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Company number

Company details

o Jo [ fafo s [s s

Company name n fuli |Jack Sharp Limited (the "Charging Company”)

|S_|_ For official use

= Filling in this form
Please complete n typescript or in
bald black capitals

All fields are mandatory unless
specified or indicated by *

Date of creation

Date of creation of charge

25 fofs Tafofifz

Description

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

Description

Deed of accession and charge dated 25 May 2012 made between the Charging Company (among
others) (1) in favour of Lloyds TSB Bank plc as Security Agent for the Finance Parties (as defined
in the Continuation Pages to Section 6 of this Form MGQ1) (2) to a Debenture (as defined in the
Continuation Pages to Section 6 of this Form MGO01) {the "Accession Deed")

Amount secured

Please give us details of the amount secured by the mortgage or charge

Amount secured

The Secured Sums (as defined in the Continuation Pages to Section
6 of this Form MGO1)

References to the Accession Deed, the Debenture or to any other
document {including any Finance Document (as defined in the
Continuation Pages to this Form MGO01)) include references to the
Accession Deed, the Debenture or such other document as varied in
any manner from time to time, even if changes are made to the
composition of the parties to the Accession Deed, the Debenture or
such other document or to the nature or amount of any facilities
made available under such other document and, in addition,
references to the Debenture shall include {with effect from the date
on which it comes into force} each Deed of Accession and Charge
executed pursuant to it {including the Accession Deed)

Continuation page
Please use a continuation page if
you need io enter more details

Innovation & Skills

BIS

Department for Business
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MGO1

Particulars of a mortgage or charge

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

Please give the name and address of the mortgagee(s) or person(s) entitled to Continuation page
the charge Please use a continuation page If
you need to enter more details
Name | Lloyds TSB Bank plc {as Security Agent for the Finance Parties)
Address |2nd Floor, 125 Colmore
‘ Birmingham

Postcode Fﬁl_ﬁﬁl?lil_
Name |
Address I
Postcode T rrrnrr

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mostgaged or charged Continuation page
Please use a confinuation page If

you need lo enter more detals

Short particulars

In this Section 6, references to clauses, paragraphs and schedules are to clauses and paragraphs
of, and schedules to, the Debenture unless otherwise specified References to the Accession Deed
or to any other document (including any Finance BDocument), nclude references to the Accession
Deed or to such other document as vanied in any manner from time to time Definitions used in this
Form MGO1 are set out at the end of the Continuation Pages to this Section 6

The Continuation Pages to this Section 6 refer to covenants by and restrictions on the Charging
Company which protect and further define the charges created by the Accession Deed and which
must be read as part of those charges

The Accession Deed created fixed charges and a Qualifying Floating Charge over all or
substantially all of the Charging Company's assets as follows

Particulars of property mortgaged or charged
1 Creation of security assignments

By clause 3 of the Accession Deed, the Charging Company, with full title guarantee, as secunty for
the payment or discharge of all Secured Sums, assigned to the Security Agent

a) ali of its nghts, utle and interest from time to time n respect of any sums payable to 1t pursuant to
the Insurance Policies,

Please see continuation pages attached
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MGO1

Particulars of a mortgage or charge

Particulars as to commssion, allowance or discount (if any}

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

- subscnbing or agreeing to subscrbe, whether absolutely 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

Not applicable

Delivery of instrument

You must deliver the onginat instrument (if any) creating or evidencing the
charge and these prescribed particulars to the Registrar of Compames within

21 days after the date of creation of the charge (section 860) If the property I1s
situated and the charge was created outside the United Kingdom (UK), you must
deliver the information to the Registrar within 21 days after the date on which
the instrument could have been receved in the UK in the normat course of post
and assumtng you had posted 1t promptly (section 870)

We will accept a venfied copy of the instrument creating the charge where the
property charged 1s situated and the charge was created outside the UK
{section 866) The company or the person who has delivered the copy to the
Registrar must venfy it 1o be a correct copy and sign it Where a body corporate
gives the verfication, an officer of that body must sign it We will also accept a
verfied copy where section 867(2) applies (property situated in another part

of UK)

