In accordance with
Sections §59A and
859J of the Companies
Act 2006

MRO1

Particulars of a charge
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A fee1s payable with this form
Please see ‘How to pay' on the
{ast page

You can use the WebFiling service to file this form online
Please go to www companieshouse gov uk

What this form 1s for

You may use this form to register
a charge created or evidenced by
an instrument

What this form is NOT for

You may not use this form to
register a charge where there is no
instrument Use form

This form must be delivered to the Registrar for registration
21 days beginning with the day after the date of creation of the ¢
delivered cutside of the 21 days it will be rejected unless it 1s acc
court order extending the time for delivery

You must enclose a certified copy of the instrument with this form
scanned and placed on the public record Do not send the origin

COMPANIES HOUSE

For further information, please
refer to our guidance at
www companieshouse nnv yk

e

03/08/2015 #

Company number

Company details

[o 2 s fefefrf2]7

l I'ZZ-I_ ,7 For official use

Company name in full | Cornhill Publications Limited

=> Filling In this form
Piease complete in typescnpt orin
bold black capitals

All fields are mandatory unless

specified or indicated by *

Charge creation date/ ,q IT W F

Charge creation date

Fafo Fife

Names of persons, security agents or trustees entitled to the charge

entitled to the charge

Piease show the names of each of the persons, secunty agents or trustees

Name | The Royal Bank of Scotland plc as secunty trustee for the Secured
| Parties (Security Agent)

Name |

Name l

Name |

tick the statement below

trustees entitled to the charge

if there are more than four names, please supply any four of these names then

(7 1 confirm that there are more than four persons, security agents or

#5510588v1\printmg
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MRO1

Particulars of a charge

Brief description

Piease give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which s
not a floating charge) or fixed secunty included in the instrument

Brief description

Not applicable

Please submit only a short
descnption If there are a number of
plots of land, aircraft and/or ships,
you should simply descnbe some
of them in the text field and add a
statement along the lines of, *for
more details please refer to the
instrument”

Please limit the descnption to the
available space

Other charge or fixed secunity

Does the instrument include a charge (which 1s not a floating charge) or fixed
security over any tangible or intangible or (in Scotland) corporea! or incorporeal
property not descnbed above? Please tick the appropnate box

[¥] Yes
] No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropnate box

[v] Yes Continue
[] No Goto Section?7

Is the floating charge expressed to cover all the property and undertaking of
the company?

(V1 Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropnate box

[v] Yes
] No

Trustee statement ©

You may tick the box if the company named in Section 115 acting as trustee of
the property or undertaking which 1s the subject of the charge

O

© This statement may be filed after
the registration of the charge (use
form MROG)

Signature

' Please sign the form here

Signature

Swignature

X Agolshomw Godooro UP X

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

CHFP025
06/14 Version 20




MRO1

Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Compamies House if there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

[ comatrne BASRKA/304919-4252

l Company name
|

i““ess Milton Gate
| 60 Chiswell Street

-

rrww London
CountyRegion

P e (e[ (2] [+[n[c
Icoum United Kingdom

F’X 47 Londen

|7e.e,,m 020 7606 8855

mertificate

Addleshaw Goddard LLP

We will send your certificate 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 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

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

EHow to pay

A fee of £13 15 payable to Companies House
in respect of each mortgage or charge filed
onh paper.

Make cheques or postal orders payable to
'Companies House '

E Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return it to the approprate address below:

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiif, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Regustrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbnidge, Edinburgh, Scofland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 NR Belfast 1

murther information

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

#5510588v1\printmg

(O] You have included a certified copy of the ] . )
- nstrument with lf;s form - This form is available in an
You have entered the date on which the charge ‘ .
was Croated : alternative format. Please visit the
[ You have shown the names of persons entitled to forms page on the website at
the charge .
[] You have ticked any appropriate boxes In WwWw companleshouse.gov uk
Sections 3,5,6,7&8
] You have given a descnption in Section 4, If
appropriate
(] You have signed the form
[] You have enclosed the correct fee
[[] Please do not send the onginal instrument, it must
be a certified copy
CHFPO25
06114 Version 20




. CERTIFICATE OF THE
| REGISTRATION OF A CHARGE

Company number: 1564127
Charge code: 0156 4127 0014

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 24th July 2015 and created by CORNHILL PUBLICATIONS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 3rd August 2015

\ o

Given at Companies House, Cardiff on 10th August 2015

THE DFFICIAL SEAL OF THE

Companies House s




Execution Version

0) ADDLESHAW
J GODDARD

Dated dH- JuLy 2015

PROGRESSIVE DIGITAL MEDIA GROUP PLC
(as Parent)

THE COMPANIES LISTED IN SCHEDULE 1
(as Chargors)

THE ROYAL BANK OF SCOTLAND PLC
(as Security Agent)

DEBENTURE

WE HEREBY CERTIFY THAT THIS IS
ATRUE COPY (AS REDACTED) OF
THE ORIGINAL

M leoton Croddovd (£

UAREEEEF e LT LT

DATE Iy, (225...
ADDIESHAW GODDARD LLP
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Execution Version

This Debenture 1s made on WL db\(\‘) 2015
Between
(1) Progressive Digital Media Group plc (registered in England with number 03925319)

(Parent),

{2) The Subsidiaries of the Parent listed in schedule 1 (The Chargors} (together with the
Parent, the Original Chargors),

(3) The Royal Bank of Scotland plc as security trustee for the Secured Parties (Security
Agent), and

{(4) National Westminster Bank Plc (Account Bank)

It is agreed

1 Definitions and interpretation

11 Definitions
In this Deed

Account has the meaning given to It In clause 3 4(1) (Fixed charges)

Additional Chargor means a company which creates Secunty over its assets in favour of the
Secunty Agent by executing a Secunty Deed of Accession

Blocked Account means each Mandatory Prepayment Account and each Holding Account

Charged Property means, in respect of any Chargor, all of its assets and undertaking the
subject of any Secunty created by, under or supplemental to, this Deed In favour of the
Securnity Agent

Chargor means an Onginal Chargor or an Additional Chargor
Chattels has the meaning given to it in clause 3 4(d) (Fixed charges)

Collection Account means, in respect of a Chargor, its Account or any of its Accounts
specified in schedule 1 (The Chargors} under the heading "Coilection Account” or such other
Account or Accounts as that Chargor and the Security Agent may agree in wnting from time to
time

Debts has the meaning given to it in clause 3 4(g) (Fixed charges)
Direction has the meaning given to 1t in clause 10 1(d) (Planning directions)

Facilities Agreement means the senior facilites agreement between, among others, the
Parent as onginal borrower, the Parent and certain of its subsidiaries isted n part 1 of
schedule 1 thereto as oniginal guarantors, The Royal Bank of Scotland plc as arranger, the
financial institutions histed n past 2 of schedule 1 thereto as original lenders and The Rayal
Bank of Scotland plc as agent and secunity agent onginally dated 17 July 2014, as amended
or amended and restated from time to time

10-5296882-7/304919-4252 1




Execution Version

Fixtures means In respect of any Secured Property, all fixtures and fitings {including trade
fixtures and fithings) and fixed plant and machinery now or at any time after the date of this
Deed on that Secured Property

Floating Charge Assets means all the assets and undertaking from time to time subject to
the ftoating charge created under clause 3 5 (Floating charge)

Insurance Policies means, in respect of a Chargor, all polictes of insurance present and
future in which 1t has an interest

Investments means any shares, stocks, debenture secunty, securties, bonds and
Investments of any type (other than the Subsidiary Shares) whatever, including but not himited
to, negotiable nstruments, certificates of depost, ehgible debt secunhes, Interests In
collective Investment schemes, or other investments referred to in section 22 of, and as
defined in Part [] of Schedule 2 to, the Financial Services and Markets Act 2000 and Part ill of
the Einancial Services and Markets Act 2000 (Regulated Activites) Order 2001, whether
certificated or uncertificated, physical or dematenalised, registered or unregistered, held by
the relevant Chargor or by a trustee or clearance system or nominee

Occupational Lease means, in respect of a Chargor, a lease of a Secured Property In
respect of which 1t 1s landlord

Party means a party to this Deed

Planning Acts means the Town and Country Planning Acts 1990, the Planning (Listed
Buildings and Conservation Areas) Act 1990, the Planning (Hazardous Substances) Act 1990,
the Planning (Consequential Provisions) Act 1990, the Planning and Compensation Act 1991,
the Planning and Compulsory Purchase Act 2004 and any regulations or subordinate
legislation made under any of the foregoing and any other statute or regulation governing or
controlling the use or development of land and buildings

Premises maans any building on a Secured Property
Properties mean the properties listed in schedule 2 (Properties) (f any)

Receiver means any recelver, manager or administrative receiver appointed by the Secunty
Agent in respect of any Chargor or any of the Charged Property

Related Rights means, in respect of any Investment or Subsidiary Share

(a) all montes paid or payable In respect of that Investment or Subsidiary Share (whether
as income, capital or otherwise)

(b) all shares, Investments or other assets derived from that Investment or Subsidiary
Share and
{c) all nghts derived from or incidental to that investment or Subsidiary Share

Relevant Agreement means
(a) the Current Analysis Acquisiton Agreement and

(b) each other agreement designated as a Relevant Agreement by the Security Agent
and the Parent in writing

10-5285862-71304919-4252 2
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Relevant Policies means all Insurance Policies {other than policies in respect of third party
hability) together with all monies payable in respect of those policies

Secured Obhgations means, In respect of any Chargor, all monies and liabilities now or after
the date of this Deed due, owing or incurred by that Chargor to the Finance Parties (or any of
them) under the Finance Documents (or any of them) in any manner and in any currency or
currencies and whether present or future, actual or contingent, whether incurred solely or
Jjointly with any other person and whether as principal or surety, together with all interest
accruing on such monies and liabtlities and all costs, charges and expenses incurred by any
Finance Party under any Finance Document, except for any obligation which, if it were
included here, would constitute unlawful financial assistance, or its equivalent in any other
jurisdiction

Secured Property means at any time the Properties and all other freehold, leasehold or
commonhold property which 1s subject to any Security created by, under or supplemental to
this Deed

Security Deed of Accession means a deed in the form set out in schedule 8 (Form of
Security Deed of Accession) by which a person will become a party to this Deed as a Chargor

Security Period means the period beginning on the date of this Deed and ending on the date
on which the Secunty Agent is satisfied that the Secured Obligations have been irmevocably
and unconditionally satisfled in full and all facilities made available by the Finance Parties (or
any of them) under the Finance Documents {or any of them) have been cancelled

Subsidiary Shares means, in respect of a Chargor, all shares present and future held by it in
its Subsidiaries (Including those listed In schedule 3 {Subsidiary Shares))

Verdict Research means Verdict Research Limited a company incorporated in England and
Wales with registered number 01813905

Verdict Research Acquisition Agreement means the agreement in agreed form dated on or
about the Amendment and Restatement Date by and among the Parent, the Verdict Research
Vendor, Verdict Research and others, relating to the acquisition of Verdict Research

