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From: | 03/08/2005 08752 #172 P.002/016

-
COMPANIES FORM No. 395 tree3% / 13
Particulars of a mortgage or charge .
CHEPO10. A fee of £10 Is payable to Companies House in respect of
Plocse do notwrite i 22CH register entry for a mortgage or charge.
this margin

Pursuant to sectfon 385 of the Companles Act 1985

Plsasze completa

tagibly, preferably In 10 the Registrar of Companies For official use Company Number
hlack type, orbold  (address overleaf - note 6) or offie L pany
03998831

block Ietblring Name of company | l | 6

‘Insertful name of ¥ shazam Entertainment Limitad
company

Date of creation of the charge

22nd July 2005

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

Debenture {the "Sscond Dekenture®)

Amount securaed by the mertgage or charge

All monies and debts from time to time due, owing or incurred by the
Borzrower to the Lend nd to Akara (each as defined in the Second
Debenrure) undér Br in cofnection with the Second Facility Documents (as
defined balow) and all other related liabilities (ipeluding, without

limitation, liability to pay liguidated or unliquidated damagas), in sach
case:

A (a) whether present or future;
: j (b) whether alone ar jointly with any other person:
{c} whethar actual or contingent;

FLEASE REFER TO CONTINUVATION SHEET

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

_—— I~

{1) ID@ Ventures Burope L.P. of 2 Cavendish Squars, Londen W1iG OPD

PLEASE REFER TO CONTINUATION SHEET

Foslicods

Presentor's name, addresa -
and reference (if any): For official uae

UJ,II"\O W [2‘ \-g Morigage Section Post mom
Fere at o, - L.
AlAe— Comele, 1) Mrdle St
lsrden | S0 Tey -

Time crifical referenca

N /4.




From:

' 93/08/2005 08:52 4172 P.003/016

Shont particulare of all the property mortgaéd ar charged

Flagas s noLwrila in
thig margin

Pleaxs somplate
lsglbly, prefarably In
Rlnck type, or bold

By way of continuing security in favour of the Lenders for the payment and
discharga of the Secured Liabiliries fas defined abovae), the Borvower with
full ziTle guarantee hersby cherges to sach of the Lendaras or asaigns to
each of the Lenders (as the case may ba) tha property sst our below in tha
manner ser Out balow:

(a) Property

Hinck letering By way of fixad charge the Property and all Righva (a8 defined in the
Second Debenture), save for the Procaeds {az defined in che Second
Bebsnture), relalluy Lo guch Froperty.

(b) :n:ollec:udl Property
By way of fixed chmrge, all} the Iatellectual froparty {(az defined in the

Second Dabanturs}! owngod by the Barrowme.

(¢} Goodwill

By way of fixed charge, all the geodwill and unealled capital for rthe tima
bainyg of the Borrower.

PLEXSE REFER TO CONTINUATION CHERT

Particulsrs a8 to commiasion, allowancs or dlacaunt {rote 3}

Afoo of £10 is
payania o

Companles House
in respact of each

reglster entry for a .
morgage or charga, Slgned & " Dmrs CE ua_ Date ?

(Sen Note 5)

+ daiets a5 on behalfuffmmpanm‘f %7 S:: cr etfar

approprists

Notes

1

Page 2

The eriginal instrument (if any} creating ar avidenclng the charge, logether with these prascribagd
paniculsrs cormectly completed muz! be deivared 1o the Regisrrar of Companiss within 21 dave sfter he
date of creation of ihe chargs (seciion 285), If the property is situalsd end the chargs was crapled outside
the Uniled Kingdom delivery to the Regletrar must ba effecied within 21 days afer the date on which the
Instrument could in due coursa of pest, and if dispatched with due dillganoe, have bean received In the

Unitad Kingdem (aecllon 388). A copy of the Instrument creating the charge will be arraptad wharm the
[ eragted outsida the Unftad Kingdom (section 298] and in

fuch Cases the copy MUst be verfied i be 8 covrpct capy sither by the company or by the person who has
deliverad araeni the copy to the Regiotrar. Tha varification rmugt be signed by or on bahe!f of the parsor
giving tha verification and whars this Is given by 8 bod corporele b musi be slaned by gn officer of that
Body. A varified copy will also be accepied whers & 388 {4) appfies (property eliugte In Scollend or
Nertvern ireland) end Form 388 ia submitted.

