In accordance with
Section 860 of the

MGO1 Vo1 %/@vezf

Companies Act 2006
Particulars of a mortgage or charge
A feeis payable with this form
We will not accept this form unless you send the correct fee
Please see "How to pay’ on the last page
What this form 1s for What this fo Enr further information, please
You may use this form to register You cannot us e at
particulars of a morigage or charge particulars of se gov uk
in England and Wales or Northern company To
Ireland form MGO1s
2210112013
= Com # —raee
Company details PANIES House
Company number IO_ lg_lo_ll_ll_lTlo_lg_ H- »Filling in this form
. - Please complete in typescnptor in
Company name in full | IPGL LIMITED boid hlack captals

All fields are mandatory uniess

| (the Chargor) speciied or indicated by *

Date of creation of charge

of creation

N

Description

Please give a descnption of the instrument (if any) creating or evidencing the
chamge, e g Trust Deed', 'Debenture’, 'Mortgage’, or ‘Legal charge'

Description

A second ranking share charge dated 14 January 2013 between the Chargor
and the Security Agent (the Share Charge).

All capitalised terms used herein shall have the meaning given to them in
the attached continuation pages unless defined elsewhere in this Form
MGO1.

Amount secured

| Please give us detalls of the amount secured by the mortgage or charge Continuation page

Amount secured

Piease use a contmuation page if
Any and all present and future sums, lizbilitaes you need lo enter more detals

and obligations {actual or contingent and whether
incurred solely or jJointly with any other person
and whether as principal or surety) owing, payable
or incurred by any Obligor to JPMorgan Chase Bank,
N.A. and/cr HSBC Bank plc 1in any currency under the
Finance Deccuments (the Secured Liabilities).

BIS

Department for Business
" e Shulte CHFPO41 0311 Version 50 MGO1H



MGO1

Particutars of a mortgage or charge

; |

Mortgagee(s) or person(s) entitled to the charge (if any})

Please give the name and address of the mortgagee(s) or person(s) entiled fo

Continuation page
the charge Piease use a continuation page if
Name HSBC Bank plc You need to enter more details
Address 8 Canada Square
|London
N 3 £ O N EN G G
Name
Address
S N
E Short particulars of all the property mortgaged or charged
Please give the short particulars of the property mortgaged or charged Continuation page
Please use a contnuation page d
you need i enfer more details

Short particulars

ferms

Please see the continuation pages for short particulars and defined

CHFP0O41 0311 Version 5 0
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MGO1

Particulars of a mortgage or charge

Particulars as to commussion, allowance or discount (if any)

Please insert the amount or rate percent of any commission, aliowance or
discount paid or made etther directly or Indirectly by the company to any person
on consideration of his

- subscnbing or agreeing to subscnbe, whether absolutely or
condttionally, or

- pocunng or agreeing {o procure subscriptions, whether absolute
of conditional,

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

Commuission allowance
or discount

Net applicable

Delivery of instrument

You must deliver the onginal instrument (if any) creating or evidencing the
charge and these prescnbed particulars {o the Registrar of Companies within

21 days after the date of creation of the charge (section 860) [f the property is
stuated and the charge was created outside the United Kingdom (UK), you must
deliver the information to the Registrar within 21 days after the date on which
the instrument could have been received in the UK 1n the normal course of post
and assuming you had posted it promptly {section 870)

We will accept a venfied copy of the mnstrument creating the chame where the
property charged is situated and the charge was created outside the UK (section
866) The company or the person who has delivered the copy to the Registrar
must venfy it to be a comect copy and sign it Where a body corporate gives the
venfication, an officer of that body must sign it We will also accept a venfied
copy where section 867{2) applies (property situated in another part of UK)

Signature

Please sign the form here

Signature

Sigrahre

X famreers Blcunpus Deapiece LLP X

This form must be signed by a person with an interest in the registration of
the charge

CHFP041 0311 Version 50
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MGO1

Particulars of a mortgage or charge

B Presenter information

You do not have to give any contact information, but if
you do it will help Companies House if there is a query
on the form and will establish where we return the
onginal documents The contact information you give
will be wisible to searchers of the publc record