Signature

] Please sign the form here

Signature

X Hoyen Locks Tnbrorkd (L5 x

This form must be signed by a person with an interest in the registration of
the charge
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MGO1

Particulars of a mortgage or charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do it will help Companies House if there 1s a query
on the form and will establish where we return the
onginal documents The contact information you give
will be visible to searchers of the public record

| Conizclname  [£4/Aaron Goldberg

Hogan Lovells International LLP

Company name

| address - Atlantic House

| Hotborn Viaduct

Past town

London

County/Region

== [E[e[T[x[ [2[F[e

(C"“"W United Kingdom

‘ %% 57 Londen Chancery Lane

Telephone  +44 {20) 7296 2000

Certificate

We will send your cerlificate to the presenter's address
if given above or to the Company's Registered Office f
you have left the presenter's information blank

Checklist

We may return forms completed incerrectly 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

You have included the onginal deed with this form
You have entered the date the charge was created
You have supphed the description of the instrument
You have given details of the amount secured by
the mortgagee or chargee

You have given detalls of the merigagee(s) or
person(s) entitled to the charge

You have entered the short particulars of alt the
property mortgaged or charged

You have signed the form

You have enclosed the correct fee

[

00 O 0O Oooc]

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

E How to pay

A fee of £13 1s payable to Compames 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 Registrar 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,

139 Fountainbridge, Edinburgh, Scetland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Norther Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall enguines@companteshouse 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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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 mortgaged or charged

Short parliculars

b} all its nghts, title and interest from time to ime 1n respect of the Hedging Documents, and

c) all ts rights, titie and interest from time to time n respect of all the Asset Contracts except the

Excluded Leases

2 Creation of fixed security

By clause 4 of the Accession Deed, the Charging Company, with full title guarantee, as securnty for
the payment or discharge of all Secured Sums, charged to the Security Agent

(@

(b)

by way of legal mortgage, all Land except the Excluded Leases in England and
Wales vested in it at the Accession Deed Date and registered at the Land Registry
as described in Schedule 1 (Freehold and leasehold land to be morfgaged) of the
Accession Deed and repeated at Schedule 1 to this Form MGO01,

by way of legal mortgage, all Land except the Excluded Leases in England and
Wales vested 1n it at the Accession Deed Date and not registered at the Land
Registry,

by way of fixed charge (to the extent not validly and effectively charged by way of
legal mortgage pursuant to Clause 4 1(a) of the Accession Deed or assigned
pursuant to Clause 3 1(a} of the Accesston Deed)

()

()

(m)

(v)

{v)

(v}

(v}

(vin}

Continuation page 1 of 10

all other Land except the Excluded Leases which was at the Accession
Deed Date, or in the future becomes, its property,

all interests and nights in or relating to Land except the Excluded Leases or
the proceeds of sale of Land (but not the proceeds of sale of any of the
Excluded Leases) at the Accession Deed Dale or in the future belonging to
it

all plant and machinery at the Accession Deed Date or in the future attached
to any Land which, or an interest in which, 1s charged by it under the
preceding provisions of clause 4 1 of the Accession Deed,

all rental and other income and all debts and claims at the Accession Deed
Date or in the future due or owing to it under or In connection with any lease,
agreement or licence relating to Land,

all Specified Securities which are at the Accession Deed Date its property,
including all proceeds of sale derived from them,

all Specified Securities in which the Charging Company may in the future
acquire an interest (legal or equitable), including all proceeds of sale denved
from them,

all Denwvative Rights of a capital nature at the Accession Deed Date or in the
future accruing or offered in respect of its Specified Secunties,

all Denvative Rights of an income nature at the Accession Deed Date or in
the future accruing or offered at any time in respect of its Specified
Securities,

1 CHFP025 Laserform Intemnabonal 510




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 mortgaged or charged

Short particulars

{x)

{x)

(x1}
(xu)