A tascriplion of tha insirument eg Trust Deed’, ‘bnbmtura'. ‘Martpspgs' or 'Lepal Charpe'. ate ue the case
may he, should ba given.

in thig section there shauld be [nserted the amount or rate perosnt of tha commiaslon, sllowance or

:_rmunt, {f any) pald or mude efther directly er indirectly By the company io any person in considaraton of
U™

(a) Subserlbing or sgrasing to subscribe, whether absolutsly or conditonslly, or

(b} Proguring or agrasing fo procure subscriplions, whelher absolute or conditionsl,

for any of the dabentures Included in thie return, Tha rale of Interasl payahle under the terma of the

debentures shoull nul bw entered,

W any of the spaces In thia form provide insuffieient space tha particutars mugt ba sntored an tha
pressribed sontinuarion shest,

Chequas and Postal Crderg are 1o be mads payabie 10 Companles Houge.

Tha addrase of the Regiztrar of Gomparies |s: Companise House, Crown Way, Camiff OF14 3UZ

T et Y

E:?\



23/08/2005 08:52 #172 P.004/016

From:
COMPANIES FORM No, 395 {Cont.) AND FORM NO. 410 (Seot}{Cont.)
Particulars of a mortgage or charge
CHEPO10 {continued)
Plaase do gm:; :mrrlt: in Continuation sheet No >
to Form No 385 and 410 (Scof)
rl:l?l; complete :
[ , preferably In
black ?:o, or bald Company Numbsr
black lettert
ack letiering Namse of company 03958831
“delete i Shazam Entertaimment Limited
inappropriate )
Limitad®

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

Page 1




From:

Pleasa do not write in
this binding margin

Ploasa complata

lagibly, preferably In
biack type, ar bold

Bock lettering

Page 2

23/08/2006 08:53 #172 P.005/016

Amount due or owing on the mortgage or chargs {(continued)

(d} whethar as principal or as surelty;

(a) in whatscever name, form or style;

{f) in whatsoever currency dencminated; or
{g) otherwice,

including, without limitation, all liabilities in connection with foreign
exchange transactions, accepting, endorsing or discoumting notes or
bills, under bonds, guarantees, indemnities. documentary or cther credits
or any instruments fxem time to hime antered inte by the Lenders for or
at the regueet of the Borrower together with jinterest to tha date of
payment at such rates and upon such terms as may £xom time to time he
egread and all commission, fees, costs {(lncludlng, without limitation,
legal fess) on a full indemmnity basis and other charges (tha "Secured

Liabilities").

*Second Facllity Decuments” means The Loan Facility Agreement datad 22
July 2005 (the "Second Loan Facility"), each of the Security Documents
{as defined below), the Second Warrant Instrument executed by thea
Borrower dated 22 July 2005, the Warrant Certificates issued by the
RBorrower to sach of the Lenders dated 22 July 2005 and the Second Cption
Deed dated 22 July 2005 batween the Lenders and the Borrower and any
ather document executed pursuant to any such document.

"Security Document" means sany Jdocument (including witheut limitation, the
Second Debaenture) entered into by any person from time to time creating
any guarantee or Security Interest, directly or indirectly, for the
chligationg of the Borrowar undex the Second Facility Documents,
including, withour limitation, this Agreement and the Sacond Debenture.

"Security Interest" means any mertgage, charge, assignment, pledge, lien,
contractual right of set off, hypothecation, encumbrance, priority or
other security inrerest (whether fiwed or floating., legel or eguitable)
including., without limitatien., any "hold back® or “flawed asset-
arrangement together with =ny preferential right, retention of titlae
{other than in a supply contrect entered into in the ordivary coursa of
buginess), deferrad purchase where the chligation tc pey ig deferred for
mora than 90 days (other than in the ordinery course nf buminess),
leasing, sale and leaseback any option or agresment fozr any of the same
or any arrangemant which has gubstantislly the zame commarcial or
subgtantive effact ag the creation of sacurity.




