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Particulars of a mortgage or charge
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Pursuant to section 395 of the Companies Act 1985

To the Registrar of Companies For official use ‘ . Company rnurnb%—zrlJlEJ
{Address overleaf - Note 6) — e

o ‘{:} 2056541
Name of company — =

‘Exotix Limited, whose registered office 1s at 2 Broadgate, London, EC2M
7JUR (the "Chargor")

Date of creation of the charge

30 March 2007

Description of the instrument (iIf any) creating or evidencing the charge (note 2}

A debenture (the "Debenture"} dated 30 March 2007 between, the Chargor,
Exotix Investments Limited and Intercapital plc {the "Security Agent")

Amount secured by the mortgage or charge

All money, liabilities and amounts due owing or incurred to any Secured Party {(as
defined i1n the Schedule to this Form 395) by the Charging Companies (as defined
in the Schedule to thas Form 395) (or any of them) under (a) the Finance
Documents (as defined in the Schedule teo this Form 395), and (b) for so long as
any amount 1s outstanding or owing under the Finance Documents, the Clearing
Agreement {as defined in the Schedule to this Form 295), at present or in the
future, in any manner whether actual or contingent, whether incurred solely or
Joantly with any other person and whether as prancipal or surety, together with
all interest accruing thereon except for any money or liability which, 1f i1t were
so i1ncluded, would cause the infringement of section 151 of the Companies Act
1985 (the "Secured Obligations")

The capitalised terms used in this Form 395 and not otherwise defined shall have
the meaning given tco them in the Schedule attached to this Form 395

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

Intercapital ple, a company incorporated in England and Wales, with registered
number 01423001, whose registered office 1s at 2 Broadgate, London, EC2M 7UR

Postcode |[EC2M 7UR

Presenter's name, address and
reference (If any)

Sidley Austin (UK} LLP
25 Basinghall Street
London

= S e (NI

I Time cntical reference

For official use (02/2006)
Mortgage Section Post room

05/04/2007
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Short particulars of all the property mortgaged or charged

Fixed Charges

The Chargor, as continuing security for the payment and discharge of the
Secured Obligations, charged in favour of the Security Agent (as security
agent and trustee for itself and the other Secured Parties) with full title
guarantee the following assets, both present and future, from time to time
owned by 1t or in which 1t has an interest

{a) by way of first legal mortgage, all estates and interests in the
Properties together with all buildings and fixtures {including
trade fixtures) on the Properties, and

(b) by way of first fixed charge

(1) all the Subsidiary Shares and Investments and all

corresponding Distributicon Rights,

[Continued on continuation sheet 1, page 4]

Particulars as to commission allowance or discount (note 3)

Date 5 April 2007

Signed &/4;’ /umc‘(/l{c }éé/a
W) —

On behalf of fcarpanyk [mortgagee/chargee] *

Notes
1 The onginal instrument (if any) creating or evidencing the charge, together wath 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 385) If the property i1s 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 mstrument could in due course of post, and If dispatched with due diigence, have been
received in the United Kingdom (sectron 398} A copy of the instrument creating the charge will be
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accepted where the property charged 1s situated and the charge was created outside the United Kingdom
(section 398) and in such cases the copy must be verfied to be a correct copy erther by the company or
by the person wha has delivered or sent the copy to the Registrar The verification must be signed by or

on behalf of the person giving the venfication and where this is given by a body corporate it must be
signed by an officer of that body A venfied copy will also be accepted where section 398({4) applies
(property situate in Scotland or Northemn ireland) and Form No 398 15 submitted

2 A descnption of the instrument, eg "Trust Deed”, "Debenture”, "Mortgage” or "Legal charge”, etc, as the

case may be, should be given

3 Inthis 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) subscnbing or agreeing to subscnbe, whether absolutely or conditionally, or
(b) procuring or agreeing to procure subscnptions, 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

4 If any of the spaces in this form provide insufficient space the parbculars must be entered on the prescnbed

continuation sheet

5 Afee of £13 s payable to Companies House In respect of each register entry for a mortgage or charge

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

6 The address of the Registrar of Companies i1s - Companies House, Crown Way, Cardiff CF4 3UZ

Oyez 7 spaRoad, London SE16 30Q
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Amount due or owing on the mortgage or charge (continued)
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Short particulars of all the property mortgaged or charged (continued)

{11)

{112)

{1v})

{(v)

(v1)

(vii)

(vii1)

(1x)

(x}

Floating

{a)

{b)

all other estates or interests {not charged under clause (a}
above of "Fixed Charges") in the Properties and any other
freehold, leasehold or other i1mmoveable property now or at any
time during the continuance of the Secur:ity belonging to, or
charged to, the Chargor, the buildings and fixtures (including
trade fixtures) thereon, all proceeds of sale derived therefrom
and the benefit of all warranties and covenants given in respect
thereof and all licences to enter upon or use land and the
benefit of all other agreements relating to land,

all plant, machinery, vehicles, computers, office and other
equipment and the benefit of all contracts, licences and
warranties relating thereto,

