In accordance wih
Section 872¢1)(a) of the
Companies Act 2006

MGO02

Statement of satisfaction in full or in part of

mortgage or charge

QPIT1S

LASERFORM

< What this form 1s for
You may use this form to register a
statement of satisfaction in full or In
part of a mortgage or charge

What this form 1s NOT ¢

You cannot use this form 1
a statement of satisfaction
orin part of a ftxed charge

company registered in Sc
do this, please use form

*PK4IQI03"
PC4 315

04/03/2010
COMPANIES HOUSE

n Company details

e le A e

Company number

Company name In full | Surridge Dawson Limited (in adminstration) (" Chargor')

R

=> Filling in this form
Please complete in typescript or in
bold black capials

All fields are mandatory unless
specified or indicated by *

E Creation of charge

Dale charge createds” ’F F W ﬁ !F ’F W W

Description € |Debenture dated 25 June 2009 entered into between MGN Limited
4

! | ("Chargee") and the Chargor ("Deed")

© You should gve a description of
the instrument {if any) creating or
evidencing the charge,
eg 'Legal charge’

© The date of registration may be
confirmed from the certificate

Date of reglstratlorye IW Id_'f- W ,F F IF FO_ F
3 |

Name and address of chargee(s), or trustee(s) for the
debenture holders

Please give the name and address of the chargee{s), or trustee(s) for the

debenture holders
Name |MGN Limited
Address | One Canada Square

/ ’Canary Wharf, London

posiots[# [T+ ] [5[A[7]
Name |
Address |

|
Postcode I_I_l—lif_l—f—’_
Name |
Address |
Posicode %rrrfrrr

Continuation page
Please use a conbinuation page If
you need to enter more details

Deparcment for Business
Innovation & Slafls

BIS

496/120041/28076368.1
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MGO02

Statement of satisfaction in full or in part of mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged Continuation page
Piease use a continuation page If

you need to enter more details

Short particulars

4. Fixed security
4.1 Fixed Charges

The Chargor charges and agrees to charge all of its present and future night, title and interest in and to the
following assets which are at any time owned by the Chargor, or in which it from time to time has an interest

(a) by way of second-ranking legal mortgage,
(1) all Property (1f any) specified 1n part | of the schedule to the Deed, and

() all other Property (if any) at the date of the Deed vested in, or charged to, the Chargor and not charged by
clause 4 1{a}(1),

{b) by way of second-ranking fixed charge

(1) all other Property and all interests 1n Property not charged by clause 4 1(a),

(11) all licences to enter upon or use land and the benefit of all other agreements relating to land, and
(u1) the proceeds of sale of all Property,

(c) by way of second-ranking fixed charge all plant and machinery not charged by clauses 4 1(a) or 4 1(b)
and the benefit of all contracts, licences and warranties relating to the same,

{d) by way of second-ranking fixed charge

See continuation pages

Satisfaction of the debt

[ confirm that the debt for which the charge described above was given has O Prease tick one box only
been paid or satisfied €@

n fult
] Inpart

Signature

’ Please sign the form here

Signature

Signature W
Jownt adminisirator for and on behalf of Surmdge Dawson Limuted (in adminisiration) (acting as X

agent and wuhout personal habiliry}

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

CHFP(25
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MGO2

Statement of satisfaction in full or in part of mortgage or charge

mresenter information

n Important information

You do not have to give any contact information, but if
you do it will help Companies House if there 15 a query
on the form The contact information you give will be
visible to searchers of the public record

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

E Where to send

iw"“ Kathryn Bly

| Company nama

‘ Address Princes Exchange

DLA Piper UK LLP

| Princes Square

l Postiwn | eeds

| County/Regon

) I N I ER R

| Country

|ax DX 12017 LEEDS Ref 28076368

Telephone O8700 111 111

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 hetd on the public Register

You have completed the charge details in Section 2

You have completed the name and address of
the chargee, or trustee for the debenture holders