From:

Please do not write in
thia hinding margin

Please complete
teglbly, preforably In
black type, or beld
block ottering

Page

Names, addrasses and

descriptions of the mortgagees or

[}

93/08/7000 08:ha #l/L T

persons entitied to the charge (continued)

{2y DN capital - Européan Digi

76, WeSTE Certres ek Ter

{3} hkara Limited of 2 Cavendisn Sguare,
(4) wWang Family 2002 Truat o

Alemo - California. 54507, USA;

(6) Town end/Lama
Univarsity Avenue. Menlo Park,

{(7) Simon Murdoch of 53 rarze
aun. ——"

3

< Jersey CHEDT

(5} Anﬁ:‘r_:aw C}}eng___qg_j?!l? Corinthian Bay,

rre _Fanily Truek

tal Infrastructure F'_u.nq_;m, _I;._g aof PO Box

2T Tzlanda;
Londen W1G 0PD;

January 25. 2002 of 174 Exmons Canyon Lane,

plans, TX 75083, USh;

ted July 2005, 2601 of 156

DT Da
94025, USA: and

califormia,

Hill Road, Headley Down, Esmpshire, QuU3s




From.

Pleans do notwrile in
this bindlng margin

Plaasa compleie
legibly, prafarably In
Slack typa, or bold
block lsttering

Page 4

09/08/2005 08:53 #172 P.007/016

Short particutars of all the property mortgaged of charged (continued)

(d} Floating charge

By way of rfloating charge. all the undertaking and asgets of the
Borrower whatsoce&vaer, fincluding but without iimitation the Contracts.
the Book Debts, the plant and Machinery and the Shares and Darivative
assers (each as defined in tha Second Debenture)) whersver situnte,
whether movable, lmmovable, prasent or future {including, without
1imitation, its uncallad capital for the time being and all the
undertaking and asgets of the Borrower referred to above which are, for
any reasen, not wyalidly charged or acsigned pursuant to clause 4.1 (a} -~
{c} of the Second Debanture.

The charges created by clause 4.1 (a) - (c) of the Sacond Dabenture
ghall Yank {mmediately aftar the charges created by the Firat Dehenture.

The Borrower shall net at any vime: -

{a} create, purport to create or allow to subsigt, any Security Interect
aver the whole or any part <¢f the Charged Property except Lox any
Parmitced Security Interash; '

(b} convey, &ssign, transfer, or agres& Lo convey, aseign ox trangfer ths
whole or any part of the Charged Property ather than Floating Charge
Property in the ordinary course of business;

{c} permlt or agree to any variation of the rxights attaching to tha whole
oz any part of the Charged Propertly other than the Floating Charge
propercy in the ordinary coursa of business!

{(d} Xnowingly, do, cause oOr permit teo be done anything which may in the
opinion of the Qualifying Majority. in sny way depreciate, jeopardisas or
otherwise prejudice the value =o the Landers {whether monetary of
otharwiss) of the whole or any part of the Charged Property other than
Floating Charge Froperty in the ordinary coUrse of business;

{a) make any distribution by way of dividend or ctherwise howsoevez
without the prior written consent of the guallified Majority;

{£] relasse, sxchange, compound, sat off, grant time oI indulgence in
respect of, or in any other manner deal with, a1l or any of the Book
pebts except in the ordinary couxse of businees; ©r

{g) teke azuy steps for the appointment of an adminlstrator withous first
giving the Lendexs 10 Business Days’ notice of ire intention to do so.

