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In accordance with
Section 860 of the M G O 1
Companves Act 2006

Particulars of a mortgage or charge

A fee 15 payable with this form
We will not accept this form unless you send the correct fee
Please see ‘How to pay’ on the last page

J What this form 1s for % What this form 1s NOT fo
You may use this form to register You cannot use this form tc
particulars of a mortgage or charge particulars of a charge for &
tn England and Wales or Northern company To do this, please *ADOJBASS5"
Ireland form MGO1s AGO 19/12/2011 #236
COMPANIES HOUSE

u Company details |7|=‘|—_I—mw'
Companymarer [0 [2 [5 5 [7 [8 [0 ][5 o

Please complete n typescript or in
Company name n full lnggIe Limited {the "Chargor”) bold black capitats.

| All fields are mandatory unless
specfied or indicated by *

! Date of creation of charge
Date of creation IT'? lm_1‘ E‘ EW’TW
Description

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

Description Debenture dated 12 December 2011 (the “Debenture”) between the Chargor and Ensco 503
Limited as chargors, and HSBC Corporate Trustee Company (UK) Limited as security agent (the
"Secunty Agent”}

u Amount secured
Please give us details of the amount secured by the mortgage or charge Continuation page
A " ed Please use a contmuation page If
fount secur All Secured Obligations (as defined in Schedule 2 to the short you need to enter more detalls.
particulars of all the property mortgaged or charged)
Department for Business CHFPOOO

BIS

Innovation & Skdlls 03/11 Version 5 0




MGO1

Particulars of a mortgage or charge

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

Please give the name and address of the mortgagee(s) or person(s) entitled to
the charge

Name HSBC Corporate Trustee Company (UK) Limited
Address Level 24, 8 Canada Square
London
i (e[ [« [5[n[a
Name
Address
Postcode ’_’_rrli’ili

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

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

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

Short particulars

See Schedule 1
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Particulars of a mortgage or charge

|

Particulars as to commission, allowance or discount (if any)

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

- subsenibing or agreeing to subscribe, whether absolutely or
conditionally, or

- procunng or agreeing to procure subscriptions, whether absolute
or condihional,

for any debentures included in this return The rate of interest payable under the
terms of the debentures should not be entered

Commusston allowance
or discount

Nil

Delivery of instrument

You must deliver the oniginal instrument (if any) creating or evidencing the
charge and these prescnbed particulars to the Registrar of Companies within

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

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

of UK)

Signature

Please sign the form here

Signature

Signature

X Lhte & Case ULP X

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

CHFPOOO
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Particulars of a mortgage or charge

B Presenter information

n Important information

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

| Comactname ) ara Muazu/ Emma Foster

Company name

White & Case LLP

| Address

|
|

|Pos1umn

5 Oid Broad Street

London

[efefz[n] [r]ofw

|

Country

UK

|nx

| Telephone

+ 44 (0)20 7532 1000

Certificate

We will send your certificate to the presenter’s address
if gtven above or to the Company's Registered Office if
you have left the presenter's mformation blank

Checklist

We may return forms completed incorrectly or
wrth information missing

Please make sure you have remembered the
following

O The company name and number match the
information held on the public Register

You have included the original deed with this form
You have entered the date the charge was created
You have supplied the description of the nstrument
You have given details of the amount secured by
the mortgagee or chargee

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

You have entered the short particulars of all the
property mortgaged cr charged

You have signed the form

You have enclosed the correct fee

00 O O 0O0Oog

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

E How to pay

A fee of £13 is payable to Companies House In
respect of each mortgage or charge

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 appropriate address below

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

DX 33050 Cardiff

For companies regstered in Scottand

The Registrar of Companies, Companies House,
Fourth floer, Edinburgh Quay 2,

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

or tP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

n Further information

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

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been provided free of charge by Companies House
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1n accordance with
Sechon 860 of the
Companles Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particufars

