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In accordance with
Section 860 of the
Campanies Act 2006.

MGO1

Particulars of a mortgage or charge

@1r1S

LASERFORM

A fee is payable with this form.
We will not accept this form unless you send the comect fee,
Piease see 'How to pay' on the last page.

particulars of a mortgage or charge particulars of & charge for a
in England and Wales or Northern company. To do this, please
Ireland. form MG01s.

26/11/2009
COMPANIES HOUSE

& What this form is for K What this form is NOT for
You may use this form o register You cannot use this form to
*PVF3QFAH*
pc2 279

1

Company number

Company details

N N N A O N

Company name in full ISoftware Cellular Network Limited {(the "Chargor")

|

I e

> FillingTn this form
Plaase complete in typescript or in
bold black capitals.

All fialds are mandatory unless
specified or indicated by *

Date of creation

Date of creation of charge

FF R ERER

Description

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

Description

"Debentura”)

Debenture made between the Chargor (1) and the Trustee (2} (the

Amount secured

Please give us details of the amount secured by the morigage or charge. Continuation page ,
Please use a continuation page if

Amount secured All liabilities of the Chargor owed or expressed to you nieed to enter more details.

be owed to the Noteholders under or in connection

with the Finance Documents whether owed jeintly or

severally, as principal or surety or in any other

capacity

(the "Secured Liabilities”}.
BI S | :Jn-»-nwm.:l i:;;'mim CHFPO25
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MGO1

Particulars of @ mortgage or charge

5

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

Please give the name and address of the morigagee(s) or person(s) entitled to Continuation page ,
the charge Please use a continuation page if
) you need 1o enter more detalls,
Name lGeorge Robinson
Address 120 S5t Dunstan's Hill, London in his capacity as trustee for
the Noteholders {the "Trustee”)
Postcode | l | | | | I
Name [
Address [
Postcode (T rrrrri—
ﬂ Short particulars of ail the property mortgaged or charged
Please give the short particulars of the pro mortgaged or charged. Continuation page
g P property 93g 8 Please use a continuation page if
you need 10 enter more details,
Short particulars
1. Fized Becurity
1.1 As continuing security for the payment of the Secured Liabilities the Chargor with full title
guarantee:
{al) chargad ta cthe Trustee ay fruatee far the Noteholders by way of equitable mortgage its

{b)

fe}

{d)

interest in any freehold or leasehold property now or in the future owned and or
occupled by tha Chargor:

agsigned to the Trustes as trustee for the Noteholders its interest In any present or
future licences under which the Chargor is entitled te eccupy frechold or leazehold
propescty;

aggigned Lo thg Trustee a3 trustee for the Notcholders its {nterest in the Rental
Incomar

charged to the Trustee as trustee for the Noteholders by way of fixed charge its
interast in:

i all fittings, plant, equipment, machinery, tools, wvehicles, furniture and
other tangible movable property relating to the Real Property owned by the
Chargor;

(i) all other present and future flrtings, plant. equipment, machirery, toels,

vehicles, furniture and other tangible mevable property owned by the Chargor:

{iil} any Investment:

{iv} ita present and future goodwill and uncalled capltal;

{v) any Iintellactual Property:

{wil} any money now or at any time after the date of the Debenture standing to tha

¢redit of any Designated Account;

{vit) any monay now or at any time after the date of the Debenture astanding to the
credit of any other prescnt and futurc account of the Charger with a bank or
financial inscituticn:

{please see continuation page)
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In accordance with
Section 850 of the
Companies Act 2006.

MGO1 - continuation page
Particulars of a morigage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged.

Short particulars

2.2

2.3

1.1

{viil) any present and future insurances in respect of any Charged Property
and the proceeds of such insurances; and

[ix) any sum now or at any time after the date of the Debaenture rocelved by the
Chargoer as a result of any order of the court undar sectlions 213, 214, 238,
219 or 244 of the Inaolvency Act 1986;

(e) chavrged its lnrterest in the Debts to tha Trustee as trustes {or the Noteholders by way
of fixed charge; and

(L) charged to the Trustee as trustee {or the Noteholders by way of [lixed charge, all other
assets of the Chargor not charged or assigned by the previous paragraphs of this clsuse
fother than the Chargar's stock in trade or work in progress).

