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COMPANIES FORM No. 395
Particulars of a mortgage or charge

A fee of £13 is payable to Companies House in respect of
each register entry for a mortgage or charge. 00 L% ?Z[ (S

Pursuant to section 395 of the Companies Act 1985

To the Registrar of Companies
{Address overleaf - Note 6)

Name of company

For offical use  Company number

i
ﬁ Lo 02091268

LGV Capital Lim:ted (the Chargor) |

Date of creation of the charge

16 May 2008

Description of the instrument (f any) creating or evidencing the charge (note 2)

Charge ¢of Shares (the Charge)

Amount secured by the mortgage or charge

All meoneys and all obligataions and liabilities now or at any time
hereafter due, owing or incurred by the Company to the Bank under the
_Eiﬂiﬂff‘DOCHWEEE§*WhEther express or implied, p?EEEﬁf“‘fﬁtﬁfE—EE__w_
contingent; joint or several, incurred as principal o;_ga?gfyT_B?iglnally
TOWing—to the Bank or otherwise acquired by the Bank, dencminated in
whatever currency or incurred on any banking account or in any manner
whatsoever {the Secured Obligaticns)

Please see continuation sheet 2 and 3 for definitions.

Names and addresses of the mortgagees or persons entitled to the charge

Bank of Scotland plc,

The Mound, Edinburgh (the Bank)

Postcode |EH1 1Y2

Presenter's name, address and
reference (if any)

Dundas & Wilson LLP
Northwest Wing, Bush
House

Aldwych

London WCZB 4EZ

D=2 ~TipR

Time critical reference
RGC/EMK/B0OS001.4016
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Short particulars of all the property mortgaged or charged

Please do not
Please see continuation sheets 1, 2 and 3. wiite In
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Afears

payable to
Comparies House

Particulars as to commission allowance or discount (nate 3) in respect of each

register entry for a

I Nil mortgage or

. h
Signed DWJM + UxL.m. e Date 4 June 2008 ‘(:s:erg;ote 5

t Delete as

On behalf of [company} [mortgagee/chargee] * appropnate

Notes

1

6

The onginal instrument (if any) creating or evidencing the charge, together with these prescribed
particulars correctly compteted must be delivered to the Registrar of Companies within 21 days after
the date of creation of the charge {section 395) If the property I1s situated and the charge was created
outside the United Kingdom delivery to the Registrar must be effected within 21 days after the date on
which the instrument could in due course of post, and If dispatched with due diligence, have been
received In the United Kingdom (section 398) A copy of the instrument creating the charge will be
accepted where the property charged 15 situated and the charge was created outside the United Kingdom
{section 398) and in such cases the copy must be verified to be a correct copy either by the company or
by the person who has delivered or sent the copy to the Registrar The venfication must be signed by or
on behalf of the person giving the venfication and where this 1s given by a body corporate it must be
signed by an officer of that body A venfied copy will alsc be accepted where section 398(4) applies
{property situate in Scotland or Northern Ireland) and Form No 398 1s submitted

A description of the instrument, eg "Trust Deed", "Debenture”, "Mortgage" or "Legal charge”, etc, as the
case may be, should be given

In this section there should be mnserted the amount or rate per cent of the commission, allowance or
discount (if any) paid or made either directly or indirectly by the company toe any person in consideration
of his

{a) subscribing or agreeing o subscnbe, whether absolutely or conditionally, or

{b) procunng or agreeing to procure subscriptions, whether absolute or conditional,
for any of the debentures included in this return The rate of interest payable under the terms of the
debentures should net be entered

If any of the spaces In this form provide insufficient space the particulars must be entered on the prescribed
continuation sheet

A fee of £13 1s payable to Companies House in respect of each register entry for a mortgage or charge
Cheques and Postal Orders are to be made payable to Companies House

The address of the Registrar of Companes 1s - Companies House, Crown Way, Cardiff CF4 3UZ

Oyez 7 Spa Road London SE16 3QQ

2006 Edition 2 2006
Companies M395 5010503
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COMPANIES FORM No. 395 (Contd.) Continuation Sheet No 1

Particulars of a mortgage or charge Company Number 02091263
Name of Company: LGV Capital Limuted

Short particulars of all the property mortgaged or charged

141

1.2

1.3

CHARGE
Fixed Charge

The Chargor, with full title guarantee, hereby charges to the Bank by way of first fixed
charge as a continuing security for the payment and discharge of the Secured
Obllgatlons.,me\Sew-rltEi and all allotments, nghts, benefits and advantages
whatsoever at any time accruing, offered or ansing in respect of or incidental to the
same and all money or property accruing or offered at any hime by way of conversion,
redemption, bonus, preference, option, dividend, distribution, interest or otherwise in

————— e ———
respect thereof

Restrictions on dealing with Charged Assets

The Chargor hereby covenants that it will not without the prior wnitten consent of the
Bank or as permitted under the Facility Agreement

121 create or attempt to create or permit to subsist in favour of any person other
than the Bank any Encumbrance on or affecting the Charged Assets or any
part thereof; or

122 dispose of the Charged Assets or any part thereof or attempt or agree so to
do

Acquisition of further shares etc.