Schedule 1

Short particulars of all property mortgaged or charged

1. PAYMENT OF SECURED OBLIGATIONS
1.1 Covenant to Pay

The Chargor covenants with the Security Agent as secunty trustee for the Secured
Parties that 1t shall on demand of the Secunty Agent discharge all obligations and
habilities which any Chargor and any other Obligor may at any time have to the
Security Agent (whether for 1ts own account or as Secunty Agent for the Secured
Parties) or any _of the other Secured Parties under or pursuant to the Finance Documents
(including the Debenture and any Mortgage and including, without himitations, all
obligations and liabilities arising out of any extension, variation, modification,
restatement or novation of such Finance Document whatsoever) including any
oblhigation or hability in respect of any further advances made under the Finance
Documents, whether present or future, actual or contingent (and whether incurred
solely or jointly and whether as principal or as surety or in some other capacity) and the
Chargor shall pay to the Security Agent when due and payable every sum at any time
owing, due or incurred by the Chargor to the Secunty Agent (whether for 1ts own
account or as Security Agent for the Secured Parties) or any of the other Secured
Parties 1n respect of any such liabilities provided that neither such covenant nor the
security constituted by the Debenture or any Mortgage shall extend to or include any
liability or sum which would, but for this proviso, cause such covenant or security to be
unlawful or prohibited by any applicable law

2. FIXED CHARGES, ASSIGNMENTS AND FLOATING CHARGE

21 Fixed Charges

(a) The Chargor charges with full title guarantee in favour of the Secunty
Agent as security trustee for the Secured Parties with the payment and
discharge of the Secured Obligations, by way of first legal mortgage, all
of the Real Property (1f any) specified in Schedule 7 (Details of Real
Property) of the Debenture (subject to obtaining any necessary consent
to such fixed charge from any third party) and all other Real Property
now vested in the Chargors (subject to obtamning any necessary consent
to such fixed charge from any third party)

(b)  The Chargor charges with full title guarantee in favour of the Secunty
Agent as security trustee for the Secured Parties with the payment and
discharge of the Secured Obligations, by way of first fixed charge its
present and future right, title and interest 1n and to and the benefit of (to
the extent not effectively mortgaged pursuant to paragraph 2 1 (a) above,

all estates or interests 1n any Real Property (whether such interests are

CHFPO00
10/09 Version 2 ©
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In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged.

Short particulars

(©)

(d)

(©)

®

(&

(h)

freehold, leasehold or licences) vested in, or acquired by, 1t (subject to
obtaining any necessary consent to such fixed charge from any third

party)

The Chargor charges with full title guarantee 1n favour of the Secunty
Apgent as security trustee for the Secured Parties as continuing securnty
for the payment and discharge of the Secured Obligations, by way of
first fixed charge all its night, title and interest from time to time 1n and
to (subject to obtaiming any necessary consent to such fixed charge from
any third party) the Tangible Moveable Property

The Chargor charges with full title guarantee in favour of the Secunty
Agent as secunty trustee for the Secured Parties as continuing security
for the payment and discharge of the Secured Obligations, by way of
first fixed charge all its right, title and mterest from time to time in and
to (subject to obtaining any necessary consent to such fixed charge from
any third party) the Accounts (other than the HSBC Cash Collateral
Account).

The Chargor charges with full title guarantee 1n favour of the Secunty
Agent as secunty trustee for the Secured Parties as continuing security
for the payment and discharge of the Secured Obligations, by way of
second fixed charge all its nght, title and interest from time to time 1n
and to (subject to obtaining any necessary consent to such fixed charge
from any thurd party) the HSBC Cash Collateral Account.

The Chargor charges with full title guarantee in favour of the Secunty
Agent as secunty trustee for the Secured Parties as continuing secunty
for the payment and discharge of the Secured Obligations, by way of
first fixed charge all its right, title and nterest from time to time in and
to (subject to obtaining any necessary consent to such fixed charge from
any third party) the Intellectual Property and Related nghts in respect of
the Intellectual Property

The Chargor charges with full title guarantee in favour of the Secunty
Agent as security trustee for the Secured Parties as continuing security
for the payment and discharge of the Secured Obhgations, by way of
first fixed charge all its nght, title and interest from time to time 1n and
to (subject to obtaining any necessary consent to such fixed charge from
any third party) any goodwill and rights in relation to the uncalled
capital of the Chargor

The Chargor charges with full title guarantee in favour of the Secunty
Agent as secunty trustee for the Secured Parties as continuing security
for the payment and discharge of the Secured Obligations, by way of

LONDON 3955433 (2K)
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In accordance with
Section 860 of the
Companes Act 2006.

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged.

Short particulars

first fixed charge all 1ts right, title and 1interest from time to time 1n and
to (subject to obtaining any necessary consent to such fixed charge from
any third party) the Investments.