Floating Security
Creation

Az continuing socurity for the payment of the Sacured Liabjilizies the Chargor charged to the
Trustee a3 ttustee for the Notcholders by way of floating charge with full title guarantee the
whole of its asseta to the extent that such asscts are not cffectively mortgaged, charged or
assigred to the Trustee by way of Fixed security pursuant to clause 3.1 ©f the Debenture.

Conversion

Subject to claouse 4.3 of the Debenture, tho Trustee may at any time by written notice to the
Chargor convert the floating charge creabted oy clause 4.1 of the Debenture into a fixed charge
a3 regards any assets specified in the notice 1t an Enforcement Event has occurred.

Moratoriuxm under 1986 Act

The Trustec zhall not be ontltled te convert the floating charnge created by clause 4.1 of the
Dobenture into a fixed charge as a result only of the Chargor obtaining a moratorium or
anyching done with a view Lo chtaining a moratorium under scction 1A of and schedule Al to the
Inacivency Act 19864,

Qualifying floating charge

Paragraph 11{2){a} of ochedule Bl to the Insolvency Act 1586 applies to the floating charge
created by clause 4.1 of the Dehenture which 13 a “qualifying floating charge”™ for the purposae
of paragraph 14(1} of schedule Bl to the Insolvency Act 1966,

Hagative Covenants
The Chargor shall not except with the prier written consent of tho Trustee:

{a) sall, rranafor, lense or ctherwlase dispose or purport or agrgc Lo sell, tzansfor, lease
or otherwise dispose of any interest in or lend or grant any llcance or other right
over any asseis moertgaged, charged or assigned under clause 3 or, save for Zfull
conglderation in maney or meney's weorth and in the ordinary coucse of the Chargor's
businesa, aell, transfer, Lleoase or otherwise disposc or pugport or agree to sell,
transfer, lease or otherwise dispese of any interest in or lend er grant any licence or
ocher right over any aasets charged by way of floating charge under ¢lause 4 of the
Debenture;

{b) create, agree to create or allew to arisze or remain outstanding any Encumbrance other
than a Permittod Encumbrance over any Chargod Property:

ic) tix any firtings, plant, equipzent. machinery, tools, wvehicles, furpiture ang other
tangible movable property to any land the frecchold of which is not owned by the
Chargor; or

{please see cantinuation pagel
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In accordance with
Section 860 of the
Companies Act 2006,

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property morigaged or charged.

Short particulars

d) redecn or purchase itx own sharex or provide financial assiatance for sSuch purposes oOf pay an
abnorsal sum by way of dividend.

vefinitions

In ths Form MGd]l “"Notaholders™ han the sane maaning as 1n the Instrucent and the following expressions have the
following moeanings:

"Charged Property” means all ausets mortgaged, charged or assigned by the Debantura;

"Pebts™ means all presant and futwre beek and other debts and rights Lo money #nd incoze (other than Rontal Income)
liquidated and unliquidated owing to the Chargor including the benefit of all nsgotiable inslrusents, ascurities,
guarantens and indemnities for soch debtszs and rights but net lncluding cash at bank;

"Designated Acoount™ means an account of the Thargor with any bank inio which any Rental Income is payd;

"Encunbrance’ noans any msortgage, charge, asklgnmant by way of security, plegge, lien, truss, any form of diastzess,
attachment, executlion or othar lagal process or any oth#r Lype of encurhrance @r security Lnterest or any othar type of
arrangexent {(including any azsle end loase back or sale and repurchase arrangszent] having or intendod to have a alnilar
offact;

“Environmental Law® Tcans any law or requiremeont, code of practice. clrcular, guidance note, licence, consent or
permisaion madu or gliven under any law concerning the protecileon ¢f the snvironment or huzan kgalth, the condition of
any land or of any place of work or the production, stOrage, treaitment, traneport or dispoasl of any substance caparle
of cavsing hara to any living orgoniam or the envirenzment:

YEnforcement Event™ means any of tha following eventa:

N
{a) a tailtirea by the Chargor Lo pay any Sacured Liability con thm date on which t{t tw due: or
ih) g falluce by the Chargor to pay on demand any Secured Lisbility which is payshle on derand;
“Finance DoCumenta® means!
{al) the Tastrument;

-} the Security Docusmonts;

and any othar aqreepsent, document or <eed wntered jnte or executsd and delivered pursuant to the termns of the
Instrument, the Security Docupenta or lh connection with the Inatrusent andfor the Security Documents;

"Intellegtual Property” means all present and furure rights of the Chargor in respect of any patent. copyright, trade
mark, gorvice mark, invancion, design, imowhow, confidential information or any other kind of intellectual propercy
whebher regiastered or unrwgistered and any rogistration or applicaction for reqglatration, llcence or permission relating
to any of the foregoing, including [(put not limited to) the intelleccual property rights deacribed in schadule 1 to
thic Form MGO1;

*"Invedtmenl” means any present and futuze:

ta) stock, share, bond or any form of loan capital of or i any legal entitys
[1°3] unit in any unit tewsr or similar schenw;
{c) Warrant o other right to acquire any auch inveatnent,

ownad by the Chargour and any income, offer, right or benefit in rospuect of any such investment;

“Instriment™ means the Original Instirument as amenced by the Supplezental Instrusent and ag may »a further snended from
timg to rime;

*Lesse” includes Any underlease, tonancy, letiing, licence, any document supplemental or gollateral ro any of cthem and
any agryezsnt to enter into any of them and the expression tenant will be conatrued accordinglys

{please ase¢ continuation paga)
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poccodaroewih — MGO1 - continuation page
Companies Act 2005. Particulars of a mortgage or charge

ﬂ Short particulars of all the property mortgaged or charged
Please give the short particulars of the property mortgaged or charged.

Short particulars "Qriginal Instrument" means a lcan note instrument dated 19 March 2008 constituting up to
22,000,000 £1.00 secured convertible loan notes due in 2011;

"Permitted Encubbrance” means a rent deposit deed dated B May 2007 and registered at
Companies House on 12 May 2007 made between CDC Group Plc (as landlord) and the Chaxgor
{as tenant) as supplemented to by a deed of covenant dated 20 December 2007 made between
Markit Group Limited and the Chargor;

“Real Proporty" means all freehold or leasehold preoperty forming part of the Charged
Property;

"Rental Incoma"™ means all amounts now or at any time in the future paysble tc or for the
benefit of the Charger in connection with the occupation of the Real Property including
each of the following amounts:

fa) rent jincluding any increase of rent or interim rent agreed by the Chargor or
payable pursuant te any provisions of the Landlord and Tenant Act 1954 and all
other amounts payable under any Lease;

(b) amounts payable from any deposit held as security for performance of any tenant's
obligations or by any person who has given a guarantee and/or indemnity or other
assurance against loss of those obligations:

(c) any other money payable in respect of occupation and/or use of the Real Property
including any fixture for display or advertisement:;

{d) any profits, damages, compensation, settlement or expenses awarded or agreed as a
result of any claim made by the Chargor in respect of the Real Property net of any
costs, fees and expenses incurred but not reimbursed to the Chargor in connection
with such claim;

{e) any money payable under any policy of insurance in respect of loss of rent;

(€) any ameunt payable or the value of any consideration to be given by or on behalf
of a tenant for the surrender or variation of any occupational lease or occupancy
agreement;

{g) any interest payable on any amount referred to above:

() any VAT;

"Security Documents” means this Debenture and any other deocument which grants security
rights or rights by way of guarantee and/or indemnity or other assurance against loss in
respect of any liabilities of the Chargor under the Finance Documents; and

"Supplemental Instrument”™ means a supplemental loan nete instrument dated 19 November
2009.

CHFPO25
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e saeewr - MGO1 - continuation page
Companies Act 2006. Particulars of a mortgage or charge

E Short particulars of alf the property mortgaged or charged

Please give the short particulars of the property morigaged or charged.
Short particulars Schedule 1

FPart 1
{Patants)

US Patent Application

Numbex: 9/706,406

Title: COOPERATIVE NETWORX FOR MOBILE INTERNET ACCESS

Date: 11/03/2000 (November, US date format}

Eurcpean Patent Application
Number: EP1344143 / WO02057869

Title: COQPERATIVE NETWORX FCR MOBILE INTERMET ACCESS
Date: Publication 2002-07-25 {International date format)
App. number: WO20010546666 20011102

Priority uUs20000706406 20001103

Continuation in Part US Patent Application

Date: May 12, 2005

Number: 11/7129,184

Title: SYSTEM FOR PROVIDING MOBILE VoIP

Finland Patent Application

Date: May 15, 2006

Number: 20060479

Title: METHOD AND SYSTEM FOR USER EQUIPMENT
CONFIGURATION

International Application

Date: 15 May 2007

Humber: PCT/GB2007/001790

Title: METHOD AND SYSTEM FOR USER EQUIPMENT CONFTGURATION
Finland Application

Date: 18t January 2007

Number: 20070044

Title: A FACILITATICN ARRANGEMENT IN A COMMUNICATION SYSTEM

International Application

Date: 18t Januvary 2008
Number: PCT/GB200B/000171
Title: FACILITATION ARRANGEMENT IN A COMMUNICATION SYSTEM

{please see continuation page)
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Part 3

{Know-how)

Al know how gwned by the Company relating to the voiceover internet protocol telephony
solution known or referred to as Truphone.

UKMAT, 118074971




MGO1

Particulars of a morigage or charge

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

Please insert the amount or rate percent of any commission, allowance or
discount paid or made either directly or indirectly by the company to any person
on consideration of his:

- subscribing or agreeing to subscribe, whether apsolutely or
conditionally, or

- procuring or agreeing to procure subscriptions, whether absolute
or conditional,

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

Commission allowance
or discount

Nil

Delivery of instrument

You must deliver the original instrument (if any) creating or evidencing the
tharge and these prescribed particulars to the Registrar of Companies within

21 days after the date of creation of the charge (seclion 860). If the property is
situated and the charge was created outside the United Kingdom (LX), 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 in the normal course of post
and assuming you had posted it promptly (section 866).

We will accept a verified copy of the instrument creating the charge where the
property charged is situated and the charge was created outside the UK {section
870). The company or the person who has delivered the copy to the Registrar
must verify it 1o be a correct copy and sign it. Where a body corporate gives the
verification, an officer of that body must sign it. We will also accept a verified
copy where section 867(2) applies (property situated in another part of UK).

Signature

| Please sign the form here.

Signature

Signature

This form must be %igned by a person wj tin the registration of
the charge.

CHFPO25
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MGO1

Particulars of a mortgage or charge

E Presenter information

“ Important 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 retum the
original documents. The contact information you give
will be visible to searchers of the public record.

|°°'°=‘m UPWG

|Cnﬂpmyum B
Taylor Wessing LLP

|“m“ 5 New Street Sguare

|"“““ London

|&nmwm

{W_FFITITI_ITFIT

Im 41 London London - Chancery Lane

Irmm +44 (0}207 300 7000

Certificate

We will send your certificate to the presenter's address
if given abova or {o 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:

The company name and number match the
information held on the public Register.

{x} You have included the original deed with this form.

{x) You have entered the date the charge was created.

[z} You have supplied the descriplion of the instrument.

[x] You have given details of the amount secured by
the morlgagee or chargee.

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

You have entered the short particulars of all the
property morigaged or charged.

You have signed the form.

[x] You have enclosed the correct fee.

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

E How to pay

A fee 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
return it to the appropriate address below:

For companies registered in England and Wales:
The Reqgistrar 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,

138 Fountainbridge, Edinburgh, Scotland, EH3 SFF.
DX ED235 Edinburgh 1

of LP - 4 Edinburgh 2 {Legal Post).

For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
First Floor, Watertront Plaza, 8 Laganbank Road,
Belfast, Northern Ireland, BT1 3BS.

DX 481 N.R. Belfast 1,

n Further information

For further information, please see the guidance notes
on the website at www.companieshouse.gov.uk or
email enquiries@companieshouse.gov.uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

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

COMPANY NO. 4187081
CHARGE NO. 3

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A DEBENTURE DATED 19
NOVEMBER 2009 AND CREATED BY SOFTWARE CELLULAR
NETWORK LIMITED FOR SECURING ALL MONIES DUE OR TO
BECOME DUE FROM THE COMPANY TO GEORGE ROBINSON
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 26 NOVEMBER 2009

GIVEN AT COMPANIES HOUSE, CARDIFF THE 26 NOVEMBER
2009

Companies House

e for e oot — THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES




