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COMPANIES FORM No. 395
Particulars of a mortgage or charge

A fee of £13 is payable to Companies House in respect
of each register entry for a mortgage or charge.

Pursuant to section 395 of the Companies Act 1985

005992/ (3

To the Registrar of Companies For official use Company number
(Address overleaf - Note &) ——————
| I L | 4306751
e e =l P S |

Name of company

* ORBIS CAPITAL LIMITED, of 33 King Street, St James, London SWl 6RJ (the
*Chargor")

Date of creation of the charge

I 1st July, 2008

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

Debenture entered into by the Chargor an favour of the Chargee (as defined
below} dated lst July 2008 (the "Debentureé!),

.

Amount secured by the mortgage or charge

An amount ecqual to all present and future cobligations and liabilities
{(whether actual or contingent and whether owed jointly or severally or in
any other capacity whatsoever) of the Chargor to the Chargee under the
Facility Agreement (the "Agreement") entered into between the Chargor, the
Chargee and the Original Obligors (as defined therein), together with all
costs, charges and expenses properly ancurred by the Chargee in connection
with the protection, preservation or enforcement of its respective rights
under the Agreement, save for any obligation or liability that would
constitute unlawful financial assistance within the meaning of Sections 151
and 152 of the Companies Act 1985 (the "Secured Obligations")

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

Lloyds TSB Bank plc, of 25 Gresham Street, London (the "Chargee")

Postcode EC2V 7HN

Presenter's name address and For offictal Use {02/06)
reference (iIf any) Ve Mortgage Secton Post room

Morrison & Foerster MNP

Citypoint
1 Ropemaker Streef
London EC2Y 9AW
LKQCY18E"
LDS 168

08/07/2008
COMPANIES HOUSE

TUESDAY

Time cntical reference




Short particulars of all the property mortgaged or charged

{ v

1 The Chargor, as continuing security for the payment, discharge and
performance of all the Secured Obligations, charges in favour of the Chargee
with full title guarantee, the following

a) by way of first legal mortgage, all of the preoperty (1f any) specified 1in
Part I of Schedule I (Mortgaged Property) together with all Premises and
Fixtures thereon, the proceeds of sale of any part thereof and the benefit of
any covenants for title gaiven or entered into by any predecessor in tatle of
| the Chargor and any moneys paid or pavable i1n respect of such covenants
subject, in the case of any leasehold properties, to obtaining any necessary
consent to such mortgage of any third party,

b) by way of first legal mortgage, all estates or interests in any freehold,
leasehold or other immovable property wherever situated now belonging to it
(to the extent that the same are not the subject of a mortgage under
paragraph (a) above) and all Premises and Fixtures thereon, the proceeds of
sale of all or any part thereof and the benefit of any covenants for title
given or entered into by any predecessor in title of the Chargor and any

CONTD

Particulars as to commission allowance or discount (note 3)

Signed AAM\SD\-\ \LFDQAK/ Mmagf Date & JwL) 2ook

On behalf of XXMM MDOGODMN/ chargee] T

Notes

1 The onginal instrument (f any) creating or ewidencing the charge, together with these prescnbed
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 1s 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
receved in the United Kingdom (section 398) A copy of the instrument creating the charge will be
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 venfied to be a correct copy either by the
company or by the person who has delivered or sent the copy to the Registrar The venfication must be
signed by or on behalf of the person giving the venfication and where this 18 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)
apples (property situate in Scotland or Northern ireland) and Form No 398 1s subrmitted

2 A descnption of the instrument, eg "Trust Deed”, "Debenture”, "Mortgage”, or "Legal charge”, etc, as
the case may be, should be given

3 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) subscnbing or agreeing to subscribe, whether absolutely or conditionally, or
(b) procunng or agreeing tc procure subscriptions, 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 particulars must be entered on the
prescnbed continuation sheet

5 A fee of £13 1s payable to Companies House in respect of each register entry for a mortgage or charge
Cheques and Postal Orders must be made payable to Companies House

6 The address of the Registrar of Companies 1s Companies House, Crown Way, Cardiff CF14 3UZ
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M395 Continuation