(1) The Chargor charges with full title guarantee in favour of the Security
Agent as secunty trustee for the Secured Parties as continuing secunty
for the payment and discharge of the Secured Obligations, by way of
first fixed charge all 1ts right, title and interest from time to time in and
to (subject to obtaining any necessary consent to such fixed charge from
any third party) the Shares, all dividends, interest and other monies
payable in respect of the Shares and all other Related Rights (whether
derived by way of redemption, bonus, preference, option, substitution,
conversion, compensation or otherwise)

)] The Chargor charges with full title guarantee in favour of the Secunty
Agent as security trustee for the Secured Parties as continuing secunty
for the payment and discharge of the Secured Obligations, by way of
first fixed charge all its right, title and interest from time to time 1n and
to (subject to obtaining any necessary consent to such fixed charge from
any third party) all Monetary Claims and all Related Rights other than
any claims which are otherwise subject to a fixed charge or assignment
(at law or 1n equity) pursuant to the Debenture

22  Assignment

The Chargor assigns and agrees to assign absolutely with full title guarantee to the
Security Agent as security trustee for the Secured Parties as secunity for the payment
and discharge of the Secured Obligations all 1ts night, title and interest from time to
time 1n and to each of the following assets (subject to obtaining any necessary consent
to that assignment from any third party)

(a) the proceeds of any Insurance Policy and all Related Raghts;
(b) all nghts and claims 1n relation to any Assigned Account; and
© the Specific Contracts

23 Floating Charge

(a) The Chargor with full title guarantee charges in favour of the Secunty
Agent as security trustee for the Secured Parties with the payment and
discharge of the Secured Obligations by way of first floating charge all
of its present and future assets and undertaking

(b)  The floating charge created by paragraph 2 3(a) above shall be deferred

1n point of prionty to all fixed Secunty validly and effectively created by

CHFPO00D
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In aceordance with
Section 860 of the

Companies Act 2006.

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particutars of the property mortgaged or charged,

Short particulars

©)

(a)
(b)

©

charge 1if:
(a)

(b)

(c)

(d

the Chargor under the Finance Documents 1n favour of the Securty
Agent as Security Agent for the Secured Parties as secunty for the
Secured Obligations.

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the
floating charge created pursuant to paragraph 2 3(a) above

3. CRYSTALLISATION OF FLOATING CHARGE
31 Crystallisation: By Notice

The Security Agent may at any time by notice 1n writing to the Chargor convert the
floating charge created by paragraph 2 3 (a) above with immediate effect nto a fixed
charge as regards any property or assets specified in the notice 1f

a Declared Default has occurred and is continuing, or

the Security Agent reasonably considers that any of the Charged
Property may be in jeopardy or in danger of bemng seized or sold
pursuant to any form of legal process; or

the Security Agent reasonably considers that it 1s desirable 1n order to
protect the prionty of the security

32 Crystallisation: Automatic

Notwithstanding paragraph 3 1 above and without prejudice to any law which may have
a similar effect, the floating charge will automatically be converted (without notice)
with immediate effect into a fixed charge as regards all the assets subject to the floating

a Chargor creates or attempts to create any Secunty (other than any
Security permitted under the Semor Facilities Agreement), over any of
the Charged Property;

any person levies or attempts to levy any distress, execution or other
process against any of the Charged Property,

a resolution 15 passed or an order 1s made for the winding-up,
dissolution, admmstration or re-orgamsation of a Chargor or an
administrator 1s appointed to a Chargor, or

any person (who 1s entitled to do so) gives notice of 1ts intention to
appomnt an administrator to a Chargor or files such a notice with the
court

LONDON 3955433 (2K)
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Section 860 of the
Comparses Act 2005.