{xm)

{xv)

(xv)

(xw1)

(xvn)

{(xvin)

{x1%)

{xx)

{xx1}

{xxu)

where Specified Secunties are held in a Relevant System, all its nghts agamnst

Continuation page 2 of 10

the operator of the Relevant System or any participant in respect of such
Specified Securities,

all insurance or assurance contracts or policies at the Accession Deed Date
or in the future held by or otherwise benefiting it which relate to Fixed
Charge Assets or which are at the Accession Deed Date or in the future
deposited by it with the Secunty Agent, together wath all its nghts and
interests in such contracts and policies (including the benefit of all claims
arising and all money payable under them},

alt its goodwill and uncalled capital for the time being,

all Intellectual Property presently belonging to i, including any Intellectual
Property to which 1t 1s not absolutely entitled or to which 1t 1s entitlted together
with others,

all Intellectual Property that may be acquired by or belong to it in the future,
including any such Intellectual Property to which it 1s not absolutely entitled
or to which it 1s entitled together with others,

the benefit of all agreements and licences at the Accession Deed Date or in
the future entered into or enjoyed by d relating to the use or explotation of
any Intellectua! Property in any part of the world,

all its nghts at the Accession Deed Date or in the future in refation to trade
secrets, confidential information and knowhow in any part of the world,

all its rights and causes of action in respect of infringement{s} {(past, present
or future) of the nghts referred to in clauses 4 1(c){(xu) to (xv) inclusive of the
Accession Deed (repeated as 2(c) (xn) to {(xv) above),

all trade debts at the Accession Deed Date or in the future owing to it,

all ts nghts and causes of action in respect of infringement(s) (past, present
or future) of the nghts referred to in clauses 4 1{c)(xn) to {xv} inclusive of the
Accession Deed (repeated as 2(c) (xn) to (xv) above),

all trade debts at the Accession Deed Date or in the future owing to it,

all Intra-Group Receivables,

all other debts at the Accession Deed Date or in the future owing to i,
excluding those ansing on fluctuating accounts with other members of the
Group,

the benefit of all instruments, guarantees, charges, pledges and other

security and all other rights and remedies available to it in respect of any
Fixed Charge Asset,
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In accordance with
Section 860 of the
Companes Act 2006

MGO01 - 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 mortgaged or charged

Short particulars

Continuation page 3 of 10

(xxm) all present and future bank accounts, cash at bank and credit balances of
the Charging Company with any bank or other person and all nghts relating
or attaching to them (including the night of interest),

(oav)  all nghts, money or property accruing or payable to it at the Accession Deed
Date or in the future under or by virtue of a Fixed Charge Asset except o the
extent that such rights, money or property are for the time being effectively
charged or assigned by fixed charge under the foregoing prowvisions of
clause 4 1 of the Accession Deed (repeated above in this form MGO1),

{xxv) any beneficial interest, claim or entittement it has to any pension fund at the
Accession Deed Date or in the future, and

{xxv1) the benefit of all hcences, consents and authonsations held in connection
with its business or the use of any Asset and the nght to recover and receive
all compensation which may be payable in respect of them

3 Creation of floating charge

The Charging Company, with full titte guarantee, charged to the Secunty Agent as security for the
payment or discharge of all Secured Sums, by way of floating charge

(a) all its Assets (including any Assets compnised within a charge which s reconverted
under clause 4 4 (Reconversion) of the Debenture) except to the extent that such
Assets are for the time being effectively assigned by way of secunty by clause 3 1
(Assignment) of the Accession Deed or charged by any fixed charge contained in
clause 4 1 (Creation of fixed security} of the Accession Deed,

(b} without exception, all its Assets insofar as they are for the time being situated n
Scotland,

but in each case so that the Charging Company shall not create any Secunty Interest over any such
Asset (whether having prority over, or ranking pari passu with or subject to, this floating charge) or
take any other step referred to in clause 6 of the Debenture (Negalive pledge and other restrictions)
with respect to any such Asset, and the Charging Company shall not, without the consent of the
Security Agent, sell, transfer, part with or dispose of any such Asset except by way of sale in the
ordinary course of its business and/or as permitted in accordance with the terms of the Finance
Documents