You have completed the short particulars of the
property mortgaged or charged

You have confirmed whether the charge 15 to be
satisfied in full or in part

You have signed the form

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, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website al www companieshouse gov uk
or emall engiries@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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In accordance with
Section 872(1)(a) of the
Cempanies Act 2006

MGO2 - continuation page

Statement of satisfaction n full or in part of mortgage or charge

o

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

(1) all computers, vehicles, office equipment and other equipment not charged by clause 4 1{¢), and
(1) the benefit of all contracts, licences and warranties relating to the same,

other than any which are for the time being part of the Chargor's stock-in-trade or work-n-progress,
(e) by way of second-ranking fixed charge all Charged Securities together with

(1) all Related Rights from time to ime accruing to those Charged Securities, and

(1) all nghts which the Chargor may have at any time against any clearance or settlement system or any
custodian in respect of any Charged Investments,

(f) by way of second-ranking fixed charge all accounts with any bank, financial institution or other person
and all monies at any time standing to the credit of such accounts, together with all interest from time to time
accrued or accruing on such monies and all rights to repayment of any of the foregoing,

(g) by way of second-ranking fixed charge all Intellectual Property,

(h) to the extent that any Assigned Asset is not effectively assigned under clause 4 2 (Security assignments),
by way of second-ranking fixed charge such Assigned Asset,

(1) by way of second-ranking fixed charge (to the extent not otherwise charged or assigned n the Deed)

{1) the benefit of all licences, consents, agreements and authorisations held or used 1n connection with the
business of the Chargor or the use of any of 1ts assets, and

{n) any letter of credit 1ssued 1n favour of the Chargor and all bills of exchange and other negotiable
instruments held by 1t, and

() by way of second-ranking fixed charge all of the goodwill and uncalled capital of the Chargor
4,2 Security assignments

Subject to the Prionity Deed, the Chargor assigns and agrees to assign absolutely (subject to a proviso for
reassignment on redemption) all 1ts present and future rnight, title and 1nterest in and to

(a) the Insurances, all claims under the Insurances and all proceeds of the Insurances, and
(b) all other Recervables not assigned under clause 4 2(a)
To the extent that any Assigned Asset described 1n clause 4 2(a) 1s not assignable, the assignment which that

clause purports to effect shall operate as an assignment of all present and future rights and claims of the
Chargor to any proceeds of the Insurances

CHFP025
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s emmone  MG02 - continuation page
Companies Act2006  Statement of satisfaction in full or n part of mortgage or charge

u Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars
5. Floating charge

The Chargor charges and agrees to charge in favour of the Chargee by way of second-ranking floating charge
all of 1ts present and future

(a) assets and undertaking (wherever located) not otherwise effectively charged by way of second-ranking
fixed mortgage or charge or assigned pursuant to claused4 | (Fued charges), clause 42 (Security

assignmentsy or any other provision of the Deed, and

(b) (whether or not effectively so charged or assigned) heritable property and all other property and assets 1n
Scotland

6.1 Conversion by notice

Subject to the Prionity Deed, the Chargee may, by written notice to the Chargor, convert the floating charge
created under the Deed into a fixed charge as regards all or any of the assets of the Chargor specified n the
notice if the Chargor does not pay any amount of the Secured Obligations when due

6.3 Automatic conversion

The floating charge created under the Deed shall (in addition to the circumstances tmn which the same will
occur under general law) automatically convert 1nto a fixed charge

(a) nrelanon to any Secunity Asset which 1s subject to a floating charge if

(1) the Chargor creates (or attempts or purports to create) any Secunty Interest on or over the relevant
Secunity Asset without the prior written consent of the Chargee {other than in respect of any Security or
quasi-security mterest anising under the terms of any mmvorwce discounting financing arrangements to be

entered wnto by the Chargor from time to time),

(u} any third party levies or attempts to levy any distress, execution, attachment or other legal process
against any such Security Asset, or