21l Book Debts and all rights and claims against third parties
and against any security in respect of Book Debts and any
proceeds of such raights and claims,

all debts and monetary claims (other than Book Debts) and all
rights against third parties in respect of such debts and claims
and any proceeds of such rights and claims,

all monies standing to the credit of i1ts accounts (including the
Nominated Accounts and the Collection Account(s}) with any bank,
financial instaitution or cther person,

all 1ts Intellectual Property Rights,

the benefit of all consents and agreements held by it in
connection with the use of any of i1ts assets,

1ts goodwill and uncalled capital now or at any time hereafter in
existence, and

1f not effectavely assigned by clause 3 3 of the Debenture
Security Assignment) (as described below under "Security
Assignment"}, all i1ts rights and interests in {(and claims under)
the Assigned Agreements

Charge

As further security for the payment of the Secured Obligations,
the Chargor charged with full title guarantee in favour of the
Security Agent (as security agent and trustee for itself and the
other Secured Parties) by way of first floating charge all its
present and future assets, including any expressed to be charged
by way of first fixed charge under Clause 3 1 of the Debenture
(Fixed Charges) (as described above under "Fixed Charges"} or
assigned under Clause 3 3 of the Debenture (Security Assignment)
(as described below under "Security Assignment®)

The floating charge created by the Chargor by clause (a) of
"Floating Charge" (as described above) shall rank behind all the
fixed charges created by the Chargor by or pursuant to the
Debenture to the extent that they are valid and effective as
fixed charges, but shall rank in priority to any other security
hereafter created by 1t

[Continued on continuation sheet 2 page 4]
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COMPANIES FORM No. 395 (Cont.) AND FORM No 410 (Scot) {Cont.)

Particulars of a mortgage or charge
(continued)
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to Forms Nos 395 and 410 (Scot)

Company number

2056541

Name of company

Exotix
Limited*

Description of the instrument creating or evidencing the mortgage or charge {continued) (note 2)




Amount due or owing on the mortgage or charge (continued)
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Short particulars of all the property mortgaged or charged {continued) Please do not

write m this
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Security Assignment z::gr:k

(a) As further security for the payment of the Secured Obligations,
the Chargor assigned abseclutely with full title guarantee to the
Security Agent (as security agent and trustee for itself and the
other Secured Parties) all its rights, title and interest in the
proceeds of any insurances and in the Assigned Agreements, and
any other agreements, contracts, deeds, undertakings, guarantees,
warranties or other documents now or hereafter entered into by or
given to the Chargor provided that on payment or discharge in
full of the Secured Obligations the Security Agent will at the
request and cost of the Chargor re-assign the Assigned Agreements
to the Chargor (or as i1t shall direct)

(b) Unt:il the Security has become enforceable, but subject to Clause
8 7 of the Debenture (see below), the Chargor may continue to
deal with the counterparties to the relevant Assigned Agreements

Clause 8 7 of the Debenture requires the Chargor to diligently perform
1ts obligations under the Assigned Agreements, to not amend the Assigned
Agreements, to not waive any rights under the Assigned Agreements nor
terminate an Assigned Agreement without the consent of the Security Agent,
and to give notlice, at the relevant time, to the other parties to the
Assigned Agreements and the insurers under the Insurances of any
assignments of rights under the Assigned Agreements

Negative Pledge and Disposal Restractions
The Chargor may not

{a) create or agree to create or permit to subsist any Security
Interest over all or any part of the Charged Property,

(b} sell, transfer, lease out, lend or othexwise dispose of, whether
by means of one or a number of transactions related or not and
whether at one time or over a period of time, all or any part of
the property and assets charged pursuant to Clause 3 1 of the
Debenture {(Fixed Charges) (as described above under "Fixed
Charges") or the right to receive ¢r to be paid the proceeds
arising on the disposal of the same, or agree or attempt to do
80, Or

{c} dispose of the equity of redemption in respect of all or any part
of the Charged Property, except as permitted by the Credit
Agreement, the Debenture or with the prior consent of the
Securlty Agent (any asset disposed of pursuant to such
permission, but not (for the avoidance of doubt) the proceeds of
such disposal, shall be deemed released from the security created
pursuant to the Debenture)

(OyEZ 7 Spa Road, London SE16 300 493
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Schedule

In this Form 395 the following terms shall have the following meanings,

"Assigned Agreements” means the agreements specified in Part 2 of Schedule 1 of the
Debenture,

"Book Debts" means all book and other debts arising 1n the ordinary course of trading now or
from time to time owing to the Chargor,

"Borrowers" means the Chargor and Exotix Investments Limited (a company incorporated 1n
England and Wales with registered number 4829686 whose registered office 1s at 2
Broadgate, London, EC2M 7UR),

"Charged Property” means the property, assets or income mortgaged, charged or assigned
to the Secunity Agent by the Debenture,

"Charging Companies" means the Chargor, Exotix Investments Limited (as described
above) and each company which grants security over 1ts assets 1n favour of the Security
Agent by executing a Security Accession Deed,