Verdict Research Asset Transfer Agreement means the agreement in agreed form dated
on or about the Amendment and Restatement Date for the transfer of certain business and
assets to Verdict Research

Verdict Research Transittonal Services Agreement means the agreement in agreed form
dated on or about the Amendment and Restatement Date regarding the provision of certain
transitional services by the Verdict Research Vendor to the Parent and Verdict Research

Interpretation

(a) Unless otherwise defined in this Deed, a term defined in the Facilties Agreement has
the same meaning when used In this Deed or any notices, acknowledgements or
other documents 1ssued under or in connection with this Deed

(b) in this Deed the term dispose includes any sale, lease, licence, transfer or loan

(c) Clause 1 2 (Construction) of the Facilites Agreement is Incorporated in this Deed as
if set out here in full but so that each reference In that clause to this Agreement shall
be read as a reference to this Deed

10-5205862-7/304919-4252 3
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Third party nghts

{a) Unless expressly provided to the contrary in any Finance Document, a person who Is
not a Party has no night under the Contracts {Rights of Third Parties} Act 1999 to
enforce or enjoy the benefit of any term of this Deed or any other Finance Document
issued or entered intc under or In connechon with 1t but this does not affect any nght
or remedy of a third party which exists or Is available apart from the Contracts (Rights
of Third Parties) Act 1999

{b) Unless expressly provided to the contrary in any Finance Document the consent of
any person who 1s not a Party Is not required to rescind or vary this Deed or any other
Finance Document entered into under or in connection with it

Administration

{a) Any reference In this Deed, or any other Finance Document entered into under or in
connection with it, to the making of an administration order shall be treated as
including a reference to the appointment of an administrator under paragraph 14 (by
the holder of a qualifying floating charge in respect of a Chargor's assets) or 22 (by a
Chargor or the directors of a Chargor) of Schedule B1 to the Insolvency Act 1986 or
any steps taken toward such order or appointment

(b} Any reference in this Deed or any other Finance Document entered into under or In
connection with it, to making an applicafion for an administration order by petition
shall be treated as including a reference to making an administration apphication to
the court under Schedule B1 to the Insolvency Act 1986, appointing an administrator
under paragraph 14 or 22 of that Schedule, or giving notice under paragraph 15 or 26
of that Schedule of intention to appoint an admnistrator or any steps taken towards
such application or notice

Incorporated terms

The terms of the Finance Documents and of any side letters relating to the Finance
Documents and the Secured Obligations are incorporated into this Deed to the extent
required for any purported disposition of any Charged Property contained in this Deed to be a
valid disposition in accordance with section 2(1) of the Law of Property (Miscellaneous
Provisions} Act 1989

Covenant to pay

Each Chargor covenants with the Secunty Agent as security trustee for the Secured Parties,
to pay and discharge the Secured Obligations when they become due for payment and
discharge in accordance with the terms of the Finance Documents

Charging provisions

General

All Security created by a Chargor under clauses 3 2 to 3 5 inclusive I1s

(a) a continuing security for the payment and discharge of the Secured Obhgations,

(b) granted with full title guarantee,

10-5295862-7/304919-4252 4
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(c) granted n respect of all the nght, title and interest (if any), present and future, of that
Chargor n and to the relevant Charged Property, and

{d) granted in favour of the Security Agent as secunty trustee for the Secured Parties
Legal mortgages

Each Chargor charges by way of legal mortgage the Properties, and all Premises and
Fixtures on each of the Properties

Assignments

{(a) Each Chargor assigns
(1) the Relevant Agreements to which 1t 1s a party, and
(n) the Relevant Policies to which it 1s a party
(b) Each Chargor shall remain hable to perform all its obligations under the Relevant

Agreements and the Relevant Policies to which it s a party

{c) Notwithstanding the other terms of this clause 3 3, prior to the occurrence of an Event
of Default which 1s continuing, each Chargor may, subject to the other terms of the
Finance Documents, continue to exercise all and any of its nghts under and In
connection with the Relevant Agreements

Fixed charges
Each Chargor charges by way of fixed charge

(a) all nterests and estates in any freehold, leasehold or commonhold property now or
subsequently owned by it (other than any freehold, leasehold or commonhold
property effectively charged by way of legal mortgage under clause 3 2) and, 1n each
case, the Premises and Fixtures on each such property,

{b) the proceeds of sale of its Secured Property and all icences to enter on or use any
Secured Property,

(c) the benefit of all other agreements, instruments and nghts relating to its Secured
Property,
(d) ali ptant, machinery, vehicles, computers, office and other equipment, all furniture,

furnishings, equipment and tools and any removals or replacement of them, {together
Chattels) present and future and the benefit of all contracts, licences, warrantes,
maintenance contracts relating to them and any renewals and replacements of them,

(e) the Subsidiary Shares together with all Related Rights,

4] the Investments together with all Related Rights (other than all shares in Office
Soluttons Media Limited {registered number 04985674))

(9) all book and other debts due to the relevant Chargor and their proceeds (both
collected and uncollected) (together Debts) and all nghts, guarantees, secunty or
other collateral in respect of the Debts (or any of them) and the benefit of any

10-5295062-7/304919-4252 5
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judgment or order to pay a sum of money and all nghts to enforce the Debts (or any

of them),
(h) all monies from time to time standing to the credit of each Blocked Account,
() all montes from btme to time standing to the credit of each account held by the

relevant Chargor with any bank, building society, financial institution or other person
other than any Blocked Account (each an Account),

{) all its Intellectual Property,
{k) all its goodwill and uncalled capital,

4] the benefit of all Authorisations held or utiised by it In connechon with its business or
the use of any of its assets and the nght to recover and receive compensation
payable in respect of any of them,

(m) to the extent that any assignment In clause 3 3 1s ineffective as an assignment, the
assets referred to in that clause, and

(n) its rights and obligations under the Verdict Research Acquisition Agreement, the
Verdict Research Asset Transfer Agreement and the Verdict Research Transitional
Services Agreement

Floating charge

Fach Chargor charges by way of floating charge all its assets and undertaking wherever
located both present and future other than any assets effectively charged by way of legal
mortgage or fixed charge or assigned under clauses 32,3 3or 34

Qualifying floating charge

This Deed contains a qualfying floating charge and paragraph 14 of Schedule B1 to the
Insolvency Act 1986 applies to the floating charge created by or under this Deed

Conversion of floating charge to a fixed charge

The Secunty Agent may at any time by notice in wniing to any Chargor convert the floating
charge created under clause 3 5 into a fixed charge as regards any Floating Charge Asset as
it shall specify in the notice If

(a) an Event of Default 1s continuing, or

(b) in the reasonable opinion of the Security Agent that Floating Charge Asset 1s In
danger of being seized or any legal process or execution Is being enforced against
that Floating Charge Asset

Automatic conversion of floating charge to a fixed charge

If (unless permitted in writing by the Secunty Agent or expressly permitted under the terms of
any Finance Document)

(a) a Chargor creates or attempts to create any Secunty over any of its Floating Charge
Assets,

10.5285862 7/304919-4252 6
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)] any person levies or attempts to levy any distress, attachment, execution or other
legal process against any Floating Charge Asset, or

{c) any corporate action, legal proceedings or other procedures or sleps are taken for the
winding up, dissolution, administration or reorganisation of any Chargor,

the floating charge created by this Deed will automatically and immediately without notice be
converted into a fixed charge over the relevant assets or, In the circumstances described
clause 3 8(c), over all of the Floating Charge Assets

Small company moratorium

Where a Chargor I1s an eligible company within the meaning of paragraphs 2 to 4 (inclusive) of
Schedule A1 to the Insolvency Act 1986, then the obtaining of a moratorium, including any
preliminary decision, or Investigation in terms of paragraph 43 of Schedule A1 to the
Insolvency Act 1986 shall not cause the floating charge created by this Deed to crystallise into
a fixed charge, nor cause restrictons which would not otherwise apply to be imposed on the
disposal of its property and assets by that Chargor

Continuing security

The Security constituted by this Deed shall be continuing secunty and shall remain 1n full
force and effect regardless of any intermediate payment or discharge by any Chargor or any
other person of the whole or any part of the Secured Obligations

Recourse
The Security constituted by this Deed

(a) 1s in addition to any other Secunty which any Finance Party may hold at any time for
the Secured Obligations {(or any of them), and

{$)] may be enforced without first having recourse to any other nghts of any Finance
Party
Negative pledge

No Chargor shall create or permit to subsist any Security over any of its assets

No Chargor shall

(a) sell, transfer or otherwise dispose of any of its assets on terms whereby they are or
may be leased to or re-acquired by a Chargor or any other member of the Group,

(b) sell, transfer or otherwise dispose of any of its receivables on recourse terms,

© enter Into any arrangement under which money or the benefit of a bank or other
account may be applied, set-off or made subject to a combination of accounts, or

(d) enter into any other preferential arrangement having a similar effect,

In circumstances where the arrangement or transaction is entered into pnmarily as a method
of raising Financial Indebtedness or of financing the acquisition of an asset

Clauses 5 1 and 5 2 do not apply to any Secunty or arrangement which 1s Permitted Securnity

10-5205862-7/304919-4252 7
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Restrictions on disposals

No Chargor shall enter mto a single transaction or a senes of transactions (whether related or
not) and whether voluntary or involuntary to sell, lease, transfer or otherwise dispose of any
Charged Property

Clause 6 1 does not apply to any Permitted Disposal
Further assurance

Each Chargor shall promptly do all such acts and execute all such documents (including
assignments, transfers, mortgages, charges, notices and instructions} as the Secunty Agent
may reasonably specify {and in such form as the Secunty Agent may reasonably require) in
favour of the Security Agent or its nominee(s)

(a) to create, perfect, protect and mamtain the Security created or intended to be created
under or evidenced by this Deed or for the exercise of any nghts, powers and
remedies of the Secunty Agent or the Finance Parties provided by or pursuant to this
Deed or by law,

(b} to confer on the Security Agent or cenfer on the Finance Parties Security over any
property and assets of that Chargor located in any jurisdiction equivalent or similar to
the Secunity intended to be conferred by or pursuant to this Deed, and/or

{c) (if an Event of Defauit 1s continuing) to faciitate the realisation of the assets which
are, or are Intended to be, the subject of the Secunty created by or under this Deed

Each Chargor shall take all such action as I1s available to it (including making all fiings and
registrations) as may be necessary for the purpose of the creation, perfectron, protection or
maintenance of any Secunty conferred or intended to be conferred on the Secunty Agent or
the Finance Parties by or pursuant to this Deed

Any document required to be executed by a Chargor under this clause 7 will be prepared at
the cost of that Chargor

Land Registry
Application for restriction

(a) in relation to land and buldings situated in England and Wales title to which 1s
registered or Is to be registered at the Land Registry, each Chargor consents to an
application being made to the Chief Land Registrar for registration of a restriction on
the register of ttle of all present and future registered freehold, leasehold or
commonhald property of that Chargor {(and any unregistered properties subject to
compulsory first registration at the date of this Deed)