Covenants and Restrictions contained in the Debenture

4 By acceding to clause 6 2 (No derogation), the Charging Company agreed not to purport,
other than as expressly permited by the Finance Documents, to charge, factor, discount,
assign, postpone, subordinate, release or wawve its rights in respect of any Receivable in
favour of any person or do or omit to do anything which might delay or prejudice its full
recovery

5 By acceding to clause 7 (Negative Pledge and other restrictions) the Charging Company
agreed that it shall not (save as provided for in the Intercreditor Agreement or as permitted
under the Finance Documents)

1 CHFP(25 Laserform tnternational 5/10




In accordance with
Section 860 of the
Companes Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

lﬁaase give the short pariiculars of the property mortgaged or charged

Shont particulars

(a)

(b)

(a)

(b)

{a)

(d)

(e)

U

(9)

(a)

Continuation page 4 of 10

create, or agree or attempt to create, or permit to subsist, any Secunty Interest
(except under the Debenture, the Existing Security or the Finance Documents) or
any trust over any of its Assets, or permit any lien {other than a lien ansing by
operation of law in the ordinary course of such Charging Company's business) to
arise or subsist over any of its Assets, and/or

sell, assign, lease, license or sub-license, or grant any interest in, any of its Fixed
Charge Assels, or part with possession or ownership of them, or purport or agree to
do so

6 By acceding to clause 12 2 (Negative covenants) the Charging Company agreed that it shall
not, without the prior written consent of the Secunty Agent

carry out any substantial building work on its Land or make any structural alteration
to any buillding on its Land or apply for any planning consent for the development or
change of use of its Land, or at any time sever, remove or dispose of any fixture on
it,

enter into onerous or restrictive obligations affecting its Land or create or permit to
anse any overriding interest or any easement or burden or right whatever in or over it
which might adversely affect its value or the value of the secunty constituted by the
Debenture over it

exercise any power of leasing in relation to its Land, or accept surrenders or
renunciations of leases of its Land, or agree to do so,

extend, renew on substantally different terms or vary any lease or tenancy
agreement or give any hcence to assign or underlet in relation to its Land {except
any lease or tenancy agreement granted to it),

make any election to waive the exemption under paragraph 2 of Schedule 10 to the
Value Added Tax Act 1994 in its capacity as landlord of any Land,

part with possessron of its Land (except on the determination of any lease, tenancy
or licence granted to it), or

share the occupation of its Land with any other person or agree to do so

7 By acceding to clause 14 3 (Negative caovenants) the Charging Company agreed that it shall
not, without the prior written consent of the Secunty Agent

sell, assign, lease, license, sub-license or grant any interest in its Intellectual
Property Rights, or purpaort or agree to do so, or part with possession or ownership of
them, or allow any third party access to, or the right to use or exploit, any Intellectual
Property Rights,
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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 mortgaged or charged

Short particulars

Continuation page 5 of 10

{b) enter into any contract or arrangement for supply or otherwise whereby any third
party obtains any assignment of or any right or licence n relation to its Intellectual
Property Rights on the occurrence or non-occurrence of any future event or
circumstance,

{c) amend the specification of any registered trade mark included in its Intellectual
Property Rights or authonse or permit any third party to register any trade mark
which s the same as or confusingly similar to any such trade mark in respect of
goods or services which are the same as or similar to the goods or services for
which such trade mark 1s registered,

(d) amend the specification or drawings referred to in any granted patent, or

(e) use the Security Agent's name in or join the Securty Agent into any proceedings
relating to infringement or ownership of its Intellectual Property Rights

8 By acceding to clause 15 4 (Negative covenant) the Charging Company covenanted with the
Security Agent that it would not, without the prior written consent of the Secunty Agent,
consent to its Specified Secunties being consclidated, sub-divided or converted or any nights
attached to them being varied