The Lenders lacting by Qualified Majority) may Iry notice ta thea Borrower
convert the floating charge contalned in tha Second Debenturs into a
fixed charge as regards puch Charged Proparty as rhe Qualified Majority
may specify (whether genarally or specifically} in that norice (i) if
they rezsconably consider that it would be desirable to do so in order To
protect, presearve or supplement the charge® ovar the Chaxged Property or
the priority of those chergaes; or (il) on, oX at any time following, the
occurrence of an Event of Defaul: (where the Event of Default is
continuing at the relevant time}, or both.

PLERSE REFER TO CONTINUATION SEEET
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23/08/2006 08:53 #172 P.008/016

COMPANIES FORM No. 395 (Cont.) AND FORM No. 410 (Scnt){Cont.)
Particulars of a mortgage or charge

{continued)
Continuation sheet No
to Form No 395 and 410 (Scof)
Company number
03998831
Name of company

SHAZAM ENTERTAINMENT LIMITED

Limnjted *

Description of the Inetrument creating or evidencing the morigage or charge {oontinued) ;e




Erom: 03/08/2005 08:53 4172 P.003/016

Amount due or owing on the mortgage or charge {continued) Pleass do not
. write In this

—— —_ﬁ binding margin

Piease complete
lagibly, pre. s

g‘l'cglck m

Page 2




From: | 23/08/2005 08353 #172 P.010/016

' Please do not MNames, addresses and descriptions of the mortgagess or persons entiled to the charge (continusd)
write In this

binding mewgin

Page 3




From= 93/08/2005 08:53 #172 P.011/016

" short perticulars of all the property morigaged or charged (Continued) vt
ginding margin

1f, without the prior written consent of all the Lenders, the Bommower creates gny Security Interest ather than
a Permitted Security Interest over any of the Charged Property not wxpressed to be subject to a fixed
charge under the Second Debenture, or attempts to do so, or If any person lavies or attemnpts to levy any
distress, attachment, execution or other legal process against any of such Charged Property, oF if any n
steps are taken for the appointment of, or notice Is given of intention to appoint, an administrator in relation | boid

the Borrower, the fioating charge created by the Second Debenture over the Charged Property the
subject of such Security intarsst or process will autornatically, without notice, be converted Info a fixed
charge ae soon as such event occurs.

 prolrably

or

i

PROVIDED THAT the floating charge contalned In the Second Debenture may not be converted intc a
fixed charge solely by reason of the cbtaining of 8 moratorium or anything done with a view to obtaining a
moratorium by an eligible company (as defined by Schedule A1 of the Insoivenoy Act), under the
Insolvency Act.

Sarvics by the Lenders of a notice in relation to eny part of the Charged Property shsll not be construed as
2 walver or abandonment of the Lenders rights o serve similar notice In respect of any other Charged
lProperty or any other rights of the Lenders.

“Book Debts” means:

(a)-ell book and othar debts in existence from time to ime (Including, without limitation, any sums
atsoever owed by banks or similar institutions), both present and future, due, owlng to or which may

becomne due, owing to or purchased or otherwise acquired by the Borrower; and

(b)the benefit of all rights whatsosver relating to the debts referred to above Including, without limitation,

any releted agresments, documents, rights and remedies {including, without Imitation, negotiable or non

negotiable instruments, guarantees, iIndemnities, legal and equitable charges, reservation of proprietary

rights, rights of tracing, unpald vendor's liens and ail similar connected or related rights and sssets);

"Charged Property” means the whole of any part of the property, assets, Income and undertakings of the
Borrower from fima to time mortgaged, charged or assigned fo the Lenders pursuant to the Secunity
Documents;