(b} The Chargor confirms that so far as any of the Secured Property 1s unregistered,
such land 1s not affected by any disclosable overnding interests within the meaning of
the Land Registration Act 2002 or the Land Registration Rules 2003

Tacking and further advances

The Lenders are, subject to the terms of the Facilities Adreement, under an abligation to
make further advances to the Borrowers and this secunity has been made for securning such
further advances The Secunty Agent and each Chargor by this Deed consent to an

10-5295862-7/304918-4252 8
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application being made fo the Chief Land Regstrar to enter a note of such obligation on the
register of title to all present and future registered property of that Chargor (and any
unregistered properties subject to compulsory first registration at the date of this Deed)

Notices of assignments and charges

Relevant Agreements

(a)

(b)

(c)

Each Chargor which is party to a Relevant Agreement shall give notice In the form
specified in part 1 (Form of notice of assignment) of schedule 4 to the other parties to
each Relevant Agreement that the Chargor has assigned fo the Secunty Agent all its
nght, title and interest In that Relevant Agreement

The relevant Chargor shall give the notices referred to in clause 9 1(a)
i in the case of the Acquisition Agreement on the date of this Deed, and

(n) in the case of each Relevant Agreement being designated as such after the
date of this Deed, as soon as reasonably practicable after having been
designated a Relevant Agreement

The relevant Chargor shall use reascnable endeavours to procure that the recipient
of each such notice acknowledges that notice in substanhally the form specified in
part 2 (Form of acknowledgement) of schedule 4 within 5 Business Days of that
nobice being given

Insurance Policies

(a)

(b)

{c)

(d)

Each Chargor which 1s an insured party under a Relevant Policy shall give notice in
the form specified in part 1 (Form of notice of assignment) of schedule 5 to each
insurer under each Relevant Policy that the Chargor has assigned to the Security
Agent all its nght, title and interest in that Relevant Policy

The relevant Chargor shall give the notices referred to In clause 9 2(a) on the
occurrence of a Default

The relevant Chargor shall use reasonable endeavours to procure that the recipient
of each such notice acknowledges that notice in substantially the form specified in
part 2 (Form of acknowledgement) of schedule 5 within 5 Business Days of that
notice being given

f the Secunty Agent receives prior to the occurrence of a Default which Is continuing,
any sum In respect of a Relevant Policy which represents Excluded Insurance
Proceeds because the relevant Chargor 1s required or otherwise ntends to apply
such sum towards a purpose specified n the definion of Excluded Insurance
Proceeds In clause 102 (Disposal, Insurance and Acgquisibon Proceeds) of the
Faciiles Agreement, the Secunty Agent shall, as soon as reasonably practicable
following a wniten request from the relevant Chargor transfer such sum to that
Chargor and, at the cost of the relevant Chargor, take any other action reasonably
requested by the Chargor in order to allow that Chargor to apply such sum m
accordance with the terms of the Facilittes Agreement

Blocked Accounts

10-52958672-7/304919-4252 9
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Subject to paragraph (d), each Chargor holding a Blocked Account shall give notice in
the form specified in part 1 (Form of notice of charge) of schedule 6 to the financial
institution at which such Blocked Account 1s held that the Chargor has created a fixed
charge over the balance standing to the credit of that Blocked Account

Subject to paragraph (d), the relevant Chargor shall give the notices referred to In
clause 9 3(a)

{1) in the case of a Blocked Account held by that Chargor at the date of this
Deed, on the date of this Deed, and

(1} in the case of a Blocked Account opened after the date of this Deed, on that
Blocked Account being opened

Subject to paragraph (d), the relevant Chargor shall use reasonable endeavours to
procure that the recipient of each such notice acknowledges that notice In
substantially the form specified In part 2 (Form of acknowledgement) of schedule 6
within 5 Business Days of that notice being given

In respect of any Blocked Account that i1s held by the Account Bank, this Deed shall
operate as notice of charge (and acknowledgment by the Account Bank (in its
capacity as account—holding institution) of the existence of such charge) and the
remainder of this clause 9 3 (Blocked Accounts) shall not apply to such Blocked
Accounts

94 Charge over accounts

(a)

{b)

()

(d)

Subject to paragraph {d), each Chargor holding an Account shall give notice In the
form specified in part 1 (Form of notice of charge) of schedule 7 to the financial
Institution at which such Account is held that the Chargor has created a fixed charge
over the balance standing to the credit of that Account

Subject to paragraph {d), the relevant Chargor will give the notices referred to In
clause 9 4(a)

(1) In the case of an Account held by that Chargor at the date of this Deed, on
the date of this Deed, and

(n) in the case of an Account opened after the date of this Deed, on that Account
being opened

Subject to paragraph (d), the relevant Chargor shalt use reasonable endeavours to
procure that the recipient of each such notice acknowledges that notice substantially
in the form specified In part 2 (Form of acknowledgement) of schedule 7 within 5
Business Days of that notice being given

In respect of any Account that 1s held by the Account Bank, this Deed shall operate
as notice of charge (and acknowledgement by the Account Bank (in its capacity as
account-holding institution) of the existence of such charge} and the remainder of this
clause 8 4 {Charge over accounts) shall not apply to such Accounts

10 Undertakings

Each Chargor undertakes to the Secunty Agent in accordance with this clause 10 The
undertakings i this clause 10 shall remain in force during the Secunty Period
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Real property

(@)

(b)

()

(@

(e)

Access

It will permit the Secunty Agent and such person or persons as the Securnty Agent
shall nominate at all reasonable bmes and on reasonable notice fo enter on any part
of its Secured Property

Repair

0] It shall keep its Secured Property In good and substantial repair and condition
and decorative order

() It shall repair any defect or damage to any of its Secured Property promptly
and if 1t falls to do so the Security Agent may, but shall not be obiiged to, do
so

Planning

It shall not do or allow or omit to be done anything which may infringe or contravene
the Planning Acts affecting 1ts Secured Property, nor make any apphcation for the
grant of planning permission within the meaning of the Planning Acts without the prior
written consent of the Security Agent

Planning directions

{0 Within 5 Business Days of receipt by it of any notice or order {Direction)
served on or 1ssued to 1t by any local or other authornty {(whether under the
Planning Acts or otherwise) in respect of any part of its Secured Property, it
shall give full particulars of the Direction to the Secunty Agent and, If so
requested by the Secunty Agent, produce the Direction or a copy of It to the
Secunty Agent

{(n} it shall advise the Security Agent of all steps taken or proposed to be taken
by 1t from time to time to comply with the terms of the Direction

() It shall take all necessary steps to comply with the Direction

() It shall at the request of the Security Agent (but at the cost of the Chargor)
make or jon with the Secunty Agent in making such objections,
representations against, appealing agamnst or in respect of any proposal
contained in the Direction as the Secunty Agent shall deem expedient In
order to protect the interests of the Secured Parties

Development

() It shall not carry out any development (as defined n the Planning Acts) on
any part of its Secured Property without the prior wntten consent of the
Securnity Agent

{n) it shall not change the use of any part of its Secured Property without the

prior written consent of the Secunity Agent
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() Future acquisitions and legal mortgage
It shall

0] notify the Secunity Agent immediately of its intention to acquire any freehold,
leasehold or other interest m property including the proposed date of such
acquisition {(and for the purposes of this clause 10 1(f) the date of exchange
of contracts for such an acquisition shall be deemed the date of acquisition),

()] at its cost, execute and deliver to the Secunty Agent on demand, a legal
mortgage (In form and substance satisfactory to the Security Agent and in
substantially the same terms as this Deed) in favour of the Secunty Agent of
any freehold or leasehold or other interest in property which becomas vested
in it after the date of this Deed,

(m) abtain any consents required for the Security referred to in this clause 10 1(f),
and

() if appltcable procure that notice of this Deed s noted in the appropnate
manner on the titlie to any property which becomes vested in it after the date
of this Deed

{g) Deposit of title deeds

It shall deposit with the Security Agent all deeds and documents to title relating to its
Secured Property

(h) Outgoings

it will punctually pay and indemnify the Secunty Agent and any Receiver against all
present and future rents, rates, taxes, assessments and outgoings of whatsoever
nature imposed on or payable in respect of its Secured Property or any part of it or
payable by the owner or occupier of it

)] Investigation of title

On request by the Security Agent, it shall grant the Security Agent or its advisers (at
the cost of the Chargor) all facilities within its power to enable the Security Agent or
its advisers or delegates to carry out such investigations of fitle to and enquiries into
its Secured Property or other Charged Property as may be carried out by a prudent
mortgagee or chargee

102 Leases

(a) Lease and covenant compliance
It shall
n perform all the terms on its part contained In any lease or agreement for

lease under which it holds an interest n a Secured Property or to which any
of its Secured Property i1s subject,

(n) properly perform (and indemnify the Security Agent and each Recelver for
any breach of) any covenants and stipulations of whatsoever nature affecting
any of its Secured Property,
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not make any election or take any other action so as to alter the treatment of
any Occupational Lease for the purposes of value added tax,

not, without the prior written consent of the Security Adent, serve notice on
any former tenant under any Occupational Lease under section 17(2) of the
Landlord and Tenant (Covenants) Act 1995 or on any guarantor of any such
former tenant under section 17(3) of that act, and

immedrately notfy the Secunty Agent of any notice received by it under
section 146 of the Law of Property Act 1925 or any proceedings commenced
or steps taken against It for the forfeiture of any lease under which it holds an
interest in a Secured Property

(b) Landlord's consent

If under the terms of any lease under which it holds an nterest in any Secured
Property, the Chargor 1s not permitted to charge its interest in such Secured Property
without the consent of the landlord,

o

(n

(m)

(w)

it undertakes promptly to make an application for landlord's consent to the
creation of the fixed charge contained in clause 3 4 (Fixed charges) and any
charge to be created under clause 7 (Further assurance), shall use all
reasonable endeavours to obtain such consent as soon as possible and shall
keep the Secunty Agent informed of the progress of its negotiations with such
landlord,

subject to clause 10 2(b)(m)

(A) no breach of clause 17 13 (Valdity and admissibility in evidence) of
the Faciites Agreement nor any other representation in the Finance
Documents shall occur by virtue of the Chargor’s failure to have
obtained such landlord’s consent, and

(B) if the landlord mdicates in writing that it proposes to commence, or
commences an action of forfeiture of the lease, the Secunty Agent
shall release from such fixed charge, the refevant Chargor's interest
in the lease,

clause 10 2(b)(n) shail only apply where the relevant Chargor has comphed
with its obligations under clause 10 2(b)(1), but the landlord has not given the
consent requested of it,

upon receipt by the Secunty Agent of evidence in wniting of the consent of the
landlord to the creation and existence of the fixed charge over the Chargor's
interest in such lease, clause 10 2(b){s) shall cease to apply n respect of the
relevant Secured Property

{c) No vanation to lease

It shall not without the prior written consent of the Security Agent alter or vary or
agree to alter or vary the terms of any lease under which it holds any Secured
Property or any lease to which any Secured Property Is subject

(d) No surrender or termnation
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It shall not without the prior written consent of the Securnty Agent surrender or
otherwise terminate any lease under which it holds a Secured Property or terminate,
forfert or accept a surrender of any lease to which any Secured Property 1s subject

(e) Compliance by tenants

It shall use reasonable endeavours to procure that each tenant under an
Occupational Lease complies with the terms of that Occupational Lease

{f) Lease or right to occupy
It will not without the prior writen consent of the Secunty Agent

] grant any lease or tenancy or exercise any other power of leasing of the
whole or part of any Secured Property, or

(n) grant any person any contractual licence or the right to occupy any Secured
Property or part with possession of it

(g) Forfeiture

It shall not do or permit anything which may render any lease or agreement for lease
under which it holds an interest 1n a Secured Property, or to which the Secured
Property I1s subject, liable to forfeiture or otherwise determinable

Chattels

(a) It will keep all Chattels comprised In its Charged Property in good and substantial
repair and In good working order and condition

{b) It shall repair any defect or damage to any of its Chattels promptly and if it fails to do
so the Security Agent may, but shall not be obliged to, do so

Subsidiary Shares and Investments
(a) On the later of
)] the date of this Deed, and

{D)] the date of acquisiion of those Substdiary Shares, Investments or Related
Rights

it shall

(A deliver to the Secunty Agent all certificates of ttle and other
documents of ttle or evidence of ownership in respect of its
Subsidiary Shares or Investments and the Related Rights, and

(B) deliver o the Secunty Agent such transfer documents (with the
transferee left blank) or any other documents as the Secunty Agent
may require or otherwise request in respect of those Subsidiary
Shares, Investments and Related Rights
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Until any steps are taken to enforce the Security created by or under this Deed, 1t
shall be entitled to receve and retain all dividends, distnbutions and other monies
recelvable n respect of its Subsidiary Shares, Investments and Related Rights

It shall not exercise its voting and other nights in respect of its Subsidiary Shares,
Investments and Related Rights in a manner which 1s likely to be prejudicial to the
interests of the Finance Parties

It shall make all payments which may become due and payable in respect of any of
its Subsidiary Shares, Investments and Related Rights If it falls to make any such
payments, the Security Agent may but shall not be obliged to make such payment on
behalf of the relevant Chargor Any sums so paid by the Secunty Agent shall be
repayable by the relevant Chargor to the Securnty Agent on demand and pending
such repayment shall constitute part of the Secured Obligations

It shall remain liable to observe and perform afl of the conditions and obligations
assumed by it in respect of its Subsidiary Shares, Investments and Related Rights
and the Secunty Agent shall not be reguired to perform or fulfil any obhgation of any
Chargor in respect of any Subsidiary Shares, Investments or Related Rights

It shall comply with any notice served on it under CA 2006 or pursuant to the articles
of association or any other constitutional document of any relevant entity Iin respect of
or in connection with the Subsidiary Shares, Investments or Related Rights and will
promptiy provide to the Secunity Agent a copy of that notice

It shall ensure that none of its Subsidiary Shares are converted into uncertificated
form without the prior wnitten consent of the Security Agent

Immediately on conversion of any of its Subsidiary Shares, Investment or Related
Rights from a certfficated to an uncertificated form, and on the acquisition by it of any
Subsidiary Shares, Investments or Related Rights in an uncertificated form, it shall
give such instructions or directions and take such other steps and enter Into such
documentation as the Secunty Agent may require in order to protect or preserve the
Secunty Intended to be created by this Deed

105 Insurance

(@)
(b)

It shall comply with clause 19 29 (Insurance) of the Facilities Agreement
It shall {(and the Parent shall ensure that each Chargor will) ensure that

{n the name of the Secunty Agent be noted on each policy of insurance as
mortgagee and first loss payee,

() each policy of insurance shall contain a standard mortgagee clause whereby,
among other things, the insurance shall not be vitiated or avorled as aganst
a mortgagee notwithstanding that it could otherwise be so against any
Chargor, and

() each policy of insurance shall contain a provision to the effect that the
nsurance shall not be invalidated as against the Secunty Agent for non-
payment of any premium due without the insurer first gving to the Secunty
Agent not less than 14 days' wntten notice
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(© If a Chargor shall be in default of effecting or mantaining insurances or in producing
any such policy or receipt to the Security Agent on demand, the Secunty Agent may
take out or renew such Insurances n any sum which the Secunty Agent may think
expedient and all monies expended and costs incurred by the Secunty Agent under
this provision shall be for the account of any such Chargor

Book and other debts

{a) it shall collect and realise the Debts in the ordinary course of trading as agent for the
Secunty Agent and pay their proceeds into its Collection Account immediately on
receipt It shall hold ail such proceeds on trust for the Security Agent pending
payment of them into its Collection Account

{b) It shal not set off, postpone or release any of the Debts or do or omit to do anything
which may delay or prejudice the full recovery of all Debts without the prior wnitten
consent of the Secunty Agent

General

It shall not do or cause or permit to be done anything which may in any way matenally
depreciate, jeopardise or otherwise prejudice the value to the Finance Parties of the Security
created by or under this Deed

Power to remedy

If a Chargor falls to comply with any of the undertakings set out in clause 10 {Undertakings), it
shall allow and revocably authonses the Security Agent andfor such persons as it shall
nominate to take such action on behalf of that Chargor as shall be necessary to ensure that it
complies with those undertakings

If any Chargor fails to perform any obligation or other covenant affecting the Secured Property
or other Charged Property, each Chargor shall permit the Security Agent or its agents and
contractors

(a) to enter on the Secured Property,

{b) to comply with or object to any notice served on any Chargor relating to the Secured
Property or other Charged Property, and

{c) to take any action the Security Agent may reasonably consider expedient to prevent
or remedy any breach of any such term or to comply with or object to any such notice

Each Chargor shall within 3 Business Days of demand indemnify the Secunty Agent against
any cost, loss or liability incurred by it in taking any of the steps referred to in this clause 11

Securnity power of attorney

Each Chargor, by way of secunty, (rmevocably and severally appoints the Secunty Agent, each
Receiver and any of their delegates or sub-delegates to be its attorney to take any action
which the Chargor 1s obliged to take under this Deed Each Chargor ratifies and confirms
whatever any attorney does or purports to do pursuant to Its appointment under this clause
12

Enforcement of security
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When security is enforceable

On the occurrence of any Event of Default which 1s continuing, the Security created by and
under this Deed 1s immediately enforceable

Acts of enforcement

The Security Agent may, at its absolute discretion, at any time after the Security created by or
under this Deed 1s enforceable

(a) enforce all or any part of the Secunty created by or under this Deed 1n any manner It
sees fit,

(b) exercise Its rights and powers conferred upon mortgagees by the Law of Property Act
1925, as vared and extended by this Deed, and rights and powers conferred on a
Receiver by this Deed, whether or not it has taken possession or appointed a
Recelver to any of the Charged Property,

(c} appoint a Recelver to all or any part of the Charged Property,
(d) appoint an administrator In respect of any Chargor and take any steps to do so,

(e) exercise Its power of sale under section 101 of the Law of Property Act 1925 (as
amended by this Deed), or

(f) if permitted by law, appoint an administrative receiver in respect of any Chargor
Right of appropriation

To the extent that the Security created by this Deed constitutes a "security financial collateral
arrangement” and the Charged Property constitute *financial coltateral” for the purpose of the
Financial Collateral Arrangements (No 2) Regulations 2003 {Regulations), the Securnty
Agent shall have the night on giving prior notice to the relevant Chargor, at any time after the
Securnty becomes enforceable, to appropriate all or any part of those Charged Property In or
towards discharge of the Secured Obligations The parties agree that the value of the
appropnated Charged Property shall be, In the case of cash, the amount of cash approprated
and, in the case of Subsidiary Shares and Investments, determmed by the Secunty Agent by
reference to any avallable publicly available market price in the absence of which by such
other means as the Secunty Agent (acting reasonably) may select including, without
imitation, an independent valuation  For the purpose of Regulation 18(1) of the Regulations,
each Chargor agrees that any such determination by the Security Agent will constitute a
valuation "In a commercially reasonable manner”

Statutory powers - general

(a) For the purposes of ali powers implied by statute, the Secured Oblgations are
deemed to have become due and payable on the date of this Deed

(b) Section 103 of the Law of Property Act 1925 and section 93 of the Law of Property
Act 1925 do not apply to the Security constituted by or under this Deed

(c) The statutory powers of leasing conferred on the Secunty Agent are extended so that,
without the need to comply with any provision of section 99 or section 100 of the Law
of Property Act 1925, the Securilty Agent 1s empowered to lease and make
agreements for lease at a premium or otherwise, accept surrenders of leases and
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grant options or vary or reduce any sum payable under any leases or tenancy
agreements as it may think fit

(d) Each Recewver and the Secunty Agent 1s entitled to all the rights, powers, privileges
and immunities conferred by the Law of Property Act 1925 and the Insolvency Act
1986 on mortgagees and Receivers

Contingencies

If the Security Agent enforces the Security constituted by or under this Deed at a time when
no amounts are due to any Finance Party under the Finance Documents but at a time when
amounts may or will become so due, the Secunty Agent (or the Recewver) may pay the
proceeds of any recoveries effected by it into an interest bearing suspense account

Mortgagee In possession - no liability

Neither the Security Agent nor any Recewver will be hable, by reason of entering into
possession of a Secured Property, to account as moritgagee 1n possession or for any loss on
realisation or for any default or omission for which a mortgagee in possession might otherwise
be liable

Redemption of pnor mortgages

At any time after the Secunity created by or under this Deed has become enforceable, the
Security Ageni may, at the sole cost of the Chargors (payable to the Secunty Agent on
demand)

(a) redeem any prior form of Security over any Charged Property, and/or
{b) procure the transfer of that Secunty to itself, and/or
{c) settle and pass the accounts of any prior mortgagee, chargee or encumbrancer which

once so settled and passed shall be conclusive and binding on the Chargors

Subsidiary Shares and Investments — following an Event of Default

(a) If an Event of Default 1s continuing, each Chargor shall on request by the Secunty
Agent
{n deliver to the Secunty Agent such pre-stamped stock fransfer forms or other

transfer documents as the Secunty Agent may require to enable the Secunty
Agent or its nominee or nominees to be registered as the owner of, and to
obtain legal and beneficial title to, the Subsidiary Shares, the Investments
and/or Related Rights referred to tn such request,

() provide to the Secunty Agent certified copies of all resolutions and
authonisations approving the execution of such transfer forms and registration
of such transfers as the Secunty Agent may reasonably require,

() procure that each such transfer 1s promptly registered by the relevant
company or other entity,

(v} procure that, immediately on ther issue, all share certificates or other
documents of title i the appropriate form, m respect of the relevant
Subsidiary Shares, Investments and/or Related Rights, are delivered to the
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Securnity Agent in each case showing the registered holder as the Security
Agent or 1ts nominee or nominees {as applicable), and

v) exercise all voting rights in respect of its Subsidiary Shares, Investments and
Related Rights only in accordance with the instructions of the Secunity Agent

At any time while an Event of Default 1s continuing, the Security Agent may complete
any transfer documents held by it in respect of the Subsidiary Shares, the
Investments and/or the Related Rights in favour of itself or such other person or
nominee as it shall select

At any time after the Secunity created by or under this Deed has become enforceable
the Secunty Agent and its nominee or nominees may sell all or any of the Subsidiary
Shares, Investments or Related Rights of the Chargors (or any of them) in any
manner permitted by law and on such terms as the Secunty Agent shall n its
absolute discretion determine

If any Chargor receives any dividends, distributions or other monies in respect of its
Subsidiary Shares, Investments and Related Rights at a time when the Secunty
Agent has made a request under clause 13 8(a) or taken any steps to enforce the
Security created by or under this Deed under clause 13 2, the relevant Chargor shall
immediately pay such sums received directly to the Secunty Agent for application in
accordance with clause 16 (Application of monies) and shall hold all such sums on
(trust for the Secunty Agent pending payment of them to such account as the Secunty
Agent shall direct

Receiver

Appointment of Receiver

(@

(b)

(c}

0] At any time after any Secunty created by or under this Deed I1s enforceable,
the Secunity Agent may appoint a Receiver to all or any part of the Charged
Property in accordance with clause 13 2(c) (Acts of enforcement)

(n At any time, If s0 requested in writing by any Chargor, without further notice,
the Security Agent may appoint a Receiver to all or any part of the Charged
Property as If the Secunty Agent had become entiled under the Law of
Property Act 1925 to exercise the power of sale conferred under the Law of
Property Act 1925

Any Receiver appointed under this Deed shall be the agent of the relevant Chargor
and that Chargor shall be solely responsible for his acts or defaults and for his
remuneration and liable on any contracts or engagements made or entered into by
him and 1N no circumstances whatsoever shall the Security Agent be In any way
responsible for any misconduct, negligence or default of the Recewver

Where a Chargor I1s an eligible company within the meaning of paragraphs 2to 4
(inclusive)} of Schedule A1 to the Insolvency Act 1986

{1 obtaining a moratorium, or
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() anything done with a wview to obtaning a moratorum including any
preliminary decision or investigation in terms of paragraph 43 of Schadule At
to the Insolvency Act 1986,

shall not be grounds for appointment of a Recelver

14 2 Removat

The Secunty Agent may by wntten notice remove from time to time any Recewver appointed
by It {subject to the provisions of section 45 of the Insolvency Act 1988 in the case of an
administrative receiver) and, whenever it may deem appropriate, appoint a new Receiver in
the place of any Receiver whose appointment has terminated

143 Powers of Receiver

(a) General

)] In addition to those conferred by the Law of Property Act 1925 on any
Recelver appointed under that Act, each Recewver has, and Is entitled to
exercise, all of the nghts, powers and discretions set out in this clause 14 3

{n If there 1s more than one Recever holding office at the same time, unless the
document appointing him states otherwise, each Recewver may exercise all of
the powers conferred on a Receiver under this Deed or under the Insolvency
Act 1986 individually and to the exclusion of any other Receivers

(m) A Receiver of a Chargor has all the nghts, powers and discretions of an
administrative receiver under the Insolvency Act 1988

() A Recelver may, in the name of any Chargor

(A) do all other acts and things which he may consider expedient for
realising any Charged Property, and

{B) exercise In relaton to any Charged Property all the powers,
authonties and things which he would be capable of exercising if he
were Ifs absolute beneficial owner

(b) Borrow money

A Recewer may raise and borrow money (either unsecured or on the security of any
Charged Property, either in prionty to the secunty constiuted by this Deed or
otherwise) on any terms and for whatever purpose which he thinks fit No person
lending that money need enquire as to the propriety or purpose of the exercise of that
power ar to check the applicatton of any money so raised or borrowed

{c) Carry on business

A Receiver may carry on the business of any relevant Chargor as he thinks fit and, for
the avoidance of doubt, a Recewver may apply for such Authorsations as he
considers In his absolute discretion appropriate

(d) Compromise
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A Receiver may settle, adjust, refer to arbitration, compromise and arrange any
claims, accounts, disputes, questions and demands with or by any person who Is or
claims to be a creditor of any relevant Chargor or relating in any way to any Charged
Property

Delegation
A Recelver may delegate his powers in accordance with clause 15 {Delegation)
Employees

For the purposes of this Deed, a Receiver as he thinks appropnate, on behalf of the
relevant Chargor or for itself as Receiver, may

(n appoint and discharge managers, officers, agents, accountants, servants,
workmen and others upon such terms as to remuneration or otherwise as he
may think proper, and

(1) discharge any such persons appointed by the relevant Chargor
Leases

A Receiver may let any Charged Property for any term and at any rent (with or
without a premium) which he thinks proper and may accept a surrender of any lease
or tenancy of any Charged Property on any terms which he thinks fit (iIncluding the
payment of money to a lessee or tenanton a surrender)

Legal actions

A Recever may bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings or submit to arbitration or any form of alternative dispute resolution in the
name of the relevant Chargor In relation to any Charged Property as he considers
expedient

Possession

A Receiver may take immediate possession of, get in and collect any Charged
Property

Protection of assets
A Receiver may, in each case as he may think fit

{1} make and effect all reparrs and insurances and do all other acts which the
relevant Chargor might do in the ordinary conduct of its business be they for
the protection or for the improvement of the Charged Property,

(n) commence andfor complete any bullding operations on the Secured Property
or other Charged Property, and

{) apply for and mamntain any planning permission, building regulation approval
or any other permission, consent or licence

Receipts
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A Recewver may give valid receipts for all monies and execute all assurances and
things which may be expedient for realising any Charged Property

] Sale of assets

A Recewer may sell, exchange, convert into mones and realise any Charged
Property by public auction or private contract In any manner and on any terms which
he thinks proper The consideration for any such transacton may consist of cash,
debenture or other obligations, shares, stock or other valuable consideration and any
such consideration may be payable in a lump sum or by instaiments spread over
such period as he thinks fit Fixtures and any plant and machinery annexed to any
part of the Secured Property may be severed and sold separately from the property
containing them without the consent of the relevant Chargor

(m) Subsidiaries

A Recewer may form a Subsidiary of the relevant Chargor and transfer to that
Subsidiary any Charged Property

(n} Deal with Charged Property

A Receiver may, without restnction sell, let or lease, or concur in selling, letting or
leasing, or vary the terms of, determine, surrender or accept surrenders of, leases or
tenancies of, or grant options and licences over or otherwise dispose of or deal with,
all or any part of the Charged Property without being responsible for loss or damage,
and so that any such sale, lease or disposition may be made for cash payable by
instalments, loan stock or other debt obligations or for shares or securities of another
company or other valuable constderation The Recewver may form and promote, or
concur In forming and promoting, a company or companies to purchase, lease,
licence or otherwise acquire interests in all or any of the Charged Property or
otherwise, arrange for such companies to trade or cease to trade and to purchase,
lease, license or otherwise acquire all or any of the Charged Property on such terms
and conditions whether or not including payment by nstalments secured or
unsecured as he may think fit

~

(0} Voting rights

A Receiver may exercise all voting and other nghts attaching to the Investments,
Subsidiary Shares, Related Rights, and stocks, shares and other securities owned by
that Chargor and comprsed in the Charged Property in such manner as he may think
fit

{p) Security

A Recewver may redeem any prior Security and settle and pass the accounts of the
person entitled to the prior Secunity so that any accounts so settled and passed shall
(subject to any mamfest error) be conclusive and binding on that Chargor and the
money so paid shall be deemed to be an expense properly Incurred by the Receiver

() Acquire land

The Receiver may purchase or acquire any land and purchase, acquire or grant any
interest in or nght over land

(N Development
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A Receiver may implement or continue the development of (and obtain all consents
required In connection therewith) and/or complete any builldings or structures on, any
real property compnsed n the Secured Property and do all acts and things incidental
to the Secured Property

(s) Landlord's obligations

A Receiver may on behalf of a Chargor and without consent of or notice to that
Chargor exercise all the powers conferred on a landlord or a tenant by the Landlord
and Tenants Acts, the Rents Acts and Housing Acts or any other legislation from time
to ime in force In any relevant junsdiction relating to rents or agriculture in respect of
any part of the Secured Property

t Uncalled capital

A Receiver may make calls conditionally or unconditronally on the members of any
relevant Chargor 1n respect of uncalled capital

(u) Incidental matters

A Recewver may do all other acts and things including without limitation, signing and
executing all documents and deeds as may be considered by the Recelver to be
incidental or conducive to any of the matters or powers hsted here or granted by law
or otherwise Incidental or conducive to the preservation, iImprovement or realisation of
the Charged Property and to use the name of the relevant Chargor for all the
purposes set out in this clause 14

Remuneration

The Secunty Agent may from time to time fix the remuneration of any Receiver appointed by
it

Delegation

The Security Agent and any Receiver may delegate by power of attorney or in any other
manner all or any of the powers, authorties and discretions which are for the time being
exercisable by the Secunty Agent and the Receiver (as appropniate) under this Deed to any
person or persons as it shall think fit Any such delegation may be made upon such terms
and conditions (including the power to sub-delegate} as the Security Agent and Receiver (as
appropriate) may think fit

The Secunty Agent and any Receiver will not be liable or responsible to any Chargor or any
other person for any losses, liabilibes or expenses ansing from any act, default, omission or
misconduct on the part of any delegate

Application of monies

Sections 109(6) and {8} (Appointment, powers, remuneration and duties of receiver) of the
Law of Property Act 1925 shall not apply to a Receiver appointed under this Deed

The Security Agent and any Receiver may place any money received, recovered or realised
pursuant to this Deed 1n an nterest beanng suspense account and it may retain the same for
such period as 1t considers expedient without having any obhgation to apply the same or any
part of it in or towards discharge of the Secured Obligations
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Remedies and waivers

No falure to exercise, nor any delay in exercising, on the part of the Secunty Agent or any
Recelver, any nght or remedy under this Deed shall operate as a waiver, nor shall any single
or partial exercise of any nght or remedy prevent any further or other exercise or the exercise
of any ather night or remedy The rights and remedies provided In this Deed are cumulative
and not exclusive of any rights or remedies provided by law

A walver given or consent granted by the Secunty Agent under this Deed will be effective only
if given in writing and then only in the instance and for the purpose for which it 1s given

Protection of third parties

No person (including a purchaser) dealing with the Secunty Agent or a Recelver or Its or his
agents has an obligation to enquire of the Secunty Agent, Receiver or others

(a) whether the Secured Obligations have become payable,

(k) whether any power purported to be exercised has become exercisable,

(c) whether any Secured Obligations or other monies remain outstanding,

{d) how any monies paid to the Security Agent ar to the Receiver shall be applied, or
{e) the status, propriety or validity of the acts of the Receiver or Secunty Agent

The recept of the Secunty Agent or any Recever shall be an absolute and a conclusive
discharge to a purchaser and shall relieve hum of any obhgation to see to the application of
any monies paid to or by the direction of the Secunty Agent or any Recetver

In clauses 18 1 and 18 2, purchaser includes any person acquiring, for money or monies
worth, any lease of, or Secunity over, or any other interest or right whatsoever In relation to,
the Charged Property or any of them

Additional security

The Security created by or under this Deed 1s 1n addition to and 1s not in any way prejudiced
by any guarantee or secunty now or subsequently held by any Finance Party

Settlements conditional

If the Secunty Agent (acting reasonably) believes that any amount paid by a Charger or any
other person In respect of the Secured Obligations ts capable of being avoided or set aside
for any reason, then for the purposes of this Deed, such amount shall not be considered to
have been paid

Any settlement, discharge or release between a Chargor and any Finance Party shall be
conditional upon no Secunty or payment fo or for that Finance Party by that Chargor or any
other person being avoided or set aside or ordered to be refunded or reduced by virtue of any
law relating to bankruptey, insolvency or iquidation or otherwise

Subseguent Security

If the Secunty Agent or any Finance Party receives notice of any other subsequent Secunty or
other interest affecting all or any of the Charged Property it may open a new account or
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accounts for the relevant Chargor in its books If it does not do so then, unless it gives
express written notice to the contrary to the relevant Chargor, as from the time of receipt of
such notice by the Security Agent, all payments made by that Chargor to the Secunty Agent
or to any other Finance Party shall be treated as having been credited to a new account of
that Chargor and not as having been applied in reduction of the Secured Obligations

Set-off

A Finance Party may, set off any matured obligation due from a Chargor under the Finance
Documents (to the extent beneficially owned by that Finance Party) agamst any matured
obligation owed by that Finance Party to that Chargor, regardless of the place of payment,
booking branch or currency of either obligation  If the obligations are In different currencies,
the Finance Party may convert either obligation at a market rate of exchange n its usual
course of business for the purpose of the set-off

Notices

Any communication under this Deed or any other Secunty or Finance Document created by or
under this Deed, shall be made and given In accordance with the terms of clause 29 (Notices)
of the Facilities Agreement

Invahdity

Clause 31 (Partial mvahdity) of the Facilites Agreement shall apply to this Deed as If set out
here 1n full but so that references to the Finance Documents shall be construed as references
to this Deed and any Security created by or under it

Assignment

Each Finance Party may assign or otherwise transfer all or any part of its nghts under this
Deed or any Secunity created by or under 1t In accordance with the terms of the Finance
Documents

Releases

Upon the expiry of the Security Period, the Security Agent shall, at the request and cost of the
Chargors, take whatever action I1s necessary to release and reassign to each relevant
Chargor

(a) its nights arising under this Deed,

{b) the Charged Property from the Security created by and under this Deed,
and return all documents or deeds of title delivered to 1t under this Deed
Currency clauses

Clause 27.15 (Currency of account) of the Facilties Agreement shall apply to this Deed as I
set out here n full but so that references to the Finance Documents shall be construed as
references to this Deed and any Security created by or under it and references to the Obligors
shall be construed as references o the Chargors

If a payment 1s made to the Secunty Agent under this Deed in a currency (Payment
Currency) other than the currency in which 1t i1s expressed to be payable (Contractual
Currency), the Security Agent may convert that payment into the Contractual Currency at the
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rate at which it (acting reasonably and in good faith) 1s able to purchase the Contractual
Currency with the Payment Currency on or around the date of recetpt of the payment and to
the extent that the converted amount of the payment falls short of the amount due and
payable the Chargors will remain liable for such shortfall

Certificates and determinations

Clause 30 19 (Certificates and determinations) of the Faciities Agreement shall apply to this
Deed as if set out here in full but so that references to the Finance Documents shall be
construed as references to this Deed and any Security created by or under it

Counterparts

This Deed or any Finance Document entered into under or in connection with this Deed may
be executed in any number of counterparts, and by each party on separate counterparts
Each counterpart is an original, but all counterparts shall together constitute one and the
same mstrument Delivery of a counterpart of this Deed or any such Finance Document
entered into under or in connection with this Deed by e-mail attachment or telecopy shall be
an effective mode of delivery

Governing law

This Deed and any non-contractual obligations ansing out of or in connection with it are
governed by English law

Enforcement
Jurisdiction of English courts

{a) The courts of England have exclusive junsdiction to settle any dispute arising out of
or in connection with this Deed (including a dispute relating to the existence, vahdity
or termination of this Deed or any non-contractual obligation ansing out of or in
connection with this Deed) {Dispute)

{b) The Parties agree that the courts of England are the most appropnate and convenient
courts to settle Disputes and accordingly no Party will argue to the contrary

(c) This clause 31 s for the benefit of the Security Agent As a result, the Secunty Agent
shall not be prevented from taking proceedings relating to a Dispute in any other
courts with jurisdiction  To the extent allowed by law, the Securty Agent may take
concurrent proceedings in any number of junsdictions

This Deed has been entered nto as a deed on the date given at the beginning of this Deed

10-5295862-7/304819-4252 26




Name

Progressive Digital Media Group plc
Canadean Limited

Mutualpoints Limited

TMN Media Limited

Progressive Digital Media Limited
Kable Business Intelligence Limited
Electronic Direct Response Limited
1CD Research Limited

Internet Business Group Limited
Progressive Capital Limited
Progressive Media Group Limited
SPG Media Group Limited

SPG Media Limited

Cornhill Publications Limited
Dewberry Redpoint Limited

ERC Group Limited

ERC Holdings Limited

ERC Statistics International Limited

Kable Intelhigence Limited

Schedule 1
The Chargors

Jurisdiction of
incorporation

England and Wales
England and Wales
England and Wales
England and Wales
England and Wales
England and Wales
England and Wales
England and Wales
England and Wales
England and Wales

England and Wales

England and Wales
England and Wales
England and Wales
England and Wales
England and Wales
England and Wales
England and Wales

England and Wales

Current Inteligence and Analysis Engfand and Wales

Limited

10-5285862-7/304919-4252
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Registered
number

03925319
01078157
03920452
Q3777109
06742588
04325740
03919997
03758137
03718515
06212743
06276344
01303004
01155599
01564127
03129524
03505982
03479600
01116351
03171601

04101487
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Schedule 2
Properties
Registered Land

Chargor Country and district (or address or description and
London borough)

Unregistered Land

10-5295662-7304919-4252 28
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Chargor
Progressive Digital Media
Group plc
Progressive Digital Media
Group plc
Progressive Digital Media
Group plc
Progressive  Digital Media
Group pic
Progressive Digital Meda
Group ple
Progressive Digital Media
Group plc
Progressive Digital Media
Group ple
Progressive Digital Media
Group ple
Progressive Digital Media
Limited
Progressive Digital Media
Limited

Progressive Capital Limited

SPG Media Group Limited

SPG Media Group Limited

Progressive Media Group

Limited

Schedule 3
Subsidiary Shares

Name and registered
number of Subsidiary

Canadean Limited
(01078157)

Mutualpoints Limited
(03920452)

TMN Media Limited
03777109

Progressive Digital Media
Limited (06742588}

Kable Business Intelligence
Limited (04325740)

Electronic Direct Response
Limited (03919997)

ICD Research Limited
(03758137)

Internet Business Group
Limrted (03718515)

Progressive Capital Limited
{06212743)

Progressive Media Group
Limited (06276344)

SPG Media Group Limited
{01309004)

SPG Media Limited
{01155599)
Cornhill Publications Limited

(01564127)

Dewberry Redpoint Limited
(03129594)

Execution Version

Number and class of shares’

1,011,204 ordinary shares of
£0 10 each

3204 ordinary A shares of
£1 00 each

796 ordinary B shares of £1 00
each

2,208,402,000 ordinary shares
of £0 000001 each

1 ordinary share of £1 00

4000 ordinary shares of £1 00
each

55,162 ordinary shares of

£1 00 each

51,389 ordinary shares of
£0 01 each

77,190,800 ordinary shares of
£0 01 each

100 ordinary shares of £100
each

100 ordinary shares of £100
each

91,121,127 ordinary shares of
£0 05 each

1,551,635 ordinary shares of
£1 00 each

300 preference shares of £1 00
each

5,000 ordinary shares of £1 00
each

3 A ordinary shares of £100
each
1 B ordinary share of £1 00

' PDM to confirm number and class of subsidiary shares are correct
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Schedule 4
Relevant Agreements

Part 1 - Form of notice of assignment

To +
Dated ¢
Dear Sirs

The agreement described in the attached schedule (Agreement)

We hereby notify you that we have assigned to ¢ (Security Agent) as securty trustee for itself and
certain financtal institutions all our nght, titte and interest in and to the Agreement

We hereby irrevocably and unconditionally authorise and Instruct you upon receipt of a notice from
the Secunty Agent

1 without notice or reference to, or further authority from us and without enquiring as to the
jushfication or the validity of those Instructions, to comply only with any instructions from time
to time received by you from the Secunty Agent relating to the Agreement and any rights
under or in conneacticn with the Agreement, and

2 to pay all sums payable by you under the Agreement directly to the Secunty Agent at
Bank
Account number +
Sort code

or such other account as the Security Agent may specify from time to time

[The instructtons In this letter are in addition to, and not I replacement of, those contamed in our
letter to you dated ¢ and the security interest notified to you i that letter continues in full force and
effect ]

Please sign and return the acknowledgement attached to one enclosed copy of this notice to the
Security Agent and the other copy to us

The provisions of this nofice (and any non-contractual obligations arising out of or In connection with
it) are governed by English law

Yours faithfully

for and on behalf of
+ Limited
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Parties

Description

[Attach form of acknowledgment]

10-5285662-7/304919-4252

31




Part 2 - Form of acknowledgement

To [rame of Security Agent]
[address]

To [name of Chargor} (Chargor)
[address]

Dated o

We acknowledge receipt of the notice of assignment (Notice) of which the above Is a duplicate

Terms defined in the Notice shall have the same meaning when used In this acknowledgement

We confirm that

(a)

(b)

()
(d)

(e

N

there has been no amendment, waver or release of any rights or interests tn the Agreement
smce the date of the Agreement,

we will not agree to any amendment, waiver or release of any provision of the Agreement
without the prior written consent of the Security Agent,

we shall act in accordance with the Notice,

as at the date of this acknowledgement [(and save for the notice dated ¢ and served In
connection with a debenture dated 17 July 2014 and made between (among others)
Progressive Digital Media Group plc and The Royal Bank of Scotland plc as securtty trustee),]
we have not received any notice of assignment or charge of the Chargor's interest in the

Agreement in favour of any other person,

as at the date of this acknowtedgement, we are not aware of any breach by the Chargor of
the terms of the Agreement, and

we do not have and have not claimed or exercised any right or claim against the Chargor or
exercised or attempted to exercise any night of set-off, counterciaim or ather right relating to
the Agreement

The provistons of this acknowledgement (and any non-contractual obligations arnsing out of or in
connection with it) are governed by English law

For and on behalf of

L
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Schedule 5
Relevant Policies

Part 1 - Form of notice of assighment

To [insurer)
Dated +
Dear Sirs

The insurance policies described in the attached schedule (Relevant Policies)

We hereby notify you that we have assigned to + (Security Agent) as security trustee for itself and
certain financial nstitutions all our nght, title and interest in and to the Relevant Policies

We hereby Irrevocably and unconditionally authonise and instruct you upon receipt of a notice from
the Security Agent

1

without notice or reference to or further authority from us and without enquining as to the
justification or the validity of those instructions, to comply only with any instructions from time
to tme received by you from the Security Agent relating to the Relevant Policies (or any of
them), and

to pay ail sums payable by you under the Relevant Palicies (or any of them) directly to the
Secunty Agent at

Bank .
Account number )
Sort code

or such other account as the Secunty Agent may specify from time to time

Please sign and return the acknowledgement attached to one enclosed copy of this notice to the
Secunty Agent and the other copy to us

The provisions of this notice (and any non-contractual obligations ansing out of or in connection with
it) are governed by English law

Yours faithfully

for and on behalf of
¢+ Limited
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Date of policy Insured Policy type Policy number
+ + ’ ¢

[Attach form of acknowledgment]
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Part 2 - Form of acknowledgement

To {name of Secunty Agen)
[address]

To [name of Chargor] (Chargor)
[address]

Dated ¢

We acknowledge receipt of the notice of assignment (Notice) of which the above 1s a duplicate

Terms defined In the Notice shall have the same meaning when used in this acknowledgement

We confirm that

(a)

(b)

(€)

(d)
(e

(f

there has been no amendment, waiver or release of any nights or interests In any Relevant
Policy since the date of such policy,

we have noted the Secunty Agent's interest as mortgagee and first loss payee on each
Relevant Policy,

we will not agree to any amendment, waiver or release of any provision of any Relevant
Policy without the prior wnitten consent of the Security Agent,

we shall act in accordance with the Notice,

as at the date of this acknowledgement [(and save for the notice dated ¢ served in
connection with a debenture dated 17 July 2014 and made between (among others)
Progressive Digital Media Group plc and The Royal Bank of Scotland plc as secunty frustee),}
we have not received any notice of assignment or charge of the Chargor's interest In any
Relevant Policy or the proceeds of any Relevant Policy in favour of any other person, and

we do not have and have not clamed or exercised any nght or claim aganst the Chargor or
exercised or attempted to exercise any right of set-off, counterclaim or other right relating to
any Relevant Policy

The provisions of this acknowledgement (and any noh-contractual obligations arnising out of or In
connection with it) are governed by English law

For and on behalf of
[instirance company]
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Schedule 6
Blocked Accounts

Part 1 - Form of notice of charge

To [insert name and address of account holding insttution]
Dated +
Dear Sirs
Account number. ] (Blocked Account)
Sort code: 4
Account holder: ¢ Limited

We hereby notfy you that we have charged by way of fixed charge to ¢ (Secunty Agent) as securty
trustee for itself and certain financial institutions all our nght, title and interest i and to the monies
from time to time standing to the credit of the Blocked Account

We hereby irrevocably and unconditicnally authorise and instruct you

1 to hold all monies from time to time standing to the credit of the Blocked Account to the order
of the Secunty Agent and accordingly to pay all or any part of those monies to the Security
Agent (or as It may direct) promptly following receipt of written instructions from the Security
Agent to that effect, and

2 to disclose to the Security Agent such informatien relating to us and the Blocked Account as
the Secunty Agent may from time to time request you {o provide

We also advise you that

(a) we may not withdraw any monies from the Blocked Account without first having
obtamned the prior written consent of the Security Agent, and

(b) the provisions of this notice may only be revoked or varied with the prior wntten
consent of the Secunty Agent

[The instructions n this letter are 1n addition to, and not In replacement of, those contained n our
letter to you dated ¢ and the security interest notified to you in that letter continues In full force and
effect )

Please sign and return the acknowledgement attached to one enclosed copy of this notice to the
Security Agent and the other copy to us

The provisions of this notice (and any non-contractual obligations arsing out of or in connection with
it) are governed by English law

Yours faithfully

10-5295862-7/304919-4262 36




Part 2 - Form of acknowledgement

To [name of Secunfy Agent]
[address]

To [name of Chargor] (Chargor)
[address]

Dated +
We acknowledge receipt of the notice of charge (Notice) of which the above I1s a duplicate
Terms defined in the Nofice shall have the same meaning when used in this acknowledgement

We confirm that
(2} we shall act in accordance with the Notice,

{b} as at the date of this acknowledgement [(and save for the notice dated ¢ served In
connection with a debenture dated 17 July 2014 and made between (among others)
Progressive Digital Media Group pic and The Royal Bank of Scotiand plc as secunty trustee),]
we have not received any notice of assignment or charge over the Chargor's interest in the
Blocked Account in favour of any other person, and

(c) we will not exercise any right of combination of accounts, set-off or lien over any monies
standing to the credit of the Blocked Account

The provisions of this acknowledgement (and any non-contractual obligations ansing out of or n
connection with 1t) are governed by English law

For and on behalf of
[account holding institution]
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Schedule 7
Accounts

Part 1 - Form of notice of charge

To [insert name and address of account holding institution]
Account number. * {Account)
Sort code: ¢
Account helder. 4 Limited

We hereby notify you that we have charged by way of fixed charge to ¢ (Security Agent) as security
trustee for itself and certain financial Institutions all our right, title and interest i and to the monies
from time to fime standing to the credit of the Account

We hereby irrevocably and unconditionally authonse and instruct you

1 to hold all monies from time to time standing to the credit of the Account to the order of the
Security Agent and accordingly to pay all or any part of those monies to the Security Agent (or
as it may direct) promptly following receipt of wntten instructions from the Security Agent to
that effect, and

2 to disclose to the Security Agent such information relating to us and the Account as the
Security Agent may from time to time request you to provide

By countersigning this notice, the Secunty Agent authonses you to permit us to withdraw and
otherwise deal with funds standing to the credit of the Account until

(a) you receive a notice 1n writing to the contrary from the Security Agent,

(b} a petition 1s presented for a winding up order In respect of us or an application 1s
made for an administration order In respect of us,

{whichever occurs first)

[The instructions in this letter are in addition to, and not In replacement of, those contained in our
letter to you dated ¢ and the secunty interest notified to you in that letter continues in full force and
effect ]

Please sign and return the acknowledgement attached to one enclosed copy of this notice to the
Secunty Agent and the other copy to us

The provisions of this notice (and any non-contractual obligations ansing out of or In connection with
ity are governed by English law
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Yours fathfully

for and on behalf of + Limited

Countersigned for and on behalf of
the Secunty Agent

[Attach form of acknowledgment]
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Part 2 - Form of acknowledgement

To [rame of Securtly Agent]
[address]

To [name of Chargor] {Chargor)
(address]

Dated +
We acknowledge receipt of the notice of charge (Notice) of which the above 1s a duplicate
Terms defined in the Notice shall have the same meaning when used in this acknowledgement
We confirm that

(a) we shall act in accordance with the Notice,

(b) as at the date of this acknowledgement {{and save for the nofice dated ¢ served In
connechion with a debenture dated 17 July 2014 and made between (among others)
Progressive Digital Media Group plc and The Royal Bank of Scotland plc as security
trustee),] we have not received any nolice of assignment or charge or other security
over the Chargor's interest in the Account in favour of any other person, and

(c) we will not exercise any nght of combination of accounts, set-off or lien over any
monies standing to the credit of the Account

The provisions of this acknowledgement (and any non-contractual obligations ansing out of or In
connection with it} are governed by English law

For and on behalf of
faccount holding institution]
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Schedule 8
Form of Security Deed of Accesston
This Deed 15 made on +
Between
{1 ¢ (registered in England with number + foritself and for the Chargors (Parent),
(2) « (registered in England with number ¢ {(Acceding Chargor), and
{3) + as security trustee for the Secured Parties (Secunty Agent)

Whereas

(A) This Deed 1s supplemental to @ debenture dated ¢ between, inter alia, the Parent, the

Chargors and the Security Agent (Debenture)

(B) {The Acceding Chargor has also entered into an Accession Deed to the Facilities Agreement
on or about the date of this Security Deed of Accession and by doing so appoints the Parent

as Its agent on the terms set out n the Accession Deed]

Itis agreed

1 Definitions and interpretation
11 Definitions
(&) Save to the extent otherwise defined in this Deed, terms defined in the Debenture

have the same meaning when used in thus Deed

{b) In this Deed, Subsidiary Shares means all shares present and future held by the
Acceding Chargor or its Subsidianes including those listed in schedule 2 (Subsidiary

Shares) to this Deed

12 Interpretation

Clauses 12 (Interpretation), 13 (Third party rnghts), 14 (Administration) and 15
(Incorporated terms) of the Debenture are incosporated in this Deed as If they were set out n
full In this Deed, but so that references in those clauses to this Deed shall be construed as

references to this Secunty Deed of Accession
2 Accession of Acceding Chargor

21 Accession

The Acceding Chargor agrees to be a Chargor for the purposes of the Debenture with
immediate effect and agrees to be bound by all of the terms of the Debenture as if 1t had

originally been a party to it
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Covenant to pay

The Acceding Chargor covenants with the Secunty Agent as secunty trustee for the Secured
Parties that it will pay and discharge the Secured Obligations when they become due for
payment and discharge in accordance with the terms of the Finance Documents

Charging provisions

All secunty created by a Chargor under clauses 2 4 to 2 7 inclusive 1s

(@) a continuing security for the payment and discharge of the Secured Obligations,
{b} granted with full title guarantee,

{c) granted in respect of all the nght, title and interest (if any), present and future of the
Acceding Chargor in and to the relevant Charged Property, and

(d) in favour of the Security Agent as security trustee for the Secured Parties
Legal mortgages

The Acceding Chargor charges by way of legal mortgage the properties described In
schedule 1 (Properties) to this Deed and, in each case, all Premises and Fixtures on each of

the Properties
Assignments

(a) The Acceding Chargor assigns

(1) the agreements described in schedule 4 (Relevant Agreements) to this Deed,
and
(n) its Relevant Policies
(b) The Acceding Chargor shall reman liable to perform all its obligations under the

Relevant Agreements, and the Relevant Policies

(c) [Notwithstanding the other terms of this clause 2 5, prior to the cccuirence of aln
Event of] Default which 1s continuing, each Chargor may, subject to the other terms of
the Finance Documents, continue to exercise all and any of its nghts under and in
connection with the Relevant Agreement }

Fixed charges
The Acceding Chargor charges by way of fixed charge

(a) all interests and estate 1n any freehold, leasehcld or commonhold property now or
subsequently owned by 1t (other than any freehold, leasehold or cormmonhaold
property effectively charged by way of legal mortgage under clause 2 4, and in each
case, the Premises and Fixtures on each such property,

(b) the proceeds of sale of its Secured Property and all licences to enter on or use any
Secured Property,
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(c) the benefit of all other agreements, instruments and nghts relating to its Secured
Property,

(ch all plant, machimery, vehicles, computers, office and other equipment, all furniture,
furnishings, equipment and tools and any removals or replacement of them, (together
Chattels) present and future and the benefit of all contracts, icences, warranties,
maintenance contracts relating to them and any renewals and replacements of them,

(e) the Subsidiary Shares together with all Refated Rights,
(f) the Investments together with all Related Rights,

(9) all book and other debts due to the Acceding Chargor and their proceeds (both
collected and uncollected) (together Debts) and all nghts, guarantees, secunty or
other collateral in respect of the Debts or any of them) and the benefit of any
judgment or order to pay a sum of money and all nghts to enforce the Debis (or any

of them),
(h) all momes from time to time standing to the credit of each Blocked Account,
0] all monies from tme to time standing to the credit of each account held by the

Acceding Chargor with any bank, buiding saciety, financial msttution or other person
other than any Blocked Account (each an Account),

0) all its Intellectual Property,
(k) all its goodwill and uncalled capital,
()] the benefit of all Authonsations held or utihsed by it in connection with its business or

the use of any of its assets and the nght to recover and receive compensation
payable in respect of any of them,

{m) to the extent that any assignment in clause 2 5 I1s ineffective as an assignment, the
assets referred to in that clause

Floating charge

The Acceding Chargor charges by way of floating charge all its assets and undertaking
wherever located both present and future other than any assets effectively charged by way of
legal mortgage or fixed charge or assigned under clauses 24,2 5 or 2 6

Qualifying floating charge

This Deed contains a qualifying floating charge and paragraph 14 of Schedule B1 to the
Insolvency Act 1986 applies to the floating charge created by or under this Deed

Consent of existing charging companies

The Chargors agree to the terms of this Deed and agree that its execution will In no way
prejudice or affect any Security granted by any of them by or under the Debenture

Security power of attorney

[The Acceding Chargor, by way of secunty, trrevocably and severally appoints the Secunty
Agent, each Receiver and any of their delegates or sub-delegates to be its atforney to take
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any action which the Acceding Chargor 1s obliged to take under this Deed or the Debenture
The Acceding Chargor ratifies and confirms whatever any attorney does or prompts to do
pursuant to its appointment under this clause 4 ]

ANDIOR

[[lnsert name of Acceding Chargor which is a trustee], by way of secunty, irevocably and
severally appoints the Securnity Agent and each Recelver to be its attorney, for a period of 12
Months commencing on the date of this Deed, in accordance with section 25(5) of the Trustee
Act 1925, to take any action which [Insert name of Acceding Chargor which Is a trustee] 1s
obliged to take under this Deed or the Debenture [Insert name of Acceding Chargor which 1s
a trustee] ratifies and confirms whatever any attorney does or purports to de pursuant fo its
appointment under this clause 4

[Insert name of Acceding Chargor which 1s a trustee] shall at any time, at the request of the
Secunty Agent {and at the cost of [Insert name of Acceding Chargor which 1s a trustee]) grant
a secunty power of attorney in the form set out in clause 4 1

[Insert name of Acceding Chargor which 1s a trustee] shall give written notice of the power of
attorney granted pursuant to this clause 4 in the manner, and to those persons, set out In
section 25(4) of the Trustee Act 1925 ]

Notices

The Acceding Chargor confirms that its address details for notices In relation to clause 23
(Naotices) of the Debenture are as follows

Address +
Facsimile *
Altention *
Counterparts

This Deed may be executed in any number of counterparts and this has the same effect as if
the signatures on the counterparts were on a single copy of this Deed

Governing law and jurisdiction

Clause 30 {Governing law) of the Debenture shall be incorporated i this Deed as if set out
here i full but so that references to the Debenture shall be construed as references to this
Deed

This Deed has been entered into as a deed on the date given at the beginning of this Deed
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SIGNATURES TO THE SECURITY DEED OF ACCESSION

Parent

Executed as a deed by

4 Limited

acting by two directers or by a director and its
secretary

Director

Director/Secretary

Acceding Chargor

Executed as a deed by )
¢ Limited )  Director
acting by two directors or by a director and is )
secretary )
}  Director/Secretary
Security Agent

Executed as a deed

by +

as duly authonised attorney
for and on behalf of ¢

in the presence of

Witness
Signature
Name

Address
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SIGNATURES TO THE DEBENTURE

Parent

Executed as a deed by )
Progressive Digital Media Group plc }

acting by a director in the presence of }  Drrector

Signature of witness

Name &EN G,Oopé,\)ﬂl\f
Address UOHN (AEPENTER HOISE,

JoHN (AZPENTEL ¢T | (6NDON ECHY oAN

SoLCToR.
Chargors
Executed as a deed by )
Progressive Digital Media Group plc )
acting by a director in the presence of )  Director

Signature of witness

Name Ben. (ooetlocasA
Address JQM CB—‘M‘V ”‘T)Uilf
Yha. (orpente S, Londin ECYY 0AN

Executed as a deed by )
Canadean Limited }
aching by a director In the presence of y  Director

Signature of withess

Namegm GO’!S?UG'W\»\/
Addressdohne Corpenkes Hmamse
Y. (ueenkn §t, hondhan, € CYY QAN
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Executed as a deed by )
Mutualpoints Limited )
acting by a director In the presence of )

Signature of witness

Name Bt~ cm?lﬂiﬁ“""v
Address daha. Corpertes  Howrd.
Johr Cupendes Sk, Conidn, €CHY OAN

Executed as a deed by )
TMN Media Limited )
acting by a director in the presence of )

Signature of witness

Name Bﬂf\x Gmm
Address Joha. Corpentzs Houne,

M, Copenkrs T, (ondbe €CHY
DAN

Executed as a deed by )
Progressive Digital Media Limited )
acting by a director in the presence of )

Signature of witness

Name Bea QQ‘OWLWN
Address Oﬂi‘v\v CLN‘FMV H:f\Ml P
Jon Coparie (b, Lanolon

fcqyY AN
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Executed as a deed by
Kable Business Intelligence Limited
aching by a director in the presence of

Signature of witness

Name 69\{ O.fm(w«

Address)@~ CorpenAer Howrd

o~ et Ve onda.
E£City QAN

Executed as a deed by

Electronic Direct Response Limited

acting by a director in the presence of

Signature of witness
Name Bt Goodllona,

Address S0 Casponke. fours
dha Coqeenfs (h ; Loadn
ECGy OAN

Executed as a deed by
ICD Research Limited
acting by a director in the presence of

Signature of witness

name Ben.  Goodlaurn,

Address Joha. (vpandt Howne,

John Carpende VE, (onelon
ECey OAN
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Executed as a deed by
Internet Business Group Limited
acting by a director in the presence of

Signature of wilness

Name B GODdJQLLIY\-
Address Qo CDIPW l‘(ﬁu&c,,

Do Cvpenke Firaek, (avolon
€cey OAN

Executed as a deed by
Progressive Capital Limited
acting by a director in the presence of

Signature of witness

Name B CJ’OOC'UO-WV‘-
Address Yo G?fpb\/(b Houwn,

EChy OAN
Executed as a deed by

Progressive Media Group Limited
acting by a director in the presence of

Signature of witness
Name B GOOG“OUW
address dohn. (vpevke, Houte

Mo Grpenks, Pireod (ondom
ey DAV
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Executed as a deed by )
SPG Media Group Limited )
acting by a director in the presence of ) Director

Signature of witness

Name 60/‘* Qﬁ‘oo(bumf\,
Address Jd C(NP“MKL HOMKJL
B~ Cacpendd.r Stegl , Condon

ECy OAN
Executed as a deed by )
SPG Media Limited )
acting by a director in the presence of ) Director

Signature of witness

Name ben.  Conollavon
Address JOAA. GNFHA/‘ZV- HJW\-‘L

Wrn. Copeke Srash , Condlo
€C4y OAN

Executed as a deed by )
Cornhill Publications Limited )
acting by a director in the presence of ) Director

Signature of witness

Name Ben (aardlotnn.

Address Johon (ipeaksn, Shesek flowe |

Jobwn Carpete §heat (omels
Ecwy OAV
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Executed as a deed by )
Dewberry Redpoint Limited )
aching by a director in the presence of ) Director

Signature of witness
Name E)(/\« Cmoolbwr\_
Address Ad’*\' CQY'MQ!' (‘b%

(_)Q’V\-r Cﬁf - ﬁ(‘ﬂﬂ’é/ C.QV‘O(J’\«
ECwY P%fof\/

Executed as a deed by )
ERC Group Limlited )
acting by a director in the presence of ) Direcfor

Signature of withess

Name E)?/\-/ QGEZUGWV\
Address()GM.Cp(pfd&W/ Houate,
Jobn. Corpenkas Arel . Covolom €Cay 0AN

QOccupation 60{1(.1"’0‘(

Executed as a deed by )
E.R C Holdings Limited )
acting by a director in the presence of ) Director

- ¢

Signature of witness
name Bea. (ameliran.
Address Ofin, GN{M«/&/ Howe

Joh Copetr. Fread Ameoloa ECeY 0OAN
Occupation §Ol IOV
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Executed as a deed by }
E R.C Statistics International Limited }
acting by a director in the presence of } Derector

Signature 5

Name Bea Goﬂdbuf\

address Jove Corpenk fhisak
Occupahon&dic"f‘ ar

Executed as a deed by )
Kable Intelligence Limited )
aching by a director in the presence of ) Director

Signature of witness
Name en,, Goodblm.

Address dohn (pertr.  Hone

oo Corpraknc “Yhrzal, (onote. €CW OAN

Occupation Solictar

Executed as a deed by )
Current Intelligence and Analysls Limited }
acting by a director in the presence of ) Director

Signature of withess

Name 6(24\, GODHUQ'W\

Address JGLW CWM H@M
Jobn Comoenta. Verost , Coralon. ECLY DAN

Occupation SQI'CL{' 1.4
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Security Agent

Executed as a deed

by

as duly authonised attorney

for and on behalf of

The Royal Bank of Scotland plc
in the presence of

Witness
Slgnature_

HRtchAap sTANGrU

Name
dd
Address ADDLESHAW GODDARD LLP
60 CHISWELL STREET
LONDON
EC1Y 4AG
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Account Bank

Executed as a deed

by

as duly authonsed attorney

for and on behalf of

National Westminster Bank Plc

in the presence of

Witness
Signature

Rycnanpb g7n VRN U

Aloviivivt SORDh

Name
Address ADDLESHAW GODDARD LLP
60 CHISWELL STREET
LONDON
EC1Y 4AG
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