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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA

Name || Formerly || Execution Date || Entity Type

Empower Interactive Group Limited 11/23/2005

CORPORATION: UNITED
KINGDOM

RECEIVING PARTY DATA

IName: |ETV Capital S.A. |
|Street Address: ||46A Avenue John F. Kennedy |
|City: ||Luxembourg |
|State/Country: |LUXEMBOURG |
[Postal Code: |lL-1855 |
[Entity Type: ICOMPANY: LUXEMBOURG |

PROPERTY NUMBERS Total: 1

Property Type Number Word Mark

Serial Number: 78011207 EMPOWER INTERACTIVE

CORRESPONDENCE DATA

Fax Number: (212)382-0888

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: 212-382-0700

Email: email@ostrolenk.com

Correspondent Name: Charles P. LaPolla

Address Line 1: 1180 Avenue of the Americas

Address Line 2: 7th Floor

Address Line 4: New York, NEW YORK 10036

ATTORNEY DOCKET NUMBER: T/2837-10

DOMESTIC REPRESENTATIVE

Name: Charles P. LaPolla
Address Line 1: 1180 Avenue of the Americas
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Address Line 2: 7th Floor

Address Line 4: New York, NEW YORK 10036
NAME OF SUBMITTER: Charles P. LaPolla
Signature: /charles p lapolla/
Date: 02/03/2006

Total Attachments: 8
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1985

COMPANY Ho, 03952428

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES HEREAY CERTIFIES THAT
A DEBENTURE DATED THE 23rd NOVEMBER 2005 AND CREATED BY EMPOWER
INTERACTIVE GROUP LIMITED FOR SECURING ALL MONJES DUE OR TO BECOME DUE
FROM THE COMPANY TO ETV CAPITAL S.A. DN ANY ACCOUNT WHATSUEVER. UNDER
THE TERMS OF THE AFOREMENTIONED INSTRUMENT CREATING OR EVIDENCING THE .
CHARGE WAS REGISTERED PURSUANT TO CHARTER 1 PART X11 OF THE COMPANIES
ACT 1985 OM THE st DECEMBER 2005.

GIVEN AT COMPANIES MOUSE, CARDIFF THE 5th DECEMBER 2005.

Companies House
Y R g

HOp26A
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DATED 2 IO ERe R 2005

(1] EMPOWER INTERACTIVE GROUP LIMITED

{ZIETV CAPITAL 3.A.

DEBENTURE

FiNAL EXECUTION VERSION

“ TaylorWessing
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THIS DEBENTURE 130 2005

BETWEEN

(17 EMPOWER INTERACTIVE GROUP LIMITED {ragistered in England and Wales under
company number (8662498) the ragisterad office of which s Buliding 10 Chiswick
Fark, 586 Ghiswick High Road, London W4 5Y8 (the “Borrawer™); and

2) ETV CAPITAL S.A. a company Incorgarated undar the laws of tha Grand Duchy of

Ligemborg whose registerad office s at 48A Avenue John F Kennaedy, L-1855
Luxembaurg {the "Lender™s.

INTRODUCTION

& “ha Lender has agreed o make avalable W the Borrower a fsrm facilly of up ©
- B subject o and upan the
terms and condilions centalngd in e Loan Ag mem {as defined balow).

8} As 3.oondition precadent 1o and pursuant to the provisians of the Loan Agreement ths
Barrower has agreed fo enfer imo this Debenture fur ihe purpose of providing security
1o ¥ Lender for the Secured Uabilides,

AGREED TERMS

1. Dedinitions and interpretation
£ Diwfirgiions

In this Debentura the foliowing expressions have the following meanings, wiless the
context otherwise requires:

*Asset insurance” maeans the Insurance referred o in clause 12{FY) {Propery and
Assel nsurance) in respect of assats other tan the Praperty!

“adminisirater” means any administrator appointed pursiant to this Debenturs:

“Arnendment Agmemants* means the amendmen agésements datad {i} on or about
the dats hemof i espect of debenturss m ricd SERNCNE—

avied [) NGRS resoect of @ debenture JeliGRMERENNND coch made
betwaan {1) the Borowsr and (2)he Lander

“Book Debis” megns:

@ i book snd other debls in sdistence from lime to Ume (including, withaut
firmitation, any sums whatsosver owad by banks pr simifer instiutions), bothy
oresint and future, due, owing t or which may batome due, owing to or
purchased or atherwise acquined by the Borowet: and

1)) e henefl of ai rights whatsoever refaling o the debls mfetd W sbove
inciuding, without fmitation, any reloted agreements, documants, rights and

LHHRT S BRI X
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DATED 2L NOUSnRER, 2005

{1} EMPOWER INTERACTIVE GROUP LIMITED

{2V ETV CAPITAL 5.A.

LOAN FAQILITY AGREEMENT
of up lo WBENENEE race available 1o
Empower interactive Group Limited

FINAL EXECUTION GORY

“~ TaylorWessing
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THIS AGREEMENT s madethe 24 .k dayol wecusemses 2005
BETWEEN

i1 EMPOWER INTERACTIVE GROUP LIMITED (registared i England and Wales under
sompany nurmber 03982408) e registerad ofics of which Is at Buliding 10 Chiswick
Park, 568 Chiswick High Ruad London Wd 5YB {the "Barrower™): and

2 ETY CARTAL S.A. a campany ncerporated under the laws of tha Grand Duchy of

Luxsmboury whase segisterad office is siusled of 48A Avenue John F Kennedy L.
1858, Licembourg (the "Landar},

INTROBUCTION

Toe Lender has agreed to make avaiiable to the Sarower 3 losn facllity of up to NENERIGDE
\ in aggragals subject 1o and upon the
terms and condifions contained indhis Agreement.