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

4. PERFECTION OF SECURITY
41 Notices of Assignment

The Chargor shall deliver to the Secunty Agent (or procure delivery of) duly executed
by, or on behalf of, the relevant Chargor,

(a) i respect of each Assigned Account, a Notice of Assignment in the
form set out in Part II of Schedule 3 of the Debenture within 5 Business
Days of the date of the Debenture or, if later, promptly upon the
designation at any time by the Secunty Agent of any Account as an
Assigned Account,

(b) in respect of each Account, a Notice of Assignment 1n the form set out in
Part III of Schedule 2 of the Debenture promptly on request of the
Secunity Agent from time to time after the occurrence of a Declared
Default,

(c) in respect of each Insurance Policy, a Notice of Assignment 1n the form
set out 1n Part I of Schedule 3 of the Debenture within 5 Business Days
of the date of the Debenture or within 5 Business Days of entry by the
Chargor 1nto a new material Insurance Policy, and

(d) in respect of any Specific Contract, a Notice of Assignment in the form
set out 1n Part IV of Schedule 3 of the Debenture promptly on request of
the Security Agent from time to time after the occurrence of a Declared
Default,

and shall use its reasonable endeavours to procure that each notice 1s acknowledged by
the obligor or debtor specified by the Secunty Agent within 20 Business Days of
service. If the Chargor has used its reasonable endeavours but has not been able to
obtain acknowledgement, its obligation to obtain acknowledgement shall cease on the
expiry of that 20 Business Day period

The Chargor hereby acknowledges the assignment of any Structural Intra-Group Loans
of which 1t 1s a borrower

The Secunity Agent hereby acknowledges the assignment of any Assigned Account
opened or maintained with it

42  Notices of Charge

(a) The Chargor shall if requested by the Security Agent from time to time
after the occurrence of a Declared Default promptly deliver to the
Secunity Agent (or procure delivery of) notices of charge (in form and

substance reasonably satisfactory to the Secunty Agent) duly executed

CHFPOOOD
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In accordance with
Section 860 of the
Companses Act 2006.

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

by, or on behalf of, the Chargor and acknowledged by each of the banks
or financial mstitutions with which any of the Accounts are opened or
maintained

(b) The execution of the Debenture by the Chargor and the Secunty Agent
shall constitute notice to the Security Agent of the charge created over
any Account opened or maintained with the Secunty Agent

4.3 Real Property: Delivery of Documents of Title

The Chargor shall, to the extent reasonably practicable, deliver (or procure delivery) to
the Security Agent of, and the Secunity Agent shall be entitled to hold and retain, all
deeds, certificates and other documents constituting or evidencing title relating to its
Real Property (whenever acquired by the Chargor)

44 Real Property: Consent

The fixed Secunty from time to time constituted by the Debenture or any Mortgage
does not extend to the Chargor's interest in any Real Property in respect of which the
creation of any fixed Security by the Chargor 1s prohibited erther absolutely or without
consent, unless and until any relevant consent has been obtained or any restriction on
the creation of Security over any such Real Property 1s removed

45 Further Advances

Subject to the terms of the Senior Facilities Agreement each Lender 1s under an
obhigation to make further advances to the Borrower and that obligation will be deemed
to be incorporated into the Debenture as 1f set out tn the Debenture

46  Delivery of Share Certificates

The Chargor shall

(a) in accordance with the letter of undertaking to release dated on or about
the date of the Debenture from HSBC Bank plc to the Chargors, deposit
with the Security Agent (or procure the deposit of) all certificates or
other documents of title to the Shares, and stock transfer forms
(executed 1n blank by or on behalf of the Chargor), and

(b) promptly upon the accrual, offer or issue of any stocks, shares, warrants
or other secunties 1n respect of or denved from the Shares, notify the
Secunity Agent of that occurrence and procure the delivery to the
Secunity Agent of (a) all certificates or other documents of title
representing such items and (b) such stock transfer forms or other
instruments of transfer (executed n blank on behalf of the Chargor) 1n
respect thereof as the Secunity Agent may request.

CHFPOOD
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in accordance with
Section 860 of the
Companies Act 2006.

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged of charged.

Short particulars

47  Registration of Intellectual Property

The Chargor shall at its own cost and expense, if requested by the Security Agent,
promptly (and 1n any event within any time limit imposed by national law) execute all
such documents and do all acts that the Security Agent may reasonably require to
record the interest of the Security Agent n any registers relating to any registered
Intellectual Property The Chargor shall at 1ts own cost and expense, 1f requested by the
Secunity Agent, promptly inform the Security Agent of all applications for patents,
registered trade marks, registered designs and other registered Intellectual Property (1in
each case, of a matenal nature) made after the date of the Debenture.