Cortact name

Richarxrd Daniels

Company name

Freshfields Bruckhaus Deringer LLP

65 Fleet Street

|London

IEngland

Ted
|U€T%ed Kingdom
I TountyHegon

il G R

|00lﬂtn‘

BOg

"ox 23 London/Chancery Lane

Telephone
020 7936 4000

HCeniflcate

We will send your certfficate to the presenter's address
if given above or to the Company's Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following

O The company name and number match the
Information held on the public Register

You have included the onginal deed with this form
You have entered the date the charge was created
You have supplied the descnption of the instrument
You have given details of the amount secured by
the morfgagee or chargee

You have given details of the mortgagee(s) or
person(s) entitled to the charge

You have entered the short particutars of all the
property mortgaged or charged

You have signed the form

You have enclosed the comect fee

oo O o obooQ

How to pay

Important information

Please note that all information on this form will
appear on the public record.

Afee of £13 is payable to Companies House In
respect of each mortgage or charge

Make cheques or postal orders payable to
'‘Companies House'

Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
retumn it to the appropnate address below

For companies registered in England and Wales.
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP -4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northem [refand, BT2 8BG

DX 481 NR Belfast 1

Further information

For further information, please see the gudance notes
on the website at www companieshouse gov uk or
emall enquines@companieshouse gov uk

This form is available in an
altemative format. Please visit the
forms page on the website at
www companieshouse.gov uk

OyeZ

7 Spa Road, L.ondon SE16 3QQ
www oyezforms co uk

CHFP041 0311 Version 50
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In accordance with H H
Secton 860 of e MGO1 - continuation page . A
Companies Act 2006
e Particulars of a mortgage or charge y@ Z
E Short particulars of all the property mortgaged or charged
Please give the short particulars of the property morigaged or charged
Short particulars IPGL Limited (02011009)
1. Inaitial charge over Shares
The Chargor charges and agrees to charge by way of second ranking charge
all Shares belonging to 1t on the date of this Share Charge.
2. Charge over subsequently acquired Shares
The Chargor charges and agrees to charge by way of second ranking fixed
charge all 1ts raghts, title and interest from time to time in and to the
Shares {to the extent not the subject of a mortgage under the Initial
charge over Shares in 1. above).
3. Further Assurances
The Chargor shall, at 1ts own expense, take whatever action the Security
Agent or a Receliver may reascnably require or consider expedient for:
(a) creating, perfecting or protecting any Security Interest
intended to be created by or pursuvant to this Share Charge;
{b) facilaitating the realisation of any Security Asset on and after
the occurrence of an Enforcement Event:
{e) creating and perfecting security in favour of the Security Agent
over the assets of the Chargor located 1in any jurisdiction outside
England and Wales, or
(d) facilitataing the exercise of any right, power or discretion
exercisable by the Security Agent or any Receiver in respect ¢of any
Security Asset,
including, following the occurrence of an Enforcement Event
(1) the executaion of any legal mortgage, charge, transfer,
conveyance, assignment or assurance of any property, whether to the
Security Agent or to 1ts nominee, and
{11} the giving of any notice, order or direction and the making of
any filing or registration,
whaich, 1n any such case, the Security Agent may think expedient.
4. Restriction on Dealings
The Chargor may not:
fa) create or permit to subsist any Security Interest on any of the
Security Assets other than the Exaisting Security or under this Share
Charge, or
{b) (whether by a single transaction or a number of related or
unrelated transactions and whether at the same time or over a period of
time) dispose of all or any part of the Security Assets,
unless permitted to do so under the Finance Documents or under the HSBC
Facility Agreement.
(Short Particulars continuation page 1 of 3)
CHFPG41 03111 Version 50 [ 5012259) 0301
Oyef 7 Spa Road, Londen SE16 3QQ ! [=02259) MGO1(Cont)3
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In aceordance with

Section 860 o e MG01 - continuation page

[} /
Companies Act 2006 Particulars of a mortgage or charge Oyez

E Short particulars of all the property mortgaged or charged
Please gve the short particulars of the property morigaged or charged

Short particulars IPGL Limited (02011009)
Defined Terms
Borrower means Finsbury Fine Art LLP

Enforcement Event means an Event of Default (as defined in the Facility
Agreement) which 1s continuing

Existing Security means the first ranking share charge over the Shares
{amongst other shares) dated 7 October 2008, entered into between the
Chargor, HSBC Bank plc and the Security Agent as amended from time to
time

Facility Agreement means the facility agreement dated 14 Januvary 2012
entered into between the Borrower and the Lender

Finance Documents means the Facility Agreement, the Intercreditor
Agreement, any security documents and guarantees entered into or in
connection with or contemplated by the Facility Agreement including any
other document designated as such by the Lender and the Borrower

HSBC Facility Agreement means the facility agreement originally dated 6
October 2008 entered into between, among others, the Chargor and HSBC
Bank plc as amended from time to time

Lender means JPMorgan Chase Bank, N.A.

Obligor means each of the Borrower, the Chargor, and Mr Michael Alan
Spencer and any other party to a Finance Document which has assumed
obligations of the Borrower under the Facil:ity Agreement or of the
Borrower's or the Chargor under any of the Finance Documents

Secured Creditors means the Lender and the Security Agent
Security Agent means HSBC Bank plc

Security Assets means all the assets and undertakings of the Chargor from
time to time mortgaged or charged (or expressed to be mortgaged or
charged) pursuant to the Share Charge

Security Interest means any mortgage, charge, pledge, lien, assignment or
other security interest or any cther agreement, trust or arrangement
(including a right of set off combination) having a similar effect

Shares means those shares listed in continuation page 3, whether held
directly by or to the order of the Chargor or by any trustee, fiduc:iary
or clearance system on its behalf, as well as any and all shares obtained
by the Chargor following the date of execution of this Share Charge

(Short Particulars continuation page 2 of 3}

CHFP041 011 Version 50 5012259 03 2011
{ )}/ezf 7 Spa Road, London SE16 3QQ Sons® MGU1(Cont).'3
www oyezforms co uk Companies MG01 (continuation)




In accordance with

Secteon 860 o he MGO01 - continuation page

S yal
Companies Act 2006 Particulars of a mortgage or charge Oyez

E Short particulars of all the property mortgaged or charged
Please give the short particulars of the property mortgaged er charged

Short partrculars IPGL Limited (02011009)

Shares

1. IPGL Ventures Limited - 1 Ordinary share of £l

2. Intercapital Debt Trading Limited - 54,500 Ordinary shares of £1 each

3. European Derivatives Clearing House Limited - 100,000 COrdinary shares
of £1 each

4. IPGL Property Funds Limited - 400,000 Ordinary shares of 50p each
5. Cyprotex plc - 27,024,465 Ordinary shares of 1p each

6. Ax1s Intermodal Limited - 7,377,622 Ordinary shares of 5p each

7. Probability plc - 4,987,028 Ordinary shares of £1 each

{Short Particulars continuation page 3 of 3)

CHFPO41 0311 Version 50 5012259 03 2011
Oyez’ 7 Spa Road, London SE16 3QQ |_s012259] MGO1{Cont)f3

www oyezforms co uk Companies MG01 (continuation)




CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 869(5) & (6) of the Companies Act 2006

COMPANY NO. 2011009
CHARGE NO. 17

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A SECOND RANKING SHARE
CHARGE DATED 14 JANUARY 2013 AND CREATED BY IPGL
LIMITED FOR SECURING ALL MONIES DUE OR TO BECOME
DUE FROM ANY OBLIGOR TO JP MORGAN CHASE BANK, N.A.
AND/OR HSBC BANK PLC ON ANY ACCOUNT WHATSOEVER
UNDER THE TERMS OF THE AFOREMENTIONED INSTRUMENT
CREATING OR EVIDENCING THE CHARGE WAS REGISTERED
PURSUANT TO CHAPTER 1 PART 25 OF THE COMPANIES ACT
2006 ON THE 22 JANUARY 2013

GIVEN AT COMPANIES HOUSE, CARDIFF THE 25 JANUARY
2013
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House




