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'/ What this form is for xwmmsmw Fdﬁlﬂ'ﬂdcrn'aml'i.ﬂaase
You may use this form to regster You cannct use this form to register refer i our guidance &

paricukys of amorigege or charge particukbrs of a charge for a Scolfish govik

in Engiarxd and Wales or Narthem company. Todo this, pease use

reland. forn MGO1s.

e
Comparynamber [ [5_]_3;_!_3—[1—[9_!'?[3_ ‘Tﬁhﬂnfmﬁ .
Company rameinful *Atex Group Limited (the "Company™) bokd bleck caplas.
v Abfiokis ara mandakry uniess
r speciied orirdicated by *

creafion of charge

.———m—*
el G A 0

Descripton

fiease give a descrpion of the xstument (¥ any) cresiing o evidencing the
charge, e.g. Trust Deed, Deberre’, Morigage, or Legal charge'.

Descripion

"Debenture')

Debenture between (1) the Company, Polopoly Limited (company number 05041087) and
| Atex Media Limited (company number 01500217) (together the

and (2) Lioyds TSB Bank plc in its capacity as security agent (the "Security Agent") (the

*Charging Companies")

Amountsecired

| Psse give us deais of the amount secused by the morgage or charge.

All money, debts, obligations and liabilities from time to time
due, owing or incurred by the Charging Companics or any of
them to any Finance Party or their assignee or SUcCEssor on any
current or other account whatever or otherwise in any manner
whatever, in each case under each Finance Document to which
any Charging Company is a party, as amended, varied, restated,
supplemented, substituted, replaced or novated:

(@) whether present or future;

b) whether alone or jointly with any other person;

{c) whether actual or contingent;

(d) whether as principal or as surety;

(e) whether express or implied;

43) in whatever name, form or style;

(2 in whatever currency it is denominated;

Please refer to the continuation pages for further details of the
amount secured and the definitions used in this form.

Corfinuafionpage
Peasetseacorinsion page ¥
youreed ipeniermore detals.
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MGO1
Particulars of a mortgage or charge
. Mortgagee(s) or person(s) entitied to the charge (if any)
Please give ifie name and address of e morgagee(s) of person(s) entiled 1o Continuation
the charge. Pmema;g:ﬁmmeif
Name ~_|Lloyds TSB Bank pic (in s capacity as the Security Ageni) youneed o entar more detals.
Address V" 25 Gresham Street
London
d =  FrEFTEN
Name
Address
Fostoade [ TTrrrrr
. Short particulars of all the property mortgaged or charged
Please give the short particulars of the property mongaged or charged. Continuation page
Plezse use a continuation page if
you need to envier mare details.
Sho_n parficulars

o\ proerties,

and all Rights relating to such Property.
any contracts listed in the Debenture.

Debf
5. The Company charges, with full title guarantee:

in the world;

1. The Company charges, with full title guarantee, by way of first legal mo e, an
properties listed in the Debenture together with the fixtures and Rights relaﬁll;tg zt;f suchy

2. The Company charges, with full title guarantee, by way of first fixed charge, the
Property (except the Property validly charged by the mortgage referred to in point 1 above)

3. The Company assigns, with full title guarantee, by way of absolute legal assignment,

4. The Company charges, with full title guarantee, by way of first fixed charge, the Book
ts.

(a) by way of first fixed charge, all the Intellectual Property Rights now or in the future
owned, possessed or controlied by the Company (whether alone or with others) anywhere

! (b) by way of first fixed charge, the benefit of all agreements and licences now or in the

Property Rights owned by others; and

information, and know how in any part of the world.

an income nature.

charged.

future entered into or enjoyed by or on behalf of the Company relating to the use or
exploitation by or on behalf of the Company anywhere in the world of any Intellectual

(c) all the Company's rights now or in the future in relation to trade secrets, confidential
6. The Company charges, with full title guarantee, by way of first fixed charge, all plant
and machinery, equipment, fittings, tools, motor vehicles and similar assets.