(m1) any floating charge under the Prior Ranking Debenture or any Second Charge 1s converted 1nto a fixed
charge, and

(b) over all Security Assets which are subject to a floating charge 1f an administrator 1s appointed n respect
of the Chargor or the Chargee receives notice of intentton to appoint such an administrator

Note 1
The Deed contains the power to appont a Receiver
Note 2

The Deed contains a power of attorney in favour of the Chargee and each Receiver
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. Companies Act 2006 Statement of satisfaction in full or in part of mortgage or charge

u Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars
Note 3

The Deed contains the following further assurances

The Chargor shall, at 1ts own expense, promptly take whatever action the Chargee or a Receiver may require
for

(a) creating, perfecting or protecting the Security Interests intended to be created by the Deed, and

(b} facilitating the realisation of any Security Asset or the exercise of any nght, power or discretion
exercisable by the Chargee or any Receiver or any of its or his delegates or sub-delegates in respect of any
Security Asset,

including the execution of any transfer, conveyance, assignment or assurance of any property whether to the
Chargee or to 1ts nomnees, the giving of any notice, order or direction and the making of any registration,
which m any such case, the Chargee may think expedient

Note 4

Part 1 of the schedule to the Deed 1s blank

DEFINITIONS

"Amended Supply Terms'* means the Existing Supply Terms as varied by the Standsuill Agreement,

" Assigned Assets" means the Security Assets expressed to be assigned pursuant to clause 4 2 (Secuerity
assignments),

""Business Day' means any time between the hours of 9am and 5pm on a day, other than a Saturday, Sunday
or a bank or public holiday, on which banks are open for business in England,

"Charged Investments'’ means the Charged Securities and all present and future Related Rights accruing to
all or any of the Charged Securities,

"Charged Securities" means all stocks, shares, debentures, bonds, warrants, coupons, negotiable
instruments, certificates of deposit or other securities or "investments” (as defined in part 11 of schedule II to
the Financial Services and Markets Act 2000 as 1n force at the date of the Deed) now or in future owned
(legally or beneficially) by the Chargor or in which the Chargor has an interest at any time,

"Debt Conversion Date" means Thursday 18 June 2009,
"Debt Freeze Period" means the period from 11 59 pm on the Debt Conversion Date until the earlier of
(a) 11 59pm on Sunday 16 August 2009,

(b) written notification to the other party of the occurrence of a Trigger Event, and
(¢) such earlier or later date as the parties may agree in writing,
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seomammane  MG02 - continuation page
, Companies Act 2006 Statement of satisfaction in full or in part of mortgage or charge

u Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars
"Existing Publisher Debts" means the accrued creditor balance owed or becoming owing by the Chargor to
the Chargee 1n respect of copies of newspaper and magazine titles (*'titles") supplied to the Chargor by the
Chargee prior to the close of business on the Debt Conversion Date and calculated as

(a) amounts due to the Chargee by the Chargor for titles supplied to the Chargor prior to the close of business
on the Debt Conversion Date and already invoiced by the Chargee to the Chargor but not paid by the Chargor
prior to the close of business on the Debt Conversion Date, plus

(b) amounts due to the Chargee by the Chargor for titles supplied to the Chargor prior to the close of business
on the Debt Conversion Date but not yet invoiced by the Chargee, less

(c) amounts credited or due to be credited for returns by the Chargee to the Chargor for titles supplied to the
Chargor prior to the close of business on the Debt Conversion Date and not deducted from payments made by
the Chargor prior to the close of business on the Debt Conversion Date, less

(d) amounts credited or due to be credited by the Chargee to the Chargor for discount vouchers, supplement
handling charges, double run delivery charges, other delivery charges, third party insert scheme payments and
any other services provided by the Chargor 1n respect of titles supplied to the Chargor prior to the close of
business on the Debt Conversion Date and not deducted from payments made by the Chargor prior to the
close of business on the Debt Conversion Date,