"Clearing Agreement” means the clearing agency agreement among the Borrowers and
ICAP Secunties Limited, as clearing agent,

"Collection Account(s)" means the account(s) of the Chargor set out in Schedule 3 of the
Debenture and/or such other accounts as the Chargor and the Secunity Agent shall agree from
time to time or {(at any time after the Secunty has become enforceable} as the Security Agent
shall specify,

"Credit Agreement” means the revolving credit facility agreement dated the date of the
Debenture under which Intercapital ple has made available up to £5,000,000 revolving credit
facility to the Borrowers,

"Distribution Rights" means all dividends, distributions and other income paid or payable
on an Investment or Subsidiary Share, together with all shares or other property denved from
that Investment or Subsidiary Share and all other allotments, accretions, nghts, benefits and
advantages of all kinds accruing, offered or otherwise derived from or incidental to that
Investment or Subsidiary Share (whether by way of conversion, redemption, bonus,
preference, option or otherwise);

"Finance Documents” means the Credit Agreement, the Security Documents and any other
document designated as a "Finance Document" by the Borrowers and the Lender,

"Group" means each of the Borrowers and each Borrower's Subsidianes from time,
"Group Company" mean a member of a Group,

"TA 86" means the Insolvency Act 1986,



"Insurances" means all policies of insurance and all proceeds of them either now or i the
future held by, or wntten in favour of, the Chargor or in which 1t 1s otherwise interested, but
excluding any third party hability or public hability isurance and any directors and officers
nsurance,

"Intellectual Property Rights" means all patents and patent applications, trade and service
marks and trade and service mark applhications (and all goodwill associated with any patents,
trade and service marks, whether registered, under application for registration or otherwise),
all brand and trade names, all copyrights and nghts 1n the nature of copyright, all design
nights, all registered designs and apphcations for registered designs, all inventions, all trade
secrets, all know-how and all other intellectual property nghts throughout the world,

"Investment” means any stock, share, debenture, loan stock, security, terest in any
investment fund and any other comparable investment (whether or not marketable) whether
owned directly by or to the order of the Chargor or by any trustee, fiduciary or clearance
system on 1ts behalf (including, unless the context otherwise requires, the Subsidiary Shares),

"Lender" means Intercapital plc, a company incorporated in England and Wales with
registered number 01423001, whose registered office 1s at 2 Broadgate, London, EC2M 7UR,

"Nominated Accounts" means the accounts nomnated as such, from time to time by the
Security Agent, for the collection of Other Debts,

"Other Debts" means all debts and monetary claims (other than Book Debts) owed to the
Chargor and all nghts held by the Chargor against third parties in respect of such debts and
claims and any proceeds of such nghts and claims,

"Properties” means all freechold and leasehold property from time to time owned by the
Chargor or 1n which the Chargor 1s otherwise interested, including the property, if any,
specified 1n Part 1 of Schedule 1 of the Debenture (or, as the case may be, Schedule 1 of the
relevant Security Accession Deed),

"Secured Parties” means the Security Agent, the Lender, ICAP Secunties Limmted
(incorporated 1in England under Company Number 00500777) and any party designated as a
"Finance Party" under the Credit Agreement from time o time 1n wnting by the Secunty
Agent,

"Security” means the security created or purported to be created by the Debenture,

"Security Accession Deed" means a deed executed by a Group Company substantially in the
form set out 1n Schedule 5 of the Debenture (Form of Secunty Accession Deed), with those
amendments which the Secunty Agent may approve or reasonably require,

"Security Documents" means the Debenture and each other document creating, evidencing
or granting a Secunty Interest in favour of the Secunty Agent in relation to the oblhigations of
the Borrowers under any Finance Document,

"Security Interest” means any mortgage, charge (fixed or floating), pledge, len,
hypothecation, nght of set off, security trust, assignment by way of secunty, reservation of




title, any other secunty interest or any other agreement or arrangement {including a sale and
repurchase arrangement) having the commercial effect of conferring secunty,

"Subsidiary" means a subsidiary and a subsidiary undertaking as defined 1n Sections 736 and
258 of the Companies Act 1985 respectively, and

"Subsidiary Shares" means all shares owned by the Chargor in 1ts Subsidianes, from time to
time

Any reference to the Debenture in this Form 395 shall be deemed to refer to such Debenture

as modified, novated, supplemented or replaced from time to time 1n accordance with its
terms and to any agreement, deed or document executed pursuant thereto

/K1 1633857v 3
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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. 02056541

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES HEREBY CERTIFIES THAT
A DEBENTURE DATED THE 30th MARCH 2007 AND CREATED BY EXOTIX LIMITED
FOR SECURING ALL MONIES DUE OR TO BECOME DUE FROM THE CHARGING
COMPANIES (OR ANY OF THEM) TO ANY SECURED PARTY ON ANY ACCOUNT
WHATSOEVER 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 5th APRIL 2007

GIVEN AT COMPANIES HOUSE, CARDIFF THE 16th APRIL 2007
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House
—— forthe record —
HCOD26B