Definitions
In this Form MGO1 the following expressions shall have the meanings respectively set out below
"Accession Deed Date” means 25 May 2012,
"Act" means the Companies Act 2006,

"Asset Contracts” means all the nights of the Charging Company, at the Accession Deed Date or In
the future, ansing out of or in connection with any agreement

(a) for the acquisiion of any property (real or personal) by the Charging Company
(except to the extent that such rights amount loan interest in land effectively charged
by way of legal mortgage or fixed charge by clause 4 1 of the Accession Deed {and
repeated at clause 2 of this Form MGO01)) including without imitation, any option to
acquire property, or

(b) for the hire, hure purchase, lease or loan of any property (real or personal), to the
Charging Company {except as aforesad),

"Assets" means all the Charging Company's undertaking, property, assets, revenues and rights of
every description, or any part of them,

"Chargor” means each of the companies listed in Schedule 1 (Chargors) and repeated in Schedule
2 1o this Form MGO1 {Chargors) and (with effect from its accession) each other company which
executes a Deed of Accession and Charge (as defined in the Debenture),
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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 shorl particulars of the property mortgaged or charged

Short particulars

Continuation page 6 of 10

"Debenture” means the Guarantee and Debenture dated 27 Apnl 2012 between (1) the Parent,
Blane Leisure Limited, SSL Retall Limited, Sports Dvision Limited, JJB Card Services Limited, Golf
TV Limited, TV Sports Shop Limited, Sports Division (Ereann) Limited as chargors and (2) the
Secunty Agent as agent and trustee for the Finance Parties,

"Dernvative Rights” includes

(a) allotments, rights, money or property ansing at any time in relation to any of the
Secunities by way of conversion, exchange, redemption, bonus, preference, option or
otherwise,

(b) dvidends, distributions, interest and other income paid or payable in relation to any

Securties, and

(c) stock, shares and secunties offered in addition to or substitution for any of the
Secunities,

"Event of Default” means any event or circumstances specified as such in the Facilities Agreement,
the Jumior Loan Note instrument andfor the Third Faclitles Agreement,

"Excluded Leases" means all leases existing as at the Accession Deed Date which have a term of
less than 15 years remaining,

"Existing Secunty” shall have the meaning set out In the Debenture,

"Facilities Agreement” means the working capital facility agreement as originally dated 3 April 2009
and as amended or amended and restated on 23 September 2009, 12 Octeber 2009, 26 January
2010, 25 February 201G, 31 March 2010, 31 March 2010, 27 September 2010, 7 December 2010, 23
December 2010, 31 January 2011, 1 February 2011 and 27 Apnl 2011 made between BoS, the
Parent and the others, and as further amended and restated on 27 April 2012 made between Lloyds
TSB Bank plc, the Parent and others,

"Finance Document” means any Senior Finance Document or Junior Finance Document,
"Finance Parties” means the Secunty Agent and the Lenders,

"Fixed Charge Asset” means an Asset for the time being comprised within a mortgage or fixed
charge created by clause 4 (Creation of fixed security) of the Accession Deed (repeated at clause 2
of this Form MGO1) or ansing on crystallisation of a floating charge whether under clause 4
(Crystallisation} of the Debenture or otherwise,

"Group" means the Parent and its Subsidiaries for the time being,

"Hedging Documents” means any master agreement, confirmation, schedule or other agreement
entered into by Lloyds TSB Bank plc and the Charging Company for the purpose of hedging interest
rate habilities and/or exchange rate nsks,

"Insurance Policy” means any contract or policy of insurance of the Charging Company (including
all cover notes) of whatever nature which are from tme to time taken out by or on behalf of the
Charging Company or (to the extent of its interest) in which the Charging Company has an interest at
any time,

1 CHFP025 Laserfarm interational 5/1¢




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 properly mortgaged or charged