"Existing Supply Terms"™ means all supply terms, conditions and agreements entered into between the
Chargee and the Chargor or impliedly adopted by the Chargee and the Chargor 1n the ordinary course of
trading in respect of the provision of distribution and related services by the Chargor to the Chargee,
summary details of which are set out 1n the Schedule to the Standstill Agreement,

"Insolvency Event" means

(a) the passing of any resolution at a meeting of the Chargor, its directors or its members for, or to petition
for, or apply for or to file documents with a court for its winding-up, admimstration (whether out of court or
otherwise ) or dissolution,

(b) the appointment of a liguidator, trustee 1n bankruptcy, judicial custodian, compulsory manager, receiver,
administrative recerver, admrstrator or similar officer (in each case, whether out of court or otherwise) of
the Chargor or 1ts assets, or

(c) the enforcement of any Security Interest over any assets of the Chargor, except where such enforcement 15
by a Publisher and such enforcement constitutes a breach of the Standsull Agreement or the Priority Deed,

"Insurances' means all policies of insurance which are at any tume held by or written in favour of the
Chargor or in which the Chargor from tume to tume has an interest,
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n Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particuiars
"Intellectual Property" means all present and future legal and/or equitable interests (including, without
limitation, the benefit of all licences 1n any part of the world) of the Chargor 1n, or relating to, registered and
unregistered trade marks and service marks, patents, registered designs, utility models, applications for any of
the foregoing, trade names, copyrights, design rights, unregistered designs, mnventions, confidential
information, know-how, registrable business names, database rights, domain names and any other rights of
every kind deriving from or through the exploitation of any of the foregoing,

"Prior Ranking Debenture” means the debenture dated 24 August 2007 and made between, amongst others
Dawson Holdmgs PLC and certain of 1ts subsidiaries (including the Chargor) (as chargors) and Barclays
Bank PLC (as Securnity Trustee),

"Priority Deed" means the deed of prionty dated on or around the date of the Deed between (1) the
Publishers (as Chargees), (2) Barclays Bank PLC (as Security Trustee and Agent) and (3) the Chargor,

"Property’’ means all estates and interests in freehold, leasehold and other immovable property (wherever
situated) now or in future belonging to the Chargor or in which the Chargor has an wnterest at any time,
together with

(a) all builldings and fixtures (including trade fixtures) and fixed plant and machinery at any time thereon,
(b) all easements, rights and agreements 1n respect thereof, and

(c) the benefit of all covenants given in respect thereof,

"Publisher(s)"” means the key newspaper publishers and magazine distributors which supply titles to the
Chargor (including, but not limuted to, the Chargee) and whose details are set out 1n the appendix to this
continuation sheet,

"Receivables' means all present and future book debts and other debts, rentals, royalties, fees, value added
tax and monetary claims and all other amounts at any time recoverable or receavable by, or due or owing to,
the Chargor (whether actual or contingent and whether anising under coatract or in any other manner
whatsoever) together with

(a) the benefit of all nights, guarantees, Security Interests and remedies relating to any of the foregoing
(including without limitation, negotiable nstruments, indemnities, reservations of property rights, nghts of
tracing and unpaid vendor's liens and similar associated rights), and

(b) all proceeds of any of the foregoing,

"Receiver' means any receiver, receiver and manager or administrative receiver appointed by the Chargee
under the Deed,

CHFPO25
10/09 Version 20 Laserform Intemational 10/03




In accordance with

Section 87€(1)(a) of the
Companies Act 2006

MGO2 - continuation page

Statement of satisfaction in full or in part of 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

"Related Rights" means, 1n relation to any Charged Securnity

{a) all dividends, distributions and other income paid or payable on the relevant Charged Security or on any
asset referred to 1n paragraph (b) of this defimtion,

{b) all nnghts, monies or property accruing or offered at any time 1n relation to such Charged Security
whether by way of redemption, substitution, exchange, bonus or preference, under option rights or otherwise,