The Chargor shall forthwith notfy the Bank of any acquisition or receipt by the
Chargor of any other shares in the Company, or securties convertible into, or
accompanied by subscription rights for, shares in the Company, or any other rights,
options or warrants to purchase or subscribe shares or such other securities In the
Company. If so required in writing by the Bank, the Chargor shall execute and
deliver {or procure the execution and delivery of) such secunty over such shares,
secunties, nghts, options or warrants in favour of the Bank to secure the Secured
Obligations as the Bank shall reasonably require having regard to the form of the
Charge

odmaipcdocs\practice\8165736\1 hk




COMPANIES FORM No 395 (Contd ) Continuation Sheet No. 2

Particulars of a mortgage or charge Company Number 02091268
Name of Company LGV Capital Limiuted

Short particulars of all the property mortgaged or charged

Definitions

Accession Agreement means an accession agreement substantially in the form of
Schedule 4 (Form of Accession Agreement) of the Facility Agreement

Borrower means the Company or a company which becomes an additional borrower in
accordance with clause 22 1 (Additional Borrowers) of the Facility Agreement

Charged Assets means all assets described in clause 1 1 above

Company means LGV Warehouse Company Limited (registered no 06528760) having its

registered office at One Coleman Street, London EC2R 5AA

Encumbrance means any mortgage, charge (whether fixed or floating), pledge, hen,
hypothecation, standard security, assignment by way of secunty or other secunty interest of
any kind

Facility Agreement means the facility agreement dated 9 May 2008 made between, infer
alos, the Company as Borrower (1) and the Bank (2) pursuant to which the Bank has agreed
to make available to, inter afios, the Company a revolving loan facility of up to £40,000,000
(as that agreement may from time to time be amended, varied, novated, supplemented or
replaced including, without hmitation, by the increase or extension of matunty of the facility)

Finance Documents means the Facility Agreement, a Secunty Document, the Letter of
Undertaking, each Accession Agreement and any other document designated as such by
the Bank and a Borrower

General Partner means LGV Capital Partners Limited (registered no 02682185) and having
its registered office at One Coleman Street, London EC2R 5AA

Letter of Undertaking means a letter from the Parent addressed to the Bank undertaking to
ensure the General Partner complies with its obligations under clause 19 17 (General
Partner Undertakings) of the Facility Agreement

Obligor means a Borrower or the General Partner and Obligors shall be construed
accordingly.

Parent means the Chargor.

odma'pcdacs\practice\8165796\1 hk



COMPANIES FORM No. 395 (Contd.) Continuation Sheet No. 3

Particulars of a mortgage or charge Company Number 02091268
Name of Company. LGV Capital Limited

Short particulars of all the property mortgaged or charged

Securities means the 1 ordinary share of £1 1n the Company registered in the name of the
T e et e e mpn —ee Tb
Chargor represented by the share certificate number 1

Security Deed means a secunty deed (creating fixed and floating charges) governed by
Enghish law and created by a Borrower in favour of the Bank in accordance with the terms of
this Agreement

Security Documents means each Secunty Deed, each Shares Securty and any other
Secunity granted by an Obligor in favour of the Bank and Security Document shall be
construed accordingly

Shares Security means a Secunty granted by the person(s) who holds the issued share
capital of a Borrower n favour of the Bank in accordance with the terms of the Facility
Agreement creating a first fixed Security over the 1ssued share capital of that Borrower

odma‘pcdocsipractice\8165796\1 hk




CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

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

COMPANY NO. 2091268
CHARGE NO. 1

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A CHARGE OF SHARES DATED 16
MAY 2008 AND CREATED BY LGV CAPITAL LIMITED FOR
SECURING ALL MONIES DUE OR TO BECOME DUE FROM LGV
WAREHOUSE COMPANY LIMITED TO BANK OF SCOTLAND
PLC ON ANY ACCOUNT WHATSOEVER UNDER THE TERMS OF
THE AFOREMENTIONED INSTRUMENT CREATING OR
EVIDENCING THE CHARGE WAS REGISTERED PURSUANT TO
CHAPTER 1 PART XII OF THE COMPANIES ACT 1985 ON THE 5
JUNE 2008

GIVEN AT COMPANIES HOUSE, CARDIFF THE 9 JUNE 2008
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