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Company details

Company number

o s frfzfrofs

Company name In full | Hurst Italia Limited {the “Company™)

|

I G | For official use

=> Filling in this form
Please complete in typescnpt or in
beld black capitals

All fields are mandatory unless
specified or indicated by *

2 3

Date of creation

Date of creation of charge

i o i o

i

Descnption

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

Description

transferees))

Fixed and Floating Security Document (the "Security Document”) dated 20 June 2011 between,
amongst others, Trader Media Corporation (2003) Limited and Trader Media Corporation Limited
and J P Morgan Europe Limited (the "Security Agent", as secunty agent for the benefit of the
Finance Parties (which expression includes its successors In title, permitted assigns and permitted

< ]

Amount secured

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

Continuation page
Please use a continuation page if

Amount secured

The "Liabilities", which are defined in the Secunty Document as
meaning all present and future moneys, debts and liabilities due,
owing or incurred by the Company to any Finance Party under or in
connection with any Finance Document (in each case, whether alone
or jointly, or jointly and severally, with any other perscn, whether
actually or contingently and whether as principal, surety or
otherwise)

you need to enfer more details

BIS

innovation & Skills

Department for Busineas
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MGO1

Particulars of a mortgage or charge

5 )

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 [piease see attached continuation page.
Address ] 10 Aldermanbury
[omaon
Postcode I?I—C_I_Z_FI\FF_ITF
Name |
Address [
I
e ([T

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

you need to enter more details

Short particulars

Please see attached continuation pages

CHFP025
03/11 Version 50




MGO1

Particulars of a mortgage or charge

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

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

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

- procuring or agreeing to procure subscriptions, whether absolute
or conditional,

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

Commussion, allowanc
or discount

Nil

Delivery of instrument

You must deliver the onginal 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 BBO) If the property Is
situated and the charge was created outside the United Kingdom (UK}, you must
deliver the information to the Registrar within 21 days after the date on which

the instrument could have been receved in the UK in the normal course of post
and assuming you had posted it promptly (section 870)

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

of UK)

Signature

‘ Please sign the form here

Signature

Signature

X Linped WE X

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

CHFP025
0311 Verson 50
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Particulars of a mortgage or charge

E Presenter information

n Important information

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

lCuma:tname Joyce Lau

rCompany name

[M"m One Si1lk S%:'coe:'erti :‘U"‘
I CF : Londd a1t Courter

:

‘P"“"""“ London

Linklaters LLP

CountyRemon [ ondon

= FEET e

. County - UK

ﬁx 10

Peleunona 020 7456 2000

LONDON/CITY

Certificate

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

mheckhst

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following.

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

] You have included the onginal deed with this form

You have entered the date the charge was created

You have supplied the description of the Instrument

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 or charged

You have signed the form

You have enclosed the correct fee

00 O 0O Odd

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

mow to pay

A fee of £13 1s payable to Companies House In
respect of each mortgage or charge

Make cheques or postal orders payable to
'‘Companies House '

gWhere to send

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropnate address below.

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

DX 33050 Cardiff

For companies registered tn Scotland

The Registrar of Compantes, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 8FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Lega! Post)

For companies registered in Northem Ireland

The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhal! Street,
Belfast, Northern Ireland, BT2 8BG

DX 4B1 N R Belfast 1

HFurther information

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

CHFP025
03/11 Version 50




Name of Company Company Number

Hurst |talla Limited 03172104

Mortgagee(s) or person(s) entitled to the charge (if any)
Continuation page (1)

J P Morgan Europe Limited as security agent for the benefit of the Finance Parties

A13640746/0 0/22 Jun 2011




Name of Company Company Number

Hurst Italia Limited 03172104

Short particulars of all the property mortgaged or charged

Continuation page (2)

1 ASSIGNMENT

Each Chargor, with full title guarantee and as secunty for the payment of all Liabilites, assigned,
subject to a proviso for reassignment on redemption, absolutely to the Secunty Agent all its
present and future right, title and Interest in and to

n the Assigned Contracts, mcluding all monies payable to the Company, and any claims,
awards or judgements n favour of the Company, under or in connection with the
Assigned Contracts, and

() all Insurances and all proceeds in respect of Insurances and all benefits of Insurances
(including all claims retating to, and all returns of premium In respect of Insurances)

2 FIXED CHARGES

The Company, with full title guarantee and as security for the payment of all Liabilities {(whether
of that or any other Chargor), charged in favour of the Security Agent (as trustee for the Finance
Parties)

(a) Present Real Property: by way of first legal mortgage, the Real Property in England
and Wales described in Schedule 3 (Real Property)) now belonging to it, as set out In
Note (2) below, belonging to it at the date of the Secunty Document,