"Secured Obligations" means all actual obligations and habiliies (whether owed jontly or severally or
alone or 1n any other capacity whatsoever) incurred pursuant to clause 4 of the Standstill Agreement by the
Chargor to the Chargee during the Debt Freeze Period and excluding, for the avoidance of doubt, any historic
habilities owed by the Chargor to the Chargee and incurred prior to the Debt Conversion Date, including but
not himited to the Existing Publisher Debts,

"Security" means the Security Interest created by or pursuant to the Deed,

"Second Charges" means the second-ranking fixed and floating charges granted by the Chargor on or
around the date of the Deed over all of its assets and undertakings 1n favour of each of the other Publishers as
security for the Chargor's obligations to those Publishers under clause 4 of the standstill agreements entered
mto by the Chargor and each of the other Publishers on or around the date of the Deed,

"Security Assets™ means all property and assets from time to time mortgaged, charged or assigned {or
expressed to be mortgaged, charged or assigned) by or pursuant to the Deed,

"Security Interest” means any mortgage, pledge, lien, charge, assignment by way of security,
hypothecation, security interest, title retention, preferential right or trust arrangement or any other security
agreement or arrangement having the effect of security,

"Standstill Agreement"” means the agreement relating to the standstill of debts owed by the Chargor to the
Chargee dated on or around the date of the Deed and entered nto between (1) the Chargee and (2) the
Chargor (being substantially in the same form and having substantially the same content as the standstill
agreements entered into by the Chargor and each of the other Publishers on or around the date of the Deed)

"Trigger Event" means each of the following

(a) default by the Chargor on any payment due under clause 3 4 or 4 of the Standstill Agreement,

(b) the occurrence of an Insolvency Event,

(c) matenial breach by the Chargor of 1ts obligations to collect or receive titles from the Chargee and
distribute such ttles under the Amended Supply Terms , except where such breach 1s caused by any act,
event, non-occurrence, omission or accident which arises as a result of the negligence or fault of the Chargee,
(d) breach by the Chargor of any of its obligations under clause 7 (Key Supphers) or clause 10 (Information
and Undertakings) of the Standstill Agreement, in each case subject to the Chargor being given two Business

Days written notice 1n which to rectify any such breach, and
$eC
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u Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars
(e) the Chargor creating or permitting to subsist any Security Interest in favour of any person, save for the
Security Interests 1n existence as at the Debt Conversion Date the Second Charges,

APPENDIX
Publishers

(1) ASSOCIATED NEWSPAPERS LIMITED incorporated and registered 1n England and Wales with
company number 00084121

(2) FRONTLINE LIMITED mcorporated and registered in England and Wales with company number
00329613

(3) MGN LIMITED incorporated and registered 1n England and Wales with company number 02571173

(4) MARKETFORCE (UK) LIMITED 1ncorporated and registered in England and Wales with company
number 00499150

{5} CONDE NAST & NATIONAL MAGAZINE DISTRIBUTORS LIMITED incorporated and
registered in England and Wales with company number 01319853

(6) SEYMOUR DISTRIBUTION LIMITED incorporated and registered in England and Wales with
company number 02954685

{(7) TELEGRAPH MEDIA GROUP LIMITED mcorporated and registered in England and Wales with
company number 00431593

(8) GUARDIAN NEWS & MEDIA LIMITED incorporated and registered in England and Wales with
company number 00908396

(9) EXPRESS NEWSPAPERS incorporated and registered in England and Wales with company number
00141748

(10) NORTHERN & SHELL MAGAZINES LIMITED incorporated and registered in England and
Wales with company number 03009449

(11) NORTHERN & SHELL DISTRIBUTION LIMITED ncorporated and registered in England and
Wales with company number 02794459

(12) NORTHERN & SHELL PLC incorporated and registered in England and Wales with company
number 01633971
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