7. The Company charges, with full title guarantee, by way of first fixed charge, the
Shares, the Securities, all Derivative Assets of a capital nature and all Derivative Assets of

Please refer to the continuation sheet for further details of the property morigaged or
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MGOT1
Paricuitars of a morigage or charge

I

Parficatars as to commission, aBowance or discount (if any)
Pease 6 Aot or rEe percert of any comemission, or
thﬂumeﬁﬁdwuiﬁaﬁybfﬁ\ewwbaypasm
onconsiderafion of his:

- aﬁaﬁgaagaagbsmmwa
condiionally, of

- pm:i\gu‘a;aei'gbpmjes.bsammm

or condional,
hwmmhwmmmdmmmm
fenms of the debenuses should not be entered.

Commessonaiowancs

Nil

~Delivery of mstrument

Registrar wihin 21 days after the date on which
mmmmmmmmmhmmmdmﬁ

ardt assurming you had posied it promplly (section 865).

Wewd mammdmmmmmmmm
pupabjdagedbéxmdaﬂEeGmmueabdamﬁetheUK(secﬁm
m‘mecurmryur&epasmmtmtﬁueredmemp{btemgﬂa
ntﬁvaifytbbeaoamtmmaﬂs’gllwr\aeabwymg\mm
vafmﬁm.aloﬁn‘dﬂdbodymslsimlWewldmmﬁavaﬁad
mpyﬁﬂesacﬁ:nﬁ?&)a:pﬁs(pupﬁb;ﬁkﬂadhmmdm

——

Signature

lPusesig!&emrae.

X Osbome Clake  26/10f0q X

Tris form must be signed by a person with an inferestin the registraion of
thedage
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MG ,
Parboutars of a morigage or charge

Presenter informafion
You donot heve o give any corkact nformaton, bt
you do twi help Companies House f here is aquery
onthe formand wil esiabishwhee we retum the
wil be visible  searchers of the public record.

! Rcbecca Waits

TV Osbome Clarke

Ref: RLW/0945433
Fa_r Apex Plaza
] Forbury Road
|
i‘ﬁﬁ Readi
['m Berkshire
== [R[GTT] [TTATX]
[ United Kingdom
[“‘ 117882 Reading Apex Plaza
= 0118 925 2004
Cerfificate

Wewil send your cerfiicate o the preserder’s address
fgiven above or tothe: Company's Registered Office if

you have left the presenier’s information blank.

Checldist

We may retum forms completed incorrectly or
with irformation missing.

Please make sure you have remermbered the

following:

g The narmeand nurmber maich e
information hekd on fhe public Registes.

O Youhaveinduded the original deed wilh this form.

0 You have entered the dae he charge was created.

O Youhave sppied e descripbon of the instument.

1 Youhave gvendetals of e amount secured by
the morigegee or chargee.

[ Youhave gven detals of the morgagee(s) or
person(s) enftied b he charge.

O Youhave entered fhe short parfcutars of al e
property morigaged or chaged.

0 Youhave sgned fhefom

3 Youhave encicsed the comrect fee.

-hlporlantirﬁamnﬁnn

Please note thatall irformation on this formwill
appearon the pubic recond.

How o pay

Afeeof £13 s payable tn Companies House in
respect of each mortgage or charge.

Make cheques or posial orders payable to
‘Comparies Houss!

Where tosend

You may retum this form to any Companies House
howeverfor

DX D235 Edinkurgh 1
orLP -4 Edinburgh 2 (Legal Posd).

Fammmmgﬂaednmkelam:
The Registrar of Companies, Companies House,
First Foor, Wateriont Plaza, B Lagartbank Road,
Beffist, Northesm reland, 811 3BS.

DX 481 N.R Belfast 1.

Furtherinformation

mnﬁmpbaseseemmm
on thewebsie dtwww comparieshouse.gov.uk or
emal enquies@oompanieshouse gvUk

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

Oyez 7 Spa Road, Londen SE15 300

CHFFO11 1009 Varsion 2.0
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, %%mdﬁfﬁmmw& morigage or change. [

Amountsecired

——ee L

B ’ S i ::Mthn a:'st:a:"ﬂ"m CFFO41 1008 Virsion 29

(h) whether originally owing to the Finance Party or purchased or otherwise

acquired by the Finance Party, its assignee or successor; or
) otherwise:

including, without limitation:

@ all liabilities under or in connection with foreign exchange transactions, interest
Tale swaps and other arrangements entered into for the purpose of limiting exposure to
fluctuations in interest or exchange rates; .
GD all liabilities arising from the issue, acceptance, cndorsemaz_xt, confirmation or

Y

but excluding any obligation which, if it were included, would result in the Debenture
contravening Section 680 of the Companies Act 2006. _

Definitions used in this form:

"Book Debts" means:

"Derivative Assets" means all stocks, shares, warrants or other securities, rights, dividends,
interest or other Property accruing, offered, issued or deriving at any time by way of
dmder_aq, bonus, redemptxm}, exchange, purchase, substitution, conversion, consolidation,
subdivision, preference, option or otherwise attributable to any of the Securities, Shares or
any Derivative Assets previously described.

"Facilities Agreement” means a facilities agreement dated 16 October 2009

amongst others, the Charging Companies and the Security Agent, as amended, varied,
Supplemented, modified, restated or novated from time to time,

"Finance Document” has the mesaning given to that term in the Facilities Agreement,
"Finance Party” as the meaning given to that term in the Facilities Agreetnent.

gease refer to the further continuation pages for details of the other definitions ysed in this
.
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e MGO1 ~continuation page |
Comparizs ACtZ000 Particuars of a mortgage o charge Oyez
: r Amourd seced
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E Aroisaared r———/ —
Definitions {continued)

"Hedging Agreements” has the meaning given 10 that term in the Facilities Agreement.

"intellectaal Property iohts" means any patenis, trade marks, service marks, designs,

business names, copyri database rights, design rights, domain names, moral rights,
whow and other inteliectual property rights and

inventions, confidential information, kno'
interests, whether regi or unregistered and the benefit of all applications and rights to
use such assets of the Company.

" means all estates and other interests in any freehold, Jeasehold or other

"Prope

jmmovable property (including, without limitation, all fixtures on such pro u
excluding any in in land in Scotland, which are now, or at any time after the date of
the Debenture become, the property of the Company, all proceeds of sale derived from such
property and the benefit of all covenants 4o which the Company is entitied in respect of

such property.
"Rights" means all of the Company's rights, title and interest from time to time in any
together with the entire benefit of the

lease, licence or occupational 11
Company's rights, tifle and interest from time to fime 0 2 rencwal of,
variation to any such lease, licence ot occupational right (including, without limitation, all
its rights, title and interest in any occupational lease, agreement for any occupational lease
and any associ agreements which may be granted by the Company O any person
deriving title from the Company from time to Yime over or in respect of the whole or any
part of the Property and any other properties {freehold ot lcasehotd) in which the Company

has an interest.

rQecurities” means all stocks, shares, loan notes, bonds, certificates of depostt, depositary
i ital i other §ecurit}es from time to tme legally

respect of any account held by or for it as participant, or a3

trustee participant, with any clearance ot settlement system OI depository of custodian or
sub-custodian of broker in the United Kingdom of elsewhere.
“ghares" means the shares held by the Company in its subsidiaries from time to time
inctuding shares held in Atex Media Inc., Atex Midia Global Ltda Brazil, Atex Gilobal
Media SpA, Atex Global Media SAS, Atex Global Media SLU,

Sweden AB and Atex Global Media Inc..
Pocuments” as the meaning given

to that term in the Facilities

"L ransaction Security
Agreement.
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MGO1 - continuation page

Parfiafars of a morigage of chasge Oyez,
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Short parbcrs

'|{@) _ by way of absolute legal assignment, all rights, money or property accruing or

8. The Company charges, with full title Buarantee, by way of first fixed charge, all
present and firture bank accounts, cash at bank and credit balances of the Company
{excluding those arising on fluctuating accounts) with any bark or other petson and all
rights relating to or attaching to them (including the right to interest),

9. The Company charges, with full title guarantee, by way of first fixed charge, all the
goodwill and uncalled capital for the time being of the Company.

10.  The Company charges, with full fitle guarantee, by way of first fixed charge:

(a allpmgﬁdﬁxminsmanccsinmpmofmyassemwhichmsubjea to a fixed
charge or assignment created by the Debenture and the proceeds of such insurances;

{(b) aHotherpresentandMneinsumncesandthcpmcaedsofsuchinsmanm;and

(c) the benefit of all warranties, instruments, guarantees, charges, pledges, and other
security and all other rights and remedies available to the Company in respect of any assets
which are subject to a fixed charge or assignment created by the Debenture.

11. The Company charges, with fuil title guarantee, by way of absolute legal assignment,
the Hedging Agreements.

12. The Company charges, with full title guarantee:

payable to the Company now or in the future under or by virtue of any assets which are
subject to a fixed charge or assignment created by the Debentare, except to the extent such
rights, mopey or property are for the time being effectively charged under the provisions of
points 1 to 11 above (inclusive); and

(b) by way of first fixed charge, the Company's rights now or hereafter to recover any

VAT on any supplies made to it relating to the assets any tax refund, rebate or repaymernt,
and any sums so recovered.

13, The Company charges, with full title guarantee, by way of first floating charge, all
the undertaking and assets of the Coxppany_ whatsc_:cv_er, wherever situate, whether movable,

above (inclusive). The floating charge created by the Debenture is a qualifying floating
charge for the purpose of paragraph 14 of Schedule B o the Insolvency Act 1986.

14, Please note:

The Debenture contains covenants by the Company to the Security Agent, that unless
otherwise permitted by the terms of the Finance Documents, the Company shall not,
without the express prior written consent of the Security Agent:

@ convey, assign, transfer, factor, lease or otherwise dispose of, nor agree to

convey, assign, transfer, factor, lease or otherwise dispose of the whole or any part of the

property charged under the Debenture or the Company's rights in and to the
E:bh)arged under the Debenture (except in favour of ﬁ:Secuipty Agenf); property

permit or agree to any variation of the rights attaching to the whol
of the property charged under the Debenture; gh g to the whole or any part

Please refer to the next continuation sheet for further details.

Oyez 7 Spa Road, London SE16 300 - 1 100 Venin20 <
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MGO1 - continuation page

Paricutars of amorgage or charge Oyef

ST A ropey mongeged o harged
lﬁeasegizetes&nt;a&:hsdm property morigeged or charged. \

Sotpaas

© do, cause or permit to be done anything which may, in the opinion of the
Security Agent acting reasonably, in any way depreciate, jeopardise of otherwise prejudice
the value to the Security Ageat (whether monetary or otherwise) of the whole or any part of
the property charged by the Debenture;

(d) release, exchange, compound, set-off, grant time or indulgence in respect of, or
in any other manner deal with, all or any of the Book Debts (save as expressly provided in
the Debenture); nor

{e) create, nor purport to create, not permit to subsist any Security (other than
Permitted Security) over any of its assets.

The restrictions set out above do not apply to transactions which are Permitted Disposals
(as that term is defined in the Facilities Agreement).

The Debenture gives the Security Agent the right to appoint an administrator.

-Oyez 759 Road, London SE16 330 Companies MGO1 (continuation)

CHFFOA! 1009 Version 20 p.m:m




CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

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

COMPANY NO. 5334983
CHARGE NO. 3

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES !
HEREBY CERTIFIES THAT A DEBENTURE DATED 20 OCTOBER ‘
2009 AND CREATED BY ATEX GROUP LIMITED FOR SECURING
ALL MONIES DUE OR TO BECOME DUE FROM THE COMPANY
AND/OR ALL OR ANY OF THE COMPANIES NAMED THEREIN
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 25 OF THE COMPANIES ACT
2006 ON THE 30 OCTOBER 2009

GIVEN AT COMPANIES HOUSE, CARDIFF THE 2 NOVEMBER
2009

THIS CERTIFICATE HAS BEEN
AMENDED BY AN AMENDING
CERTIFICATE DATED 20f|cA .




CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

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

- COMPANY NO. 5334983
’ CHARGE NO. 3

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A DEBENTURE DATED 20 OCTOBER
2009 AND CREATED BY ATEX GROUP LIMITED FOR SECURING
ALL MONIES DUE OR TO BECOME DUE FROM THE COMPANY
AND/OR ALL OR ANY OF THE COMPANIES NAMED THEREIN
TO LLOYDS TSB BANK PLC (IN ITS CAPACITY AS THE
SECURITY AGENT) 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 30 OCTOBER 2009

GIVEN AT COMPANIES HOUSE, CARDIFF THE 20 NOVEMBER
2009