Company number

4306751

Name of company

“insert full name * ORBIS CAPITAL LIMITED, of 33 King Street, St James, London SWl 6RJ (the

of Company

"Chargor")

Addendum 1/4

1 Description of the Instrument creating or evidencing the mortgage or charge (continued) (note 2)

Addendum 2/4

2 Amount due or owing on the martgage or charge {continued)

Addendum 3/4

3 Names, addresses and descriptions of the mortgages or persons entitled to the charge (continued)

Addendum 4/4

4 Short particulars of alt the property mortgaged or charged (continued)
moneys paid or payable in respect of such covenants subject, in the case of any leasehold
properties, to obtaining any necessary consent to such mortgage of any third party,

¢) by way of first fixed charge all present and future estates or interests in any freehold,
leasehold or other immovable property and any rights under any licence or other agreement oOr
document which gives the Chargor a right to occupy ©Or use property, wherever situated, now
or hereafter belonging to 1t (to the extent that the same are not the subject of a mortgage
under paragraph {a) or (b) above) and all premises and fixtures thereon, all proceeds of
sale thereof and the benefit of any covenants for title given or entered intc by any
predecessor in title of the Chargor and any moneys paid or payable i1in respect of such

covenants subject,

in the case of any leasehold properties, to cobtaining any necessary

consent to such charge of any third party,

d)

(1)

{11}

(111)

(1v)

by way of first fixed charge

i1ts present and future interests in all stocks, shares, debentures, bonds,
warrants, coupons or other securities and investments now or in the future
owned by the Chargor from time to time together with all related raights
accruing thereto not otherwise charged,

all plant and machinery, computers and vehicles now or 1in the future owned
by the Chargor and 1ts interest in any plant, machinery, computers and
vehicles 1n the Chargor’'s possession other than any part of the Chargor's
stock in trade or work in progress from time to time,

all moneys {including interest) from time to time standing to the credit
of each of the Chargor’s present and future accounts with any bank,
financial institution or other person in any jurisdiction and all rights
in relation thereto and the debts represented thereby,

to the extent not effectively assigned by way of security, all rights,
Page 3




M395 Centinuation

*insert full name
of Company

Company number

4306751

Name of company

* ORBIS CAPITAL LIMITED, of 33 King Street, St James, London SWl 6RJ (the

"Chargor")

(v)

{vi)

(vii)

interests and benefits to and in respect of the insurances and all claims
{(and proceeds thereof} and returns of premiums in respect therecf to which
the Chargor i1s now or may at any future time become entitled,

all of the Chargor's present and future book and other debts, the proceeds
of the same and all other moneys due and owing t¢ the Chargor or which may
become due and owing to 1t at any time in the future and the benefit of
all rights, securities and guarantees of any nature whatever now or at any
time enjoyed or held by 1t in relation to any of the foregoing including,
in each case, the proceeds of the same, all liens, reservations of title,
rights of tracing and other rights enabling the Chargor to enforce such
debts,

to the extent that the same do not fall within any other sub-paragraph
and are not effectively assigned under the Debenture all of the Chargor’s
rights and benefits under the material contracts of the Chargor,

any beneficial interest, claim or entitlement of the Chargor to any asset
in any pension fund,

(viii)the Chargor’'s present and future goodwill (including all brand names not

{1x)

(x)

(x1)

otherwise subject to a fixed charge under the Debenture),

the ©benefait of all present and future licences, consents and
authorisations (statutory or otherwise) held in connection with the
Chargor’s business or the use of any of the assets secured under the
Debenture and the right to recover and receive all compensation which may
at any time become payable to 1t 1in respect thereof,

the Chargoer’s present and future uncalled capital, and

all the Chargor's present and future intellectual property rights, subject

to obtaining any necessary consent of any third party to such charge To
the extent that any such i1ntellectual property rights are not capable of
being charged (whether by reason of lack of any such consent as aforesaid
or otherwise) and, if the same 1s required, pending the grant of any such
consent as aforesaid or otherwise the charge thereof purported to be
effected by this sub-paragraph [(xi} shall operate as an assignment of any
and all damages, compensatien, remuneration, profit, rent or income which
the Chargor may derive therefrom or be awarded or entitled to in respect
thereof, as continuing security for the payment, discharge and performance
of the Secured Obligat:ions

2 Subject in all cases to the terms and conditions of existing encumbrances, the Chargor,
as continuing security for the payment, discharge and performance of all the Secured
with full title guarantee

Obligations,

(a) mortgages and charges and agrees to mortgage and charge to the Chargee the shares of
the Chargor held now or in the future by 1t and/or any nominee on 1ts behalf, by way of
first legal mortgage, and

(b) mortgages and charges and agrees to mortgage and charge to the Chargee the related
rights of the Chargor in such Shares held now or in the future by 1t and/or any nominee on

1ts behalf,

by way of first legal mortgage, and
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M395 Continuation
Company number

4306751
Name of company
*insert full name * ORBIS CAPITAL LIMITED, of 33 King Street, St James, London SW1 6RJ (the
of Company "Chargor")
(c) (to the extent they are not effectively mortgaged or charged pursuant to paragraph (a)

or (b) above), charges the shares of the Chargor and the related rights held now or in the
future by 1t and/or any nominee on 1ts behalf, by way of first fixed charge,

PROVIDED THAT:

{1) whilst no event of default under the Debenture has occurred and 1s
continuing, the Chargor shall be entitled (notwithstanding the security
contemplated to be created hereby) to receive all dividends, interest and
income from and any property accruing or 1in respect of the assets secured
under the Debenture, and

(11) whilst no event of default under the Debenture has occurred and 1s
continuing, the Chargor shall be entitled (notwithstanding the security
contemplated to be created hereby) to exercise, or direct the Chargee (or
any nominee of the Chargee) to exercise, any voting Or other raights
attached to any of the assets secured under the Debenture provided that af
a resolution 1s proposed which, 1in the opinion of the Chargee (acting
reasonably}, 1s reasonably likely to prejudice the security created under
the Debenture, then such votes will be exercised by the Chargor only in
accordance with the instructions of the Chargee {actaing reasonably),

and the Chargee shall, 1f requested by the Chargor, appoint the Chargor
1ts proxy to exercise such rights and powers or, insofar as necessary the
Chargee will comply with or procure that any nominee of the Chargee shall
comply with such instructions of the Chargor in respect thereof, in either
case as soon as reasonably practicable

3 Subject in all cases to the terms and conditions of the existing encumbrances of the
Chargor, the Chargor assigns by way of security to the Chargee, with full title guarantee
and as continuing security for the payment, discharge and performance of all Secured
Obligations

a) all of its raights, title, ainterest and benefits in respect of the insurances of the
Chargor and all claims and returns cof premiums in respect thereof to which the Chargor 1s
now or may at any time in the future become entitled, and

b) all of 1ts rights, title, interest and benefits under the material contracts of the
Chargor, any letters of credit issued in 1ts favour and all bills of exchange and other
negotiable instruments held by it,

1in each case, together with the benefit of all powers and remedies for enforcing the same

4 Subject in all cases to the terms and conditions of the existing encumbrances of the
Chargor, the Chargor, as owner with full title guarantee and by way of a first floataing
charge, charges in favour of the Chargee as contlnuing security for the payment, discharge
and performance of the Secured Obligations, all its undertaking and assets whatsoever and
wherescever both present and future to the extent such assets have not otherwige been
validly and effectively mortgaged or charged pursuant to paragraphs 1, 2 or 3 above
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Name of company

“insert tull name * ORBIS CAPITAL LIMITED, of 33 King Street, St James, London SWl 6RJ (the
of Company "Chargor")
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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. 4306751
CHARGE NO. 1

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A DEBENTURE DATED 1| JULY 2008
AND CREATED BY ORBIS CAPITAL LIMITED FOR SECURING
ALL MONIES DUE OR TO BECOME DUE FROM THE COMPANY
TO LLOYDS TSB 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 XII OF THE COMPANIES ACT
1985 ON THE 8 JULY 2008

GIVEN AT COMPANIES HOUSE, CARDIFF THE 14 JULY 2008

& 0F Cogg,

)
%"'ﬂd-m }3‘9&

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES
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