{b) Future Real Property by way of first fixed equitable charge, all other Real Property
belonging to 1t at the date of the Secunty Document and all Real Property acquired by it
in the future provided that any landlord or other third party consent 1s obtained, and

(c) Other Assets by way of first fixed charge, all its present and future
(1) Bock Debts,
{n) Bank Accounts,

() Investments (including the shares described in Schedule 4 (Investments)) to the
Secunty Document, as set out in Note (2) below,

(w) uncalled capital and goodwill,

(v) Intellectual Property (including that described In Schedule 5 ({/ntellectual
Property)) to the Securnity Document, as set out in Note (2) below,

{w1) beneficial interest in any pension fund, and

(vi) plant and machinery (except that mortgaged or charged by the Secunty
described n paragraph 2(a) (Present Real Property) or 2(b) (Future Real
Property) but including that described in Schedule 6 (Plant and machinery)) to
the Securnty Document, as set out in Note (2) below

A13640746/0 0/22 Jun 2011




Name of Company Company Number

Hurst italia Limited 03172104

Short particulars of all the property mortgaged or charged

31

Continuation page (3)

FLOATING CHARGE

Creation: The Company, with full title guarantee and as security for the payment of all Liabilities,
charged in favour of the Secunty Agent (as trustee for the Finance Parties)} by way of first
floating charge, ts undertaking and all its assets, both present and future (including assets
expressed to be charged by the Security described in paragraph 2 (Fixed Charges) above)

Note (1): In this Form, except to the extent that the context requires otherwise

"Administrator" means an administrator appointed under Schedule B1 to the Insolvency Act
1986

“Affiliate” has the meaning given to it in accordance with the Senior Facilities Agreement

“Ancillary Facilities” means any ancillary facility made availlable upon request as defined In
Clause 9 (Ancillary Facilities and Fronted Ancillary Facilities) of the Senior Facilites Agreement

"Ancillary Lender" has the meaning given to it in accordance with the Senior Facilities
Agreement

"Assigned Contracts” means the Hedging Agreements

"Bank Accounts” of the Company means all current, deposit or other accounts with any bank or
financial nstitution In which the Company at the date of the Secunty Document or 1n the future
has an Interest and (to the extent of its interest) all balances at the date of the Secunty Document
or In the future standing to the credit of or accrued or accruing on those accounts

“Book Debts" of the Company means all book and other debts of any nature, and all other rights
to receive money (excluding Bank Accounts), at the date of the Securnty Document or 1n the
future due, owing or payable to the Company and the benefit of all related negotiable
instruments, nghts, Securty, guarantees and indemnities of any kind

"Charged Assets" means the assets from time to time subject, or expressed to be subject, to the
Charges or any part of those assets

"Charges" means all or any of the Secunty created or expressed to be created by or pursuant to
the Securnity Document

"Chargor" means each of the Company and the other companies listed In Schedule 1 (The
Chargors) to the Security Document, see Note (6) below

“Closing Date” means the date on which the first Utihsation under the Senior Facilities
Agreement 1s made (as defined in the Senior Facilities Agreement)

"Currency of Account' means the currency in which the relevant indebtedness 1s denominated
or, If different, 1s payable

A13640746/0 0/22 Jun 2011



Name of Company Company Number

Hurst Italla Limited 03172104

Short particulars of all the property mortgaged or charged

Continuation page (4)

"Delegate” means a delegate or sub-delegate appointed under Clause 16 2 (Delegation), as set
out in Note (5), below

"Enforcement Event" means the occurrence of an Event of Default which has resulted in the
Facility Agent

(9)

(e)

giving a notice under paragraph (a) (at a ime pnor to the Closing Date only) or under
paragraph (b}, (d) or (f) of Clause 25 2 (Acceleration) of the Senior Facilties Agreement,
or

having placed the Facilites on demand pursuant to paragraph (c) of Clause 252
(Acceleration) of the Senior Facilities Agreement or declared that cash cover in respect of
each Letter of Credit be payable on demand pursuant to paragraph (e) of Clause 25 2
(Acceleration) of the Senior Facilities Agreement or declared pursuant to paragraph (g) of
Clause 25 2 (Acceleration) of the Senior Faciities Agreement that the Ancillary Facilities
and/or Fronted Ancillary Facilities be payable on demand, makes a demand under either
paragraph (c) or as the case may be, paragraph (e) or (g) as aforesaid

"Event of Default" means any event or circumstance specified as such in Clause 25 (Events of
Defaulf} of the Senior Facilities Agreement

"Facilities” means the facilities specified in Clause 2 1 (The Facilities) of the Senior Facilities
Agreement

"Finance Document" means each of

(a)
(b)

(c)

(d)
(e)

4]