5. FURTHER ASSURANCE
51 Further Assurance: General

(a) The covenant set out in Section 2(1)(b) of the Law of Property
(Miscellaneous Provisions) Act 1994 shall extend to include the
obligations set out in paragraph 5.1 (b) below

(b) The Chargor shall promptly at 1ts own cost enter into a Mortgage over
any Real Property acquired after the date of the Debenture (and 1if the
consent of the landlord 1s required in order for the Chargor to grant such
security, the Chargor shall comply with the obligations set out in
paragraph 5 3 below and do all such acts or 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 Security Agent may reasonably require in favour of the
Secunty Agent or 1ts nominee(s))

(1) to perfect, preserve or protect the security, or the prionty of the
security created or intended to be created in respect of the
Charged Property (which may include the execution by the
Chargor of a mortgage, charge or assignment over all or any of
the assets constituting, or intended to constitute, Charged
Property) or for the exercise of the Collateral Rights,

(11) to confer on the Secunty Agent security over any property and
assets of the Chargor located 1n any jurisdiction outside England
and Wales equivalent or similar to the secunity intended to be
conferred by or pursuant to the Debenture and each Mortgage,
and/or

(1)  to facilitate the realisation of the Charged Property.

CHFPOOD
10/09 Version 2 0

LONDON 3955433 (2K) 7




In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged er charged

Short particutars

5.2 Necessary Action

The Chargor shall take all such action as 1s available to 1t (including making all filings
and registrations) as may be necessary for the purpose of the creation, perfection,
protection or maintenance of any security conferred or intended to be conferred on the
Security Agent by or pursuant to the Debenture and any Mortgage including, without
limitation, in respect of Real Property, to make or procure that there 1s made an
apphcation to the Land Registry (and as proprietor of the relevant registered charge the
Security Agent hereby consents to such application being made):

(a) for a restnction i the following terms to be entered on the
Propnetorship Register relating thereto

"No disposition of the registered estate by the propnetor of the registered estate, or by
the proprictor of any registered charge, not being a charge registered before the entry of
this restriction, 1s to be registered without a written consent signed by the propnetor for
the time being of the Charge dated [insert date] in favour of [insert name of Security
Agent] referred to 1n the charges register or their conveyancer,”

(b) to enter a note of the obligation to make further advances by each of the
Lenders on the Charges Register relating thereto, and

(c) to note the Debenture and any Mortgage on the Charges Register
53 Consents

The Chargor declares that, 1n respect of any consents necessary including any consent
necessary for any Mortgage to enable its assets to be the subject of an effective fixed
charge or assignment pursuant to paragraph 2 above it shall

(a) promptly notify the Secunity Agent of the same and the reasons therefor,

(b) hold the benefit of the same on trust for the Security Agent as security
for the payment and discharge of the Secured Obligations (in the case of
any leasehold Real Property, to the extent permutted by the relevant
lease); and

(c) use all reasonable endeavours to take such steps as the Secunty Agent
may require to remove such impediment to an assignment or charge
(provided in the case of any leasehold Real Property such steps shall not
cause the Chargor to be in breach of the terms of the relevant lease),

and, immediately upon obtaining any such consent, the asset concerned shall become
subject to such security and the Chargor shall promptly deliver a copy of each consent
to the Security Agent
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In accordance with
Section 860 of the
Companies Act 2006.

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged.

Short particulars

54  Implied Covenants for Title

The obligations of the Chargor under the Debenture and any Mortgage shall be in
addition to the covenants for title deemed to be included in the Debenture and any
Mortgage by virtue of Part 1 of the Law of Property (Miscellaneous Provisions) Act
1994

6. NEGATIVE PLEDGE AND DISPOSALS
61 Negative Pledge

The Chargor undertakes that it shall not, at any tuime during the subsistence of the
Debenture or any Mortgage, create or permut to subsist any Security over all or any part
of the Charged Property other than Security permitted pursuant to the Senior Facilities
Agreement

62 No Disposal of Interests

The Chargor undertakes that it shall not (and shall not agree to) at any time during the
subsistence of the Debenture or any Mortgage dispose, create any legal or equitable
estate or other right or interest 1n, or over, or otherwise relating to, all or any part of the
Charged Property except as permitted pursuant to the Finance Documents

7. EFFECTIVENESS OF SECURITY
71 Continuing Security

(a) The Security created by or pursuant to the Debenture and any Mortgage
shall remain 1n full force and effect as a continuing secunty for the
Secured Obligations unless and until discharged by the Secunity Agent.

(b)  No part of the security from time to time mntended to be constituted by
the Debenture will be considered satisfied or discharged by any
intermediate payment, discharge or satisfaction of the whole or any part
of the Secured Obligations
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Section 860 of the
Companies Act 2006
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Particulars of a morigage or charge

s |

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

Schedule 2
Definitions

“Account” means any account opened or maintained by the Chargor with the Security
Agent or any other person ncluding those listed 1n Schedule 1 (Accounts) of the
Debenture (and any replacement account or subdivision or subaccount of that account),
the debt or debts represented thereby and all Related Rights.

“Acquisition Agreement” means the sale and purchase agreement to be dated on or
about the date hereof, inter alia, between MAPIL Bidco Limited and the Vendor

“Agent” means HSBC Bank Plc

“Assigned Account” means any Account that may from time to time be 1dentified in
writing as an Assigned Account by the Secunty Agent

“Borrower” means an Onginal Borrower or an Additional Borrower (as defined 1n the
Semor Facilities Agreement) unless 1t has ceased to be a Borrower in accordance with
Clause 29 (Changes to the Obligors) of the Senior Facilities Agreement

“Charged Property” means all the assets and undertaking of a Chargor which from
time to time are the subject of the security created or expressed to be created in favour
of the Security Agent by or pursuant to the Debenture and any Mortgage.

“Chargors” means Ensco 503 Limuted (company number 05772214) and the Chargor.

“Collateral Rights” means all nghts, powers and remedies of the Security Agent
provided by or pursuant to the Debenture or any Mortgage or by law

“Declared Default” means the occurrence of an Event of Default (as defined in the
Senior Faciliies Agreement) which has resulted in a notice bemng served by the Agent
n accordance with clause 26 18 (Acceleration) of the Semor Facilities Agreement.

“Ensco 503 Limited” means Ensco 503 Limited, a company registered 1n England and
Wales with company number 05772214

“Finance Documents” has the meaming given 1n the Senior Facilities Agreement.
“Finance Party” has the meaning given in the Semor Facilihes Agreement

“Group” means the Parent and each of its Subsidiaries for the time being (including,
with effect from the Closing Date, the Target Group)

“Guarantor” means an Ongmal Guarantor or an Additional Guarantor (as defined in
the Senior Facilities Agreement), unless 1t has ceased to be a Guarantor 1n accordance
with Clause 29 (Changes to the Obligors) of the Senior Facilines Agreement

“Hedging Agreement” has the meaning given 1n the Senior Facilites Agreement.

“HSBC Cash Collateral Account” means account number 40421803664481 in the
name of Wiggle Limited held with HSBC Bank plc
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In aceordance with
Section 360 of the
Companies Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

“Insurance Policy” means any policy of msurance (including hfe insurance or
assurance) in which a Chargor may from time to time have an interest, including,
without limutation, those set out in Schedule 4 (Details of Insurance Policies) of the
Debenture

“Intellectual Property” means

(a) any patents, trade marks, service marks, designs, business names,
copyrights, database rights, design rights, domain names, moral rights,
inventions, confidential information, knowhow and other intellectual
property rights and interests (which may on or after the date of the
Debenture subsist), whether registered or unregistered, and

(b) the benefit of all applications and rights to use such assets of each
Chargor at any time, including, without limitation, at the date of the
Debenture

“Investments” means:

(a) any stocks, shares, debentures, securities and certificates of deposit (but
not including the Shares), including, without mitation, those set out 1n
Schedule 5 (Derails of Investments) of the Debenture;

(b) all interests in collective investment schemes, and

(©) all warrants, options and other rights to subscribe or acquire any of the
mvestments described in (a) and (b),

in each case whether held directly by or to the order of a Chargor or by any Secunty
Agent, nominee, fiduciary or clearance system on its behalf and all Related Rights
(including all nghts against any such Security Agent, nominee, fiduciary or clearance
system).

“Material Company” has the meaning given in the Senior Facilities Agreement.

“Monetary Claims” means any book and other debts and monetary claims owing to
the Chargor and any proceeds of such debts and claims, any claims or sums of money
deniving from or 1n relation to any Intellectual Property, any Investment, the proceeds
of any Insurance Policy, any court order or judgment, any contract or agreement to
which the Chargor 1s a party and any other assets, property, nghts or undertaking of a
Chargor)

“Mortgage” means a mortgage or legal charge 1n respect of all or any part of the Real
Property acquired after the date of the Debenture in accordance with paragraph 5
(Further Assurance) (above) substantially in the form of Schedule 2 (Form of Legal
Mortgage) of the Debenture
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In acordance with
Section 860 of the
Companies Act 2006,

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

“Notice of Assignment” means a notice of assignment in substantially the form set out
in Schedule 3 (Forms of Notices of Assignment) of the Debenture, or 1n such form that
may be specified by the Security Agent

“Obligor” means a Borrower or a Guarantor
“Real Property” means

(a) any freehold or leasehold property (if (1) in the case of any freehold
property, the value of that property 1s in excess of £500,000 (or 1ts
currency equivalent) and (i) in the case of any leasehold property, the
term of the leasehold is 1n excess of seven years) and all rights,
easements and privileges attached or pertinent thereto including, without
limitation, the property specified in Schedule 7 (Details of Real
Property) of the Debenture (if any), and

(b)  any bwldings, fixtures, fittings, fixed plant or machinery from time to
time situated on or forming part of such freehold or leasehold property,
and includes all Related Rights.

“Receiver” means a receiver or receiver and manager or, where permitted by law, an
administrative recerver of the whole or any part of the Charged Property and that term
will include any appomtee made under a joint and/or several appointment

“Related Rights” means, 1n relation to any asset
(a) the proceeds of sale of any part of that asset,

(b) all nghts under any licence, agreement for sale or agreement for lease in
respect of that asset;

(c) all rights, powers, benefits, claims, contracts, warranties, remedies,
secunity, guarantees, indemmties or covenants for title 1n respect of that
asset, and

(d) any monies and proceeds paid or payable 1n respect of that asset
“Secured Obligations” means all obligations covenanted to be discharged by each

Chargor 1n paragraph 1 1 (Covenant to Pay) (above)

“Secured Parties” means each of the Finance Parties and the Receiver (as defined
herein}

“Security” means a mortgage, charge, pledge, hen or other security interest securing
any obligation of any person or any other agreement or arrangement having a similar
effect

“Senior Facilities Agreement” means the Semior Facilihes Agreement dated 7
December 2011, and made between, amongst others, MAPIL Bidco Limited as
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In accordance with
Section 860 of the
Companses Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

s J

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

borrower, MAPIL Midco 2 Limited as guarantor, HSBC Bank plc and Investec Bank
plc as mandated lead arrangers, each as defined 1n such agreement as amended, vaned,
novated or supplemented from time to time

“Shares” means all of the shares in the capital of any Obligor or Material Company (as
defined in the Semor Facilities Agreement) held by a Chargor at any time.

“Specific Contracts” means any Structural Intra-Group Loans, any Hedging
Agreements (being none at the date of the Debenture), and any other contracts that a
Chargor and the Security Agent designated as such from time to time

“Structural Intra-Group Loans” has the meamng given 1n the Senior Facilities
Agreement

“Tangible Moveable Property” means any plant, machinery, office equipment,
computers, vehicles and other chattels (excluding any for the time being forming part of
a Chargor's stock 1n trade or work 1n progress) and all Related Rights

“Vendor” means the persons defined as “Sellers” under the Acquisition Agreement.
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 869(5) & (6) of the Companies Act 2006

COMPANY NO. 2667809
CHARGE NO. 4

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A DEBENTURE DATED 12
DECEMBER 2011 AND CREATED BY WIGGLE LIMITED FOR
SECURING ALL MONIES DUE OR TO BECOME DUE FROM ANY
CHARGOR AND ANY OTHER OBLIGOR TO HSBC CORPORATE
TRUSTEE COMPANY (UK) LIMITED OR ANY OF THE OTHER
SECURED PARTIES ON ANY ACCOUNT WHATSOEVER UNDER
THE TERMS OF THE AFOREMENTIONED INSTRUMENT
CREATING OR EVIDENCING THE CHARGE WAS REGISTERED
PURSUANT TO CHAPTER 1 PART 25 OF THE COMPANIES ACT
2006 ON THE 19 DECEMBER 2011

GIVEN AT COMPANIES HOUSE, CARDIFF THE 28 DECEMBER
2011

o OF Cogg,
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES
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