“nteliectual Property” means the intellectual property described in scheduls 1 (Intellectual Property) and all
subsisting Inteliectusal property righis presently or in the future owned by the Borrowar in any part of the
world including without limitation subsisting patenis and subsisting rights of a simitar nature to patenis,
applications for patents and such righte, divisions protongations, renewals, extensions, supplementary
protection certificates and continuations of such applications for patenis, registered and unregistered trade
marks, registered snd unragisterad service marks, registered and unregistered designs, utility models {in
each case for their full period end ail extensions and renewals of them), applications for any of them and
he right to apply for any of them in any part of the world, inventions, procasess, software, formulae,
schnology (whether patentabls or not) data, drawings, specifications, business or trade gecrets, technical
Information, confidential information, Know-how, busingss hames, trade names, brand names, domain
names, databass rights, copyright and rights in the nature of database rights and copyright, design rghte,
samiconductor topography rights, get up and any uniform resource identiflers and any similar rights existing
in any country end all legal equitable and other rights [n any of them owned by the Borrower, and the
banefit (subject io the burden) of any and ait agreements and licences (where such agresmants,
arrangements and licences permit the creation of security withaut prior consent} in connection with any of
the foregoling and aii present and future rights and causes of action whenever and wherever accrued.

Page 4
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28/08/2005 08:53 #172 P.012/016

COMPANIES FORM No, 395 (Cont.) AND FORM No. 410 (Scot){Cont.)
Particulars of a mortgage or charge

(contlnued)

Continuation gheat No

to Form No 385 and 410 {Scot)

Company numbsar
03998831
Mame of company '
 [SHAZAM ENTERTAINMENT LIMITED
Limitad *

Description of the instrument creating or evidencing the mortgage or charge {continued) mowa)

e




From: 23/08/2005 08:53 #172 P.013/016

Amount due or owing on the morigage or charge (continued) Pleass do not
write In this

—— binding margin

me

gs'r

Page 2




23/08/2005 08:53 #172 P.014/016

From:

Plr?tae:' ?hol :ot Names, addresses and descriptions of the morigagess or persons entiied to the charge (continued)
WHIS

binding margin ———

Please cnmg:n':’
iy J’kprfy?u, or
bold block iethering

FPage 3




From: 23/08/2005 08:53 #172 P.015/018
Shert particulars of all the property mortgaged or charged {Continugd) Pl:;a_l f: not
- :;ndrr:: m:gln

“Permitted Security Interest” means:
(a)the Securlty interasta constituted by the Security Documents:

been approved with the pricr writter: consent of the Qualifiad Maljority;
(d)-Security interests created with tha prior written consent of the Qualified Maijority such consentto be in
the absolute discretion of the Qualifled Majority;

{e)rany licence granted over any Intellectual Property pureuant to a Joint venture agreement or corporate
collaboration, provided any such licence is in the ordinery course of business and on an anm's length basfs;
(fthe secunty created by a rent deposit deed relailng to 4th Floor {Block F) Charles House, 375
Kensington High Street, London W14 dated 29 August 2003 and made betwesn the Berrower and Tha

Lenders and Akara Limited.

“Quallfied Majority” means the Lenders who fiold at least 80 per cent of the valle of the Loan from time to
time;

(b)lens arising by operation of law in the ordinary course of business; Pleacs
(chany Security Interest granied to & financing party over any squipment, the purchase of which has been P e
nded by guch financing party and the purchase of which and the granting of the Security Interast hae Dol block Kettering

Page 4

rably



93/08/2005 03:54 #172 P.016/016

From:

FILE COPY

e ! !

CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to sectlon 401(2) of the Companiss Act 1885

COMPANY No. 03998831

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES HEREBY CERTIFIES THAT
A DEBENTURE DATED THE 22nd JULY 2005 AND CREATED BY SHAZAM
ENTERTAINMENT LIMITED FOR SECURING ALL MONIES DUE OR TO BECOME DUE
FROM THE COMPANY TO THE LENDERS AND AKARA ON ANY ACCOUNT WHATSOEVER
UNDER THE TERMS OF THE AFOREMENTIONED INSTRUMENT CREATING OR
EVIDENCING THE CHARGE WAS REGISTERED PURSUANT TO CHAPTER 1 PART XII GF

THE COMPANIES ACT 1985 ON THE 10th AUGUST 2005.
GIVEN AT COMPANIES HOUSE, CARDIFF THE 17th AUGUST 2005.

()

% Iy ‘g
No RS

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House
—— forthe record —

HCOZED