(@)

the Senmor Facilities Agreement,

any Fee Letter (which means any letter or letters entered into by reference to the Senior
Faciliies Agreement between any one or more of the Finance Parties and the Company
setting out any of the fees referred to in Clause 15 (Fees) of the Senior Facilities
Agreement,

the Syndication Side Letter {means the letter dated on or about the date of the Senior
Facilities Agreement between the Arranger and the Company relating to Syndication),

the Hedging Letter,

any Accession Letter (means a document substantially in the form set out in Schedule 6
(Form of Accession Letter) to the Senior Facilities Agreement),

any Issuing Bank Accession Agreement (means an agreement substantially in the form of
Schedule 7 (Form of Issuing Bank Accession Agreement) to the Senior Facilities
Agreement),

any Resignation Letter (means a letter substantially in the form set out in Schedule 8
(Form of Resignation Letter) to the Senior Faciibes Agreement

A13640746/0 0/22 Jun 2011




Name of Company Company Number

Hurst Italia Limited 03172104

Short particulars of all the property mortgaged or charged

Continuation page (5)

(h) any Ancillary Document (means each document relating to or evidencing the terms of an
Ancillary Facility as defined in the Senior Facilities Agreement),

()] any Transaction Secunty Document (means each of the following documents as specified
under the Senior Facilities Agreement

(a) the charges, pledges and assignments and other security documents identified n
Part | of Schedule 13 (Transaction Security Documents) to the Senior Facilities
Agreement,

{b) the charges, pledges and assignments and other security documents delivered to the
Facility Agent under Clause 27 6 (Secunty and guarantees) of the Senior Facilities
Agreement or Part |l of Schedule 2 (Conditions precedent required to be delivered by
an Additional Obligor) to the Senior Facilihes Agreement, and

(c) any other document entered into by any Obligor creating or expressed to create any
Secunty over all or any part of its assets In respect of the obligations of any of the
Obligors under any of the Finance Documents),

W the Intercreditor Agreement (means the intercreditor agreement entered into or to be
entered into between, amongst others, the Facility Agent, the Secunty Agent, the Issuing
Bank, the Lenders, the Hedging Banks, the Onginal Intercompany Lenders and the
Original Intercompany Borrowers (as defined in the intercreditor agreement)),

(k) the Investor Recovernes Letter {means the letter as defined in the Senior Facilites
Agreement),
n any Compliance Certificate (as defined in the Senior Facilities Agreement),

{m) any Utiisation Request (as defined in the Senior Facilities Agreement),
(n) any Letter of Credt,

(o) any Hedging Agreement,

{p) any Transfer Certificate (as defined in the Senior Facilities Agreement),

(qQ) any Incremental Facility Notice, and

(r) any other document or agreement designated as such by the Facility Agent and the
Company

each as defined in the Senior Faciliies Agreement
“Finance Party” means the

(s) Facility Agent,

{t) Arranger,

(u) Security Agent,

A13640746/0 0/22 Jun 2011




Name of Company Company Number

Hurst [talla Limited 03172104

Short particulars of all the property mortgaged or charged
Continuation page (6)
(v} Issuing Bank,
(w) a Lender,
(x) a Hedge Counterparty,
y) a Fronted Ancillary Lender,
{2) a Fronting Ancillary Lender or
{aa) an Ancillary Lender

"Fixtures” means fixtures, fittings (iIncluding trade fixtures and fittings) and fixed plant, machinery
and apparatus

“Fronted Ancillary Facilities” has the meaning given to it 1n Clause 9 2 (Fronted Ancilary
Faciiity) of the Senior Facilities Agreement

“Fronted Ancillary Lender” has the meaning given to it in Clause 1 1 (Definttions) of the Senicr
Facilities Agreement

“Fronting Ancillary Lender” has the meaning given to it in Clause 1 1 (Definitions) of the Sentor
Facilities Agreement

“Group” means the Company and its Subsidianes
*Hedge Counterparty" means

a Lender or an Affilate of a Lender or a person that was a Lender or an Affilate of Lender at the
time that it entered into the relevant Hedging Agreement,

(f) where in the reasonable opinion of the Company no Lender or Affiiate of any Lender has
offered terms that are competitive in the light of the then prevailing market for hedging
transactions of that nature, any other person chosen by the Company that has entered
into a Hedging Agreement, or

{9) a third party hedge counterparty that 1s at the Closing Date providing a hedging
arrangement,

which 1n each case has become a party to the Intercreditor Agreement as a Hedge Counterparty
in accordance with the provisions of the Intercreditor Agreement provided that no Hedge
Counterparty shall be entitied to benefit from the Transaction Security Documents save to the
extent that the hedging arrangements It provides are in respect of the Group's exposure to
interest rate and/or currency fluctuations under or in respect of this Agreement or in the ordinary
course of business and not for speculative purposes

"Hedging Agreement" means any agreement entered into or to be entered into by the Company
or any other member of the Group and a Hedge Counterparty and not prohibited by the terms of
the Senior Facilities Agreement for the purpose of implementing the hedging strategy required In

