any kind whatsoever held by the Company, both present and future, in any company, firm, consertium

or entity including all rights, benefits and advantages at any time offered or arising in respect of the same;

¢) all monies payable to the Company and all other rights the Company may have from time to time under a business finance
agreement dated 29th May 2002 (the "Business Finance Agreement"), made between the Company and NMBH (as from time to
time varied supplemented extended or replaced) whereby, inter alia, the Company sells and NMBH purchases, on the terms and
conditions thereof, all debts arising from contracts for the sale of goods or rendering of setvices by the Company ("Debts"}
together with any right, title, property or interest of the Company in or to the goods to which a Debt relates (including any of such
goods that may be rejected or returned by any debtor in respect of a Debt), all the Company’s rights as unpaid vendor and all
other rights of the Company under or in respect of the relevant contract together with the benefit of ail guarantees, indemnities,
insurances, encumbrances and other rights given to or held by the Company in respect of such Debts or the relevant contract,
goods or services ("Related Rights");

d) all right, title, property and interest (if any) that the Company may from time to time have in and to the Debts and the Related
Rights;
fcontinued.....

Particulars as to commission allowance or discount (note 3

Nil

Signed

WTUM Date 249.0% .02

On behalf offxrrpanylimortgagee/chargeel®

Notes

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 delivared or sent the copy to the
registrar. 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 officer of that body. A verified copy
will also be accepted where section 398(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 absoclute or conditional, for any of
the debentures included in this return. The rate of interest payabie under the terms of the
debentures should not be entered.

. If any of the spaces in this form provide insufficiant space the particulars must be entered on the

prescribed continuation sheet.

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

. The address of the Registrar of Companies is:-

Companies House, Crown Way, Cardiff CF4 3UZ

Oyez 7 Spa Road, London SE16 3QQ

1998 Edition
2.99 102179
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Short particulars of all the property mortgaged or charged (Continued)

€) any amount (including, without limitation, the proceeds of any Debts) from time to time standing to the credit of any bank or
other account with NMBH or with any other person, firm, company or bank;

f) the uncalled capital, goodwill and all patents, patent applications, irade marks, trade names, registered designs, copyrights,
licences and other intellectual property together with all ancillary and connected rights both present and future of the Company
relating to the same;

g) stockin trade; and

h} (i) the undertaking of the Company, (ii} all property, assets and rights of the Company whatsoever and wheresoever, both present
and future, not described in () to (g) above, including, but not limited to heritable property and the whole of the Company’s
property, assets and rights in Scotland and (iii) any property, assets and rights of the Company described in (a) to (f) above if,
and only in so far as, the charges on such property, assets and rights shall for any reason be or become ineffective as fixed
charges.

The Deed additionally provides that:

The charges created as referred to in (a) to {f) above shall be fixed charges and as regards all frechold and leasehold property now
vested in the Company shall constitute charges by way of legal mortgage and as regards the charges as referred 1o in (c) and (e) above
shall also constitute a release by the Company in favour of NMBH. The charges referred to in (g) and (h) above shall be a floating
charge provided that NMBH may at any time by notice in writing to the Company convert the floating charge into a fixed charge as
regards any assets specified in the notice which NMBH may consider to be in danger of being subject to any form of distress or other
process.

If NMBH receives notice of any subsequent mortgage, charge, assignment or other disposition affecting the Charged Assets or any
part thereof or interest therein NMBH may open a new account for the Company; if NMBH does not open a new account then unless
NMBH gives express written notice to the contrary to the Company it shall nevertheless be treated as if it had done so at the time when
it received such notice and as from that time all payments made by or on behalf of the Company to NMBH shall be credited to the new
account and shall not operate to reduce the amount due from the Company to NMBH at the time when it received such notice.

The Company shall at any time if and when required by NMBH (and at the Company’s ¢ost) execute such further legal or other
mortgages, charges or assignments in favour of NMBH as NMBH shall require over all or any of the Company’s assets both present
and future to secure the Secured Obligations, such further mortgages, charges or assignments to be in such form as NMBH may
require.

The Company by way of security irrevocably appoints NMBH and the persons deriving title under it and any Receiver jointly and also
severally to be its Attorney for it and in its name and on its behalf and as its act and deed or otherwise to execute and complete in
favour of NMBH or its nominees or of any purchaser any documents which NMBH may require for perfecting its title to the Charged
Assets or for vesting the Charged Assets in NMBH or its nominees or in any purchaser and otherwise generally to sign seal and deliver
and otherwise perfect any legal or other mortgage, charge security or assignment as referred to above and all such deeds, assurances,
agreements and documents and do all such acts and things as may be required for the full exercise of all or any of the powers conferred
by this Deed or which may be deemed expedient by the Receiver for any of these purposes and the appointment shall operate as a
general power of attorney made under Section 10 of the Power of Attomey Act 1971, The Company covenants with NMBH and
separately with any such Receiver that on request it will ratify and confirm all security agreements, documents, acts and things and all
fransactions entered into by NMBH or such Receiver or by the Company at the instance of NMBH or such Receiver in the exercise or
purported exercise of its or his powers.

Pursuant to the Deed the Company undertakes to NMBH that at all times whilst the security constituted by the Deed remains in force
the Company shall:

i}  not, otherwise than by the Deed or the Business Finance Agreement, or unless NMBH shall have given its prior written consent,
create or permit to exist any fixed or floating charge, mortgage, assignment, lien, declaration of trust, reservation or retention of
title arrangement or other security (together "Encumbrance”} on, or aflow any competing rights whatsoever to affect, any part of
the Company’s property, assets or undertaking, nor énter into any agreement or arrangement to do so;

J)  getin and realise all Debts and Related Rights to which the Company may from time to time have title and pay the proceeds of them
into such bank account as NMBH may specify;

k) not, unless NMBH shail have given its prior written consent, assign, sell or otherwise dispose of, or permit or suffer any person to
obtain any interest in, or to obtain or share the possession or use of, any of the Charged Assets or any other asset which is the subject
of financing under the Business Finance Agreement (save only for assets comprising stock in trade of the Company charged by way
of floating charge which only may be sold at full value in the usual course of frading}, nor enter into any agreement or arrangement to
do s0;

1)  deposit with NMBH for it to retain any deeds or documents relating to the Charged Assets which NMBH may from time to time
require.

The Company further agrees that NMBH may (but shall be under no obligation to) at any time, without notice or demand and
notwithstanding any settlement of account or other matter whatsoever, combine or consolidate all or any of its accounts with NMBH
and/or set-off or transfer all and any moneys standing to the credit of any one or more accounts of the Company with NMBH or
otherwise owing by NMBH to the Company in or towards satisfaction of any of its obligations or liabilities to NMBH whether present
or future, actual or contingent, primary or collateral, several or joint and whether owing under the Deed or otherwise and authorises
NMBH to purchase with such moeneys such other currencies as may be necessary to effect such set-off or transfer at the then prevailing
spot rate of exchange as conclusively determined by NMBH. All references to “NMBH™ above shall include any Affiliate of NMBH,
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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. 01449662

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES HEREBY CERTIFIES THAT
A FIXED AND FLOATING CHARGE DATED THE 29th AUGUST 2002 AND CREATED BY
AERIAL CAMERA SYSTEMS LIMITED FOR SECURING ALL MONIES DUE OR TO BECOME
DUE FROM THE COMPANY TO NMB-HELLER LIMITED 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 4th SEPTEMBER 2002.

GIVEN AT COMPANIES HOUSE, CARDIFF THE 6th SEPTEMBER 2002.

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House
—— forthe record —

HC026B