Short particutars

Continuation page 7 of 10

"Intellectual Property” means patenis (including supplementary protection certificates), utiity
models, registered and unregistered trade marks (including service marks), nghts in passing off,
copynight, database nights, registered and unregistered nghts in designs (including in relation to
semiconductor products), anywhere in the world and, 1n each case, any extensions and renewals of,
and any applications for, such nghts,

“Intellectual Property Rights” means all and any of the Charging Company's Intellectual Property
and all other inteltectual property nghts and other nghts, causes of action, interests and assets
charged by it pursuant to clause 4 1 (Creatton of fixed security) {c){xn) to (xvi} inclusive of the
Accession Deed (and repeated at clause Z{c)(xn} to (xwi) inclusive of tms Form MGO01),

"Intercreditor Agreement” means the intercreditor agreement entered into, amongst others, the
Finance Parties and dated 4 Apnil 2012,

*Intra-Group Receivables™ means all amounts owmnng, from time to tme, from a member of the
Group to the Charging Company,

"Junior Finance Documents” means the Junior Loan Note Documents, the Third Lender
Documents, the Intercreditor Agreement, the Debenture, the Scottish Bonds and Floating Charges,
and the Insh Documents {where terms referred to in this definition shall have the meaning given to
them in the Debenture),

“Indebtedness” means any obligation for the payment or repayment of money in any currency,
whether present or future, actual or contingent, joint or several, whether incurred as principal or
surety or in any other way whatever, and including prnincipal, interest, commission, fees and other
charges,

"Land" includes freehold and leasehold, and any other estate In, land and (outside England and
Wales) immovable property and in each case all builldings and structures upon and all things affixed
to Land (including trade and tenant’s fixtures),

“Land Registry” means the land registry for England and Wales,
"Lenders” shall have the meaning given to it in the Debenture,

“Parent" means JJB Sports PLC a imited hability company incarperated in England and Wales
under the Companies Acts (as defined in the Act) with registered number 01024895,

"Receivables” means all sums of money receivable by the Charging Company at the Accession
Deed Date or in the future consisting of or payable under or denved from any Asset described In
clause 4 (Creation of fixed security) of the Accession Deed (repeated at clause 2 of this Form
MGO01),

"Relevant System" has the meaning given to that term by the Uncertificated Secunties Regulations
2001 and includes the CREST system and also any other system or facihty {whether established in
the United Kingdom or elsewhere) providing means for the deposit of, and clearance of transactions
In, Securities,

"Secured Sums” means all Indebtedness at the Accession Deed Date or in the future due, owing or
incurred to each Finance Party under or in connection with the Finance Documents (a) by the
Charging Company and {b) by each other Chargor (except as Guarantor for the Charging Company)
In each case whether on or after the Security Agent's written demand,
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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 mortgaged or charged

Short particulars

Continuation page 8 of 10

"Securities” means all shares, stock, debentures, debenture stock, bonds and other investments (as
isted in Part Il, Schedule 2 of the Financial Services and Markets Act 2000), whether certificated or
uncertificated and whether tn registered or bearer form, including all depositary interests
representing any of them and including all nghts and benefits of a capital nature accruing at any time
in respect of any Securities by way of redemption, repayment, substitution, exchange, bonus or
preference, option, nghts or otherwise,

"Security Agent" means Lloyds TSR Bank plc acting as security agent and trustee for the Finance
Parties and includes any successor appointed by the Lenders pursuant to the Intercreditor
Agreement,

“Secunty Interest" includes any mortgage, standard secunty, charge, pledge, hen, hypothecation,
assignment by way of security, assignation, trust, title retention or other security interest securing any
obligatron of any person or any other agreement or arrangement having a similar effect,

"Senior Finance Documents" means the Facilities Agreement, the Debenture, the Scottish Bonds
and Floating Charges, the Irish Documents, the Hedging Agreements, the Intercreditor Agreement,
the Amendment and Restatement Agreements, any document evidencing the Ancillary Facilities, and
any other document entered into by any Charging Company in connection with any of the foregoing
and any varation to it, and any other document or agreement entered into from time to time which i1s
designated as such by the Parent and the Security Agent (where terms referred to in this defintion
shall have the meaning given to them in the Debenture),