AGREED TERMS

1, Deafinitions and interpretation
1.1 Dafinifions

tn ihis Agreament e following sxpressions have e following meanings, unless the
contaxt otharwise ratuiras,

TAccounts” means, in the case of the Bonower, e latest annual sensolidated audited
prolflt and ioss account and sudited balance sheet of the Botrower and its Subsidiaries
avatiabls fram me ko time;

“Affiflay” means, in rsialion © any person, a Subsidlary af that psersen or a Holding
Campany of hat person or any ather Subsidiany of that Holding Company;

“Authorities™ means all naional and Ibesl goverments, government depariments,
supranational bodiss, locwl or public authorifies, statulory undenakings, stales or
agencles;

*Availabllity Pertod” means e peried sommencing pn the date of this Agrasmant
antt snding on :

“Avallable Facility’ means the Facilty as reduced by amy mlevant term of this
Agreemant;

“Business Day” means 2 day {other than 3 Saturday) on which banks ars open for
busiress o London:

"Charged Property” means the whole or any pan of the property, assels, incoma and

undartaking of the Sooowsr from Hme to Sme morgaged, chisrged or assigned to the
Lander pursuant o the Seeurity Documents;

SHAAT 15 7 5
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an Authority ar otharwise to snsure sumplianca with any Envirotmantal
Legistation which works might have a Matérial Adverse Effect; or

{it} any stap is laken lowerds the ingtihulion of any proceedings or serving
of any nutice by any Authodly in respect of Environmantal Legistation
relating w e whole or any part of the Property and any such steps
might have a Materia! Adverse Effect;

{q}  Matedal atverse change

any circumstances afise which give grounds in the reasonabis opinion of the
Lender for ballef that the Burrower may not {or may be unabite ) parform or
worply with, $5 abligations under any Faliity Doguments to which it is a party;
or

ir) Candiions Subsegueant
The Borrowar fails o

i} provide the Lender with a ceniified trus copy of the resolutions pessed
prsugnt o the EGM Pack within 30 days of the date hareof;

] provide tw Lender with & duly exscuted warant Instument and
warrant certificate both in the agreed form within 30 days of the date
haraol; and

{liy ragister the fixed charge in the Debanture against the US Trade Mak
with applizalion number 78/011207 apd provide evidence of the same
to the Lander within 80 days of the date heredf.

5.2 Op and at any Sme sflar the ocsurrence of an Bvent of Default which is sontiauing, the
Lendsr in s absohile discration may by wiitten notica (o tha Borrowar:

{8}  declars the Logn to be immadistely dus and pavable, tagathar with all accrued
interest tareon and any other sums then gwadl by the Borower undar any
Facliity Document 1o which it is a party and, upon that dectaration, such sums
shail becoms immediately dus and payable without demand or nolice of any
kind, ali of which are nereby sxpressly waived by the Bormwer, ar

{b} declare the Loan to be dus and payable oo demand of the Lender; andior

H] declars that any undaswn podion of the Facliity s cancelied, whereupon the
same shall be cancelled with immediate effect and the Avallable Facility shait
be reduced i zero with immediate effect,

16, Indermities

16, The Borowsr shall prompdy indemeily the Lanter against any loss of expense which &
shall certify as sustained or incurad by i a3 & consequence of

{ay any defaull in repaysmient of tw Loan o any part theesof or payment of interast
zeorugd thereon ot any other amaunt payable under this Agreamint on the dua
gt

by the socumrance of any Event of Delaull

20

OIS HIKIE
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The Sorrower
Signad by 1o, =
for and on behatf of } l
Emprwaer interaciive Group Limited 3 L
Notlow Datalls:
Addrass: Building 10
Criswick Park
586 Chiswick High Rosd
London
W4 aYs
e b 920 BE8F §101
Tataphons Mo 920 8SHT 5100
Attention: Mr Dhammendra Pate!
The Lender
Signed by }
for and on bebtalf of }
ETV Capital 3.4, 3
Notive Details:
ABErass: CH0 Eurppean Technology Venuses {Advisers) Limited
Flest Floor
1 Tenterden Strast
Longon
WIS 178
Fa Nos 020 7957 2309
Telsphone do {26 7807 2370
Altantion; W Nathanist Morgren
28
BMYEP_A00
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The Borrower
Signed by )
for and on behalf of 3
Empower Interactive Group Limited }
MNollge Detalis:
Addrass! Building 10
Chiswick Park
568 Chiswick High Road
Lopglan
W4 SYR
Fax Mo G20 8887 1Y
Tefephons MNo: C20 BG4T 5108
Ausntion. Mr Dharmendra Patel
The Lender
Signed by )
for and ortbehalf of }
ETY Capitat B.A 3
N$ﬁ§§ Gratails;
Agdeirass: GO Evropsan Technology Ventures {Advisers) Limited
First Floor
1 Tenlerden Street
Londan
WIS 1TA
Fax No 3207807 2389

Telughons Mo

Atention

02Q 7907 2370

Wy Mathanis! Norgran

Z8

i Py Agprediiet Igrient < 2l Viekag) wErbeosion Srop(TAINISE S1 U0

RECORDED: 02/03/2006
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