A13640746/0 0/22 Jun 2011




Name of Company Company Number

Hurst Itaha Limited 03172104

Short particulars of all the property mortgaged or charged
Continuation page (7)

the Hedging Letter and the hedging arrangements referred to in the definition of "Hedge
Counterparty”

"Hedging Letter" means a letter dated on or about the date of the Senior Facilities Agreement
between the Arranger and the Company setting out the hedging strategy agreed In relation to the
Facilities

"Insolvency Act' means the Insolvency Act 1986 (as amended)

"Insurances” of the Company means all contracts and policies of insurance of any kind at the
date of the Secunty Document or in the future taken out by or on behalf of the Company or (to
the extent of its interest) in which the Company at the date of the Secunty Document or 1n the
future has an interest

"Intellectual Property” of the Company means all trade marks, designs, service marks, business
names, moral rights, patents, inventions, registered and unregistered design nghts, copynghts,
nghts in confidential information and know-how, and other intellectual property nghts whether
registered or unregistered, which it now or in the future owns or (to the extent of its interest) in
which the Company at the date of the Secunty Document or in the future has an interest the
benefit of nghts and applcations and nghts to use such assets of each member of the Group)

"Investments” of the Company means

secunties and investments of any kind (including shares, stock, debentures, units, depositary
recelpts, bonds, notes, commercial paper and certificates of deposit),

{h) warrants, options or other nghts to subscribe for, purchase or otherwise acquire
securities and investments,

(1) all nghts relating to secunties and investments which are deposited with, or registered in
the name of, any depositary, custodian, nominee, clearing house or system, investment
manager, chargee or other similar person or their nominee, in each case whether or not
on a fungible basis (Including nghts against any such person), and

0 all other nghts attaching or relating to securties or investments and all cash or other
secunties or iInvestments in the future deriving from Investments or such nghts,

in each case at the date of the Security Document or in the future owned by the Company or {to
the extent of its interest) in which the Company at the date of the Secunty Document or 1n the
future has an interest

“lssuing Bank” means the Issuing Bank as defined in the Senior Facilities Agreement

“Letter of Credit” means a letter of credit, guarantee, bond or other instrument issued or to be
issued by the Issuing Bank under the Senior Facilities Agreement

"LPA" means the Law of Property Act 1925

A13640746/0 0/22 Jun 2011




Name of Company Company Number

Hurst italia Limited 03172104

Short particulars of all the property mortgaged or charged

Continuation page (8)

"Lender" has the meaning given to it the Senior Facilities Agreement
"Party" means a party to the Secunty Document

"Person" means any indwidual, corporation, partnership, joint venture, association, Joint-stock
company, trust, unincorporated organisation, himited liability company, government or any agency
or political subdivision thereof or any other entity

"Real Property" means freehold and leasehold property in England and Wales and other real
property anywhere in the world (In each case including any estate or interest therein, all nghts
from time to time attached or relating thereto and all Fixtures from time to time therein or
thereon)

"Receiver" means a receiver and manager or other receiver appointed in respect of the Charged
Assets and shall, if allowed by law, include an administrative receiver

"Security" means

(a) any mortgage, pledge, lien, charge (fixed or floating), assignment, hypothecation, set-off
or trust arrangement for the purpose of creating security or security interest or any other
agreement or arrangement having a substantially similar effect, and

(b) a transaction under which any member of the Group will

sell, transfer or otherwise dispose of any of its assets on terms whereby they are
contractually required to be leased to or re-acquired by any other member of the
Group,

(n sell, transfer or otherwise dispose of any of its recelvables on recourse terms,

(D)} 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

(m) enter into any other arrangement with the effect of conferring a preferential night to
assets In an insolvency,

In circumstances where the arrangement or transaction 1s entered into prmarily as a
method of raising Indebtedness or of financing the acquisition of an asset

"Senior Facilities Agreement’ means the senior facilities agreement dated 23 March 2007 (as
amended by an amendment and restatement agreement dated 5 Apnl 2007 and as further
amended and restated on 29 May 2007 and as further amended and restated by an amendment
and restatement agreement dated 21 June 2011) between, amongst others, Trader Media
Corporation (2003) Limited, Trader Media Corporation Limited, J P Morgan plc as Arranger, the
Lenders named In that agreement and J P Morgan Europe Limited as Facility Agent and as
Secunty Agent

"Shares" means

A13640746/0 0/22 Jun 2011




Name of Company Company Number

Hurst Italia Limited 03172104

Short particulars of all the property mortgaged or charged
Continuation page (9)
(a) all present and future shares held by the Company, including the shares Issued and

outstanding at the date of the Secunty Document descnibed in Schedule 4 (investments)
to the Securnty Document,

(b) all warrants, options or other nights to subscribe for, purchase or otherwise acquire those
shares, and
(c) all nghts relating to any of those shares which are deposited with, or registered In the

name of, any depositary, custodian, nominee, clearing house or system, investment
manager, chargee or other similar person or theirr nominee, In each case whether or not
on a fungible basis (including rights against any such person)

"Subsidiary” means, In relation to any company or corporation, a company or corporation

(a) which 1s controlled, directly or indirectly, by the first mentioned company or corporation,
or
(b) more than half the i1ssued voting share capital of which is beneficially owned, directly or

indirectly, by the first mentioned company or corporation, or

(c) which 1s a Subsidiary of another Subsidiary of the first mentioned company or
corporation,

and for this purpose, a company or corporation shall be treated as being controlled by another If
that other company or corporation I1s able to direct its affairs and/or to control the composition of
its board of directors or equivalent body

"Syndication" means primary syndication (which is to follow the sub-underwriting phase) of the
Facilities

Any reference to the the "Arranger”, any "Ancillary Lender", the "Facility Agent", any "Finance
Party", any 'Fronting Ancillary Lender’, any "Fronted Ancillary Lender’, any "Hedge
Counterparty”, the "lssuing Bank", any "Lender"”, any "Obligor", any "Party”, the "Security
Agent", or any other person shall be construed so as to include its successors In title, permitted
assigns and permitted transferees and, in the case of the Secunty Agent, any person for the time
being appointed as securty agent or security agents as defined in and in accordance with the
Senior Faciities Agreement

Note {2):

The Real Property (if any) of the Company specified in Schedule 3 (Real Property) to the
Security Document is as follows:
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Name of Company

Hurst {taha Limited

Company Number

03172104

Short particulars of all the property mortgaged or charged

Continuation page (10)

Title
Number

Property
Address

Freehold /
Leasehold

Date of
Lease

Owner/

Tenant Term | Rent

The Investments in which the Company has an interest specified in Schedule 4 {(Investments) to
the Security Document are as follows:

Chargor

Company

Shares

Trader Media Corporation (2003)
bimited

Trader Media Corporation Limited

100% holding (92,192,987
ordinary shares of 10 pence
each of which 1,000 are issued)

Trader Media Corporation
Limited

Trader Publishing Limited

100% holding (250,000,000
ordinary shares of £1 00 each
of which 210,533,602 are
1ssued)

Trader Publishing Limited

A13840746/0 0/22 Jun 2011

Autofocus (UK) Limited
Avon Imaging Limited

Car Trader (Pty) Limited
Midland Auto Trader Limited
Insh Auto Trader Limited

Faxpress Limited

Auto Trader Limited
Auto Trader National Sales Limited

Trader Media {(Earls Court) Group
Limited

Scottish Auto Trader Limited

Trader Data Systems Limited

Trader Media Print (Leeds) Limited
Western Regional Publishing Limited

Hurst itaba Limited

10

100% holding
100% holding
100% holding
100% holding
100% holding

100% holding (1,000 ordinary
shares of £1 Q0 each of which
130 are 1ssued)

100% holding
100% halding

100% holding (57,144,600
ordinary shares of £0 01 each
of which 57,144 600 are 1ssued)

100% holding
100% holding
100% holding
100% holding

100% holding (1 ordinary share




Name of Company

Hurst ltalia Limited

Company Number

03172104

Short particulars of all the property mortgaged or charged

Continuation page (11)

Chargor

Company

Shares

Angla Auto Trader Limited
Trader Media Limited
Link Magazines Limited

Auto Trader Publications (GMG)
Limited

2" Byte Limited

Scottish Supermarket Limited
South West Free Ads Limited
South East Publishing Limited

Auto Trader Holland Limited

Resort Marketing and Publishing
Limited

Trader Media Holdings Ireland Limited
Auto Trader Dormant (2006) Limited
Trademail Holdings Limited

Trader Licensing Limited

Trader Finance (2008) Limited

of £1 00 each of which 1 1s
issued)

100% holding
100% hoiding
100% holding

100% holding

100% holding (20,000 ordinary
shares of £0 01 each of which
11,706 are i1ssued)

100% holding
100% holding
100% holding

100% holding (1,000,000
ordinary shares of £1 00 each
of which 1,000,000 are issued)

100% holding

100% holding
100% holding
100% holding
100% hoiding

100% holding

Trader Media (Earls Court)
Group Limited

Trader Media (Earls Court) Holdings
Limited

100% holding (4,346,600
ordinary shares of £1 00 each
of which 4,346,600 are i1ssued)

Hurst Italia Limited

ElizetaSR L

Hurst Itala SR L

100% holding

100% holding

Auto Trader Holland Limited

Trader Media (Holland) B V

100% holding

A13640746/0 0/22 Jun 2011
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Name of Company

Hurst Italla Limited

Company Number

03172104

Short particulars of all the property mortgaged or charged

Continuation page (12)

The Intellectual Property specified in Schedule 5 (intellectual Property) to the Security
Document is as follows.

Part A. Trademarks held by the Target Companies

Mark Owner Country Number Class Status Renewal
Date
Ad Trader (word) Trader Media Community 2880771 16,35,3 Registered 07 1012
Corporation 6,41,42
(2003) Limited
AUTO Trader Media Community 2880755 9,16,35, Registered 07 1012
FREEWAY Corporation 38,41,4
(word) (2003) Limited 2
AUTO Trader Media UK 2140488 16 Registered 24 07 17
FREEWAY Group (2003)
(word) Limited
AUTO TRADER  Trader Community 2880821 9,38,41, Registered 07 1012
{word) Publishing 42
Limited
AUTO TRADER  Trader Community 2414795 9,16,35 Registered 171011
(word) Publishing
Limited
AUTO TRADER  Trader UK 2019603 16 Registered 21 03 15
(word) Publshing
Limited
AUTO TRADER  Trader UK 2555691 9,35,36, Registered 100820
(word) Publishing 38.41,4
Limited 2
TOP MARQUES Trader Media UK 2461053 9,16,35, Registered 1107 17
{word) Group (2003) 38,42
Limited
TRUCK Trader Media Community 2880805 9,16,35, Registered 07 1012
TRADER (word) Corporation 38,414
(2003) Limited 2
AUTO TRADER  Trader United 2327224 91635, Registered 210313
{device mark) Publishing Kingdom 41
Limited
FARMERS Trader Media Community 3882859 9,16,35, Registered 1106 14
TRADER Corporation 36,38,
{device) {2003) Limited 42
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Date
TRADERLINK Trader Community 3298247 9, 35, Registered 010813
(device mark) Publishing 38, 41,
Limited 42
DEALER EDIT Trader Media Community 3673911 9,16,35, Reqistered 200214
Corporation 36,38,
(2003) Limited 42
AUTO TRADER  Trader Media Ireland 229818 9,16,35, Registered 040413
(device mark) Corporation 38,41.4
{2003) Limited 2
BIKE TRADER Trader Media Community 2880730 9,16,35, Registered 071012
(word) Corporation 36,38,4
(2003) Limited 1,42
BOAT TRADER  Trader UK 2363899 916,35, Registered 210514
Publishing 36,384
Limited 2
TRANSPORT Trader Commumity 5189154 9,16, 35 Registered 230616
TRADER Licensing 38,
Limited 41,42
AUTO TRADER  Trader Benelux 739319 03542 Regstered 030213
(word) Licensing
Limited
BIKE TRADER Trader Media Benelux 726827 9,16,35, Registered 201212
(word) Corporation 38,41 .4
Limited 2
AUTOTRADER Trader Media Ireland 176760 16 Registered 26112
Group (2003)
Limited
TOP MARQUES Trader Media ireland 177033 9, 16 Registered 0506 13
(device) Group (2003)
Limited
TOP MARQUES Trader Media Ireland 203614 35,42 Registered 300616
Group (2003)
Limited
AUTO TRADER  Trader Community 2410298 9.16,35, Registered 1510 11
(device) Publishing 36,38,
Limited 42
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TRUCK BUYER  Trader Media UK 2184639 16,35 Registered 17 1208
(word) (senes/2)  Group (2003)

Limited
Autofreeway (W) Trader Media UK 2140488 16 Registered 257 07
(series/2) Group (2003)

Limted
AUTO TRADER  Trader Media Germany 399 35 329 12,16,3 Registered 310509
{device and Group (2003) 54142
word) Limited
BIKE TRADER Trader Media UK 2187620 16,35 Registered 20219
(device) Group {2003}

Limited
BIKE TRADER Trader Media Germany 399 31 453 12,16,3 Registered 310509
(device and Group (2003) 5,41,42
word) Limited
BIKE TRADER Trader Media freland 176435 9, 16 Registered 110413
(senes of 2) (no  Group (2003)
176436 merged  Limited
with 176435)
BIKE TRADER Trader Media freland 208535 35,42 Registered 1104 16
(device and Group (2003)

Limited
word)
TOP MARQUES  Trader Media UK 2101915 9,16,35, Registered 060616
(device and Group (2003) 42
word) Limited
TRUCK Trader Media UK 2194066 9,16,35 Registered 8419
TRADER (w) Group {2003)
{senes/2) Limited
TRADER MEDIA Trader Media UK 2233258 16,35,3 Registered 20520
{word) Group (2003) 8,41,42

Limited
AUTO TRADER  Trader UK 2457229 9,35,41 Registered 0106 17
CLASSICS Publishing
{device) Limited
AUTO TRADER  Trader UK 2457225 16 Registered 01 06 17
CLASSICS Publishing
(word) Limited
A136407486/0 0/22 Jun 2011
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AUTOTRADE- Trademail UK 2344840 35 Registered 011013
MAIL Holdings Ltd
AUTOTRADE- Trademan Community 7581242 93542 Registered 040219
MAIL Holdings Ltd
BIKE Trader Community 6645063 916,35, Registered 2501 18
TRADER CO UK Publishing 36,38,4
{device) Limited 1,42
FARMERS Trader UK 2566649 9,16,35, Regwistered 0612 20
TRADER (word) Publishing 36,38,4

Limited 1
FARMERS Trader Community 6645212 916,35, Registered 250118
TRADER CO UK Publishing 36,38,4
(device) Linmited 1,42
MOTORHOMES& Trader Community 6645238 9,16,35, Registered 2501 18
CARAVAN Pubhshing 36,38,4
TRADER CO UK Limited 1,42
(device)
CHEVRON Trader UK 2468557 812,16, Regstered 031017
DEVICE Publishing 35,36,3

Limited 8,39,41,

42

AUTOTRADER Trader Community 9304544 9,16,35, Registered 10 08 20
CO UK (word) Publishing 36,384

Limited 1,42
AUTOTRADER Trader UK 2555693 9,16,35, Registered 100820
CO UK (word) Publishing 36,38.4

Limited 1,42
AUTOTRADER Trader Community 6645121 9,16,35, Registered 250118
CO UK (device) Publishing 36,384

Limited 1,42
AUTOTRADER Trader UK 2555694 9,16,35, Registered 1008 20
CO UK (device) Publishing 36,38,4

Limited 1,42
AUTOTRADER Trader Community 7280422 9,16,35, Registered 061018
(device) Publishing 36,38,4

Limited 1,42
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AUTOTRADER Trader UK 2555688 9,16,35, Registered 1008 20
{device) Publishing 36,38.4
Limited 1,42
TRUCK&PLANT Trader Community 6645188 9,16,35, Registered 250118
TRADER CO UK Pubiishing 36,38.4
(device) Limited 1,42
TRADER Trader UK 2570372 99,3538, Registered 2501 21
CONNECT Pubhshing 42
{word) Limited
DEALER Trader UK 2466945 16 Registered 150917
UPDATE (word)  Publishing
Limited
2" BYTE {(word) Trader UK 2555686 916,35, Registered 100820
Publishing 36,38,4
Limited 1,42
2™ BYTE Trader UK 2570322 9,16,35, Registered 2501 21
{device) Publishing 38,41.,4
Limited 2
RAZSOR (word) Trader UK 2553275 9,35,38, Registered 1007 20
Publishing 42
Limited
RAZSOR (word) Trader Community 9230319 9,35,38, Registered 07 07 20
Publishing 42
Limited
AUTO TRADER  Trader Benelux 669765 9,16,35, Registered 12 7 09
(device) Licensing 38,42
Limited
AUTO MAX Trader Media Benelux 617506 916,35, Registered 23 0407
(word only) Group (2003) 42
Limited
WOQO Trader Media UK 2424554 9,16, Registered 1506 16
Group (2003) 35,38,
Limited 41,42
AUTO MART Trader Benelux 796461 9, 16, Registered 17 3 16
Publishing 35
Limited
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BIKE MART Trader Benelux 0796460 9, 16, Registered 17 316
Publishing 35
Limited
PLANT TRADER Trader Benelux 0796444 8, 16, Registered 20 316
Publishing 35
Limited
TRADER MEDIA Trader Benelux 0796443 9, 16, Registered 20 316
Publishing 35
Limited
TRADER MEDIA Trader Benelux 0796462 9, 16, Registered 17 316
GROUP Publishing 35
Limited
TRADER Trader Benelux 0796459 9, 16, Registered 17 316
PUBLISHING Publishing 35
Limited
TRADER Trader Benelux 0796463 9, 16, Registered 17 316
PUBLISHING Publishing 35
LIMITED Limited
TRANSPORT Trader Benelux 0796458 9, 16, Registered 17 316
TRADER Publishing 35
Limited
WOQO Trader Benelux 0796453 9, 16, Registered 17 316
Publishing 35
Limited
CLASSIC Trader Benelux 0823363 16 Registered 22517
TRADER Licensing
Limited
MOTOR Trader Benelux Q704875 16 Registered 21 09 11
TRADER Licensing
(device) Limited
TRADER DATA  Trader Data Benelux 0796464 916,35 Registered 1703186
SYSTEMS Systems
AORTA Trader Benelux 0796441 9, 16, Registered 17 316
CLASSIFIED Publishing 35
SOLUTIONS Limited
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Diamond Trader UK 2046668 16 Registered 28 11 15
freeADS (word) Publishing
Limited
DriveNow (word) Trader UK 2453847 36 Registered 260417
Publishing
Limited
RideNow {(word) Trader UK 2459117 35,36 Registered 210617
Publishing
Limited
Autonet Trader UK 2045372 35 Registered 18 11 15
Publishing
Limited
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Name of Company Company Number

Hurst Itaia Limited 03172104

Short particulars of all the property mortgaged or charged
Continuation page (55)

The Plant and Machinery of the Company (If any) specified in Schedule 6 (Plant and Machinery)
to the Security Document I1s as follows:

Asset Description Company
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Name of Company Company Number

Hurst Itaha Limited 03172104

Short particulars of all the property mortgaged or charged

Continuation page (56)

Note (3): The Secunty Document Provides that

32

33

34
(a)

(b)

35

36

37

Security
The Company shall not create or permit to subsist any Security over any Charged Asset other
than as permitted by the Finance Documents

Disposal

The Company shall not (nor agree to) enter into a single transaction or a series of fransactions
{whether related or not and whether voluntary or involuntary) to sell, lease, icense, sub-license,
transfer or otherwise dispose of any Charged Asset other than as permitted by the Finance
Documents

Qualifying Floating Charge

The floating Charge created by the Company pursuant to paragraph 3 1 above (Creation) 1s a
"qualifying floating charge” for the purposes of paragraph 14 2(a) of Schedule B1 to the
Insolvency Act

Paragraph 14 of Schedule B1 to the insolvency Act shall apply to the Security Document and the
Secunty Agent may appoint an Administrator of any Chargor pursuant to that paragraph

Ranking
The floating Charge created by the Company ranks

(a) behind all the fixed Charges created by that Company, but

(b) in priority to any other Security over the Charged Assets of the Company except for any
Security ranking in priority In accordance with paragraph {f) of Schedule 2 (Rights of
Recevers) to the Security Document, as set out in Note (4) below

Conversion by notice

The Secunty Agent may convert the floating Charge over all or any of the Charged Assets into a2
fixed Charge by notice to the Company specifying the relevant Charged Assets (either generally
or specifically) If it 1s necessary to do so In order to protect or preserve the Charges over those
Charged Assets and/or the prionty of those Charges by reasan of any creditor taking any formal
step to effect expropnation, attachment, sequestration, distress or execution against any of those
Charged Assets

Automatic conversion

If

(c) the Company takes any step which 1s likely to result in breach of paragraph 32
(Secunty), as set out above, over any of the Charged Assets not subject to a fixed
Charge, or

(d) while an Enforcement Event has occurred and 1s continuing,

A13640746/0 0/22 Jun 2011
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Name of Company

Hurst Italla Limited

Short particulars of all the property mortgaged or charged

Company Number

03172104

Continuation page (57)

the floating Charge over the relevant Charged Assets shall automatically and immedately be

converted into a fixed Charge

The floating charge created under the Security Document may not be converted into a fixed

charge solely by reason of

(a) the obtaining of a moratorium, or

(b) anything done with a view to obtaining a moratorium,

under Section 1A to the Insolvency Act 1586

Note (4): paragraph (f) of Schedule 2 (Rights of Receivers) of the Security Document provides that

Borrow money. to borrow or raise money either unsecured or on the securnty of the Charged
Assets (either in priority to the Charges or otherwise)

Note (5) Clause 16 2 (Delegation) of the Security Document provides that

Delegation® The Securnty Agent may delegate in any manner to any person any rights

exercisable by the Secunty Agent under any Finance Document Any such delegation may be

made upon such terms and conditions (including power to sub-delegate) as the Secunty Agent

thinks fit

Note (6) Schedule 1 of the Secunty Document lists the Chargors as follows

Chargor Registered Number
Trader Media Corporation {2003) Limited 03592155
Trader Media Corporation Limited 04829865
Trader Publishing Limited 03909628
Auto Trader Holland Limsted 02982126
Hurst italia Limited 03172104
Faxpress Limited 02601854
2nd Byte Limited 02912794
Trader Media (Earls Court) Group Limited 03944057
Trader Media (Earls Court) Holdings Limited 03943514

A13640746/0 0/22 Jun 2011
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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. 3172104

CHARGE NO. 6

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A FIXED AND FLOATING SECURITY
DOCUMENT DATED 20 JUNE 2011 AND CREATED BY HURST
ITALIA LIMITED FOR SECURING ALL MONIES DUE OR TO
BECOME DUE FROM THE COMPANY TO ANY FINANCE PARTY
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 7 JULY 2011

GIVEN AT COMPANIES HOUSE, CARDIFF THE 12 JULY 2011

Companies Howse

o Sor the recond ——

%

&301’ C’a‘t%x’

"£AND [

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

g5 58

K