"Specified Securities" means, in relation to the Charging Company, ali Securities

(a) which at the Accession Deed Date or in the future represent a holding in a
Subsidiary (other than Qubefootwear Limited (in liguidation) (company number
SC252725) and Onginal Shoe Company Limited (in liguidation) {company number
SC191917)) of the Charging Company or an undertaking which would be its
subsidiary undertaking If in section 1162(2){a) of the Act "30 per cent or more" were
substituted for "a majority”,

(b) which are at the Accession Deed Date or in the future held in the name of the
Security Agent or its nominee or to its order, or

(c} the certificates for which are at the Accession Deed Date or in the future deposited
by such Charging Company with the Security Agent or which, If uncertificated, are
held in an escrow or other account in favour of the Security Agent or its nominee,

"Subsidiary” means a subsidiary undertaking within the meaning of section 1162 of the Act and
disregarding for this purpose the fact that any shares in that undertaking may be held by way of
security and the beneficiary of that secunty (or a nominee of that beneficiary) may be registered as a
member of the relevant undertaking, and

"Third Lender Documents” means the Third Facilities Agreement (as defined in the Debenture)
and the Intercreditor Agreement
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In accordance with
Section 860 of the
Companies Act 2006

MGO01 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the properly mortgaged or charged

Short particulars

Schedule 1

None as at the Accession Deed Date

Schedule 2

Chargors
Company name Company number
Astral Sports and Leisure {Retail)

00559053

Limited
JJB Sports Distribution Limited 01839321
Mayfind Limited 03121229

SSL Sports and Leisurewear plc 00794310

JJB Sports Netherlands B vV 24325296

JJB Sports PLC 1024895

Freehold and leasehold land to be mortgaged

Continuation page 9 of 10

Address for service
Challenge Way, Martland Park, Wigan,
Lancashire, WN5 OLD

Challenge Way, Martland Park, Wigan,
Lancashire, WN5 OLD

Challenge Way, Marlland Park, Wigan,
Lancashire, WNS QLD

Challenge Way, Martland Park, Wigan,
Lancashire, WNS5 OLD

Challenge Way, Martland Park, Wigan,
Lancashire, WNS OLD

Challenge Way, Martiand Park,
Wigan, Lancashire, WN5 OLD
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Socton 880 of e MGO1 - continuation page
Compamies Act 2006 Particulars of a mortgage or charge

I Short particulars of all the property mortgaged or charged
Please give the short particulars of the properly mortgaged or charged

Short particulars Continuation page 10 of 10
JJB Card Services Limited 4330148 Challenge Way, Martland Park,

Wigan, Lancashire, WNS OLD

Golf TV Limited 04175858 Challenge Way, Martland Park,
Wigan, Lancashire, WN5 OLD

TV Sports Shop Limited 04912768 Challenge Way, Martland Park,
Wigan, Lancashire, WN5 OLD

Sports Division {Eireann) Limited 234356 Unit 403, Blanchardstown Centre,
Dublin 15, Ireland

Blane Leisure Limited SC109050 56/58 Argyle Street, Glasgow,
Lanarkshire, G2 8AF

SSL Retal Limited 1296016 Challenge Way, Marttand Park,
Wigan, Lancashire, WN5 OLD

Sports Division Limited 5C144753 56/58 Argyle Street, Glasgow,
Lanarkshire, G2 8AF
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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. 340533
CHARGE NO. 5

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A DEED OF ACCESSION AND
CHARGE DATED 25 MAY 2012 AND CREATED BY JACK SHARP
LIMITED FOR SECURING ALL MONIES DUE OR TO BECOME
DUE FROM THE COMPANY AND BY EACH OTHER CHARGOR
TO EACH FINANCE PARTY 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 1 JUNE 2012

GIVEN AT COMPANIES HOUSE, CARDIFF THE 7 JUNE 2012
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES




