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Particulars of a mortgage or charge

A fee s payable wath this form.
We will not accept this form unless you send the correct fee
Please see 'How o pay' on the last page

Lo

|

< What this form 1s for ¥ What this form i1s N £
You may use this form to register You cannot use this f
particulars of a morigage or charge particulars of a charg 021114201, Jk
in England and Wales or Northern company To do this, D8.. _ COMPANIES HOuse #102
Ireland form MGO01s

Company number

Company details

o s fafafofefsfs

Company name In full ‘GMAP Limited (the "Chargor")

I For official use

'_—-)’ Filling in this form
Piease complete in typescnpt or in
beld black capitals

All figlds are mandatory unless
specified or indicated by *

2

Date of creation

Date of creation of charge

aallaolaada

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 (the "Deed")

Amount secured

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

Amount secured

All present and future obligations and liabilities
{whether actual or contingent and whether owed
jointly or severally or alone or i1n any other
capacilty whatsoever) of each present or future
member of the Group to the Security Agent and/or
the other Secured Parties (or any of them) under or
pursuant to any Finance Document (including all
monies covenanted to be paid under the Deed)
("Secured Obligations")

Continuation page
Please use a continuation page if
you need {0 enter more details

BIS

Department for Business

Innovaton & Sklls
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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 |6E Corporate Finance Bank Sas
Address |8—10 Throgmorton Avenue
|London
Postcode |E | c |2 Fl_ﬁl_D‘lT
Name |
Address |
|
Postoode e

Continuation page
Please use a conbinuation 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

Contimuation page
Please use a continuation page If
you need {o enter more details

Short particulars

1. GRANT OF SECURITY

1.1 Nature of securaty

Deed are created or made

1.2 Oualafying floating charge

purposes of the Insolvency Act 1986)
FIXED SECURITY

2.1 Fixed charges

has an interest

(a} by way of first legal mortgage

All Security and dispositions created or made by or pursuant to the

{a) in favour of the Security Agent;

{b) with full title guarantee 1n accordance with the Law of
Property (Miscellaneous Provisions} Act 1994; and

(c) as containuing security for payment of the Secured
Obligations

Paragraph 14 of Schedule Bl to the Insolvency Act 1986 applies to
any floating charge created by or pursuant to the Deed (and each
such flocating charge 1s a gqualifying floating <charge for the

The Chargor charged and agreed to charge all of 1ts present and
future right, title and interest in and toc the following assets
whaich are at any time owned by 1t, or in whach 1t from time to time

(1) the Real Property {1f any) specified in part 1 of the
schedule hereto (Details of Security Assets), and

(11) all other Material Property (1f any) at the date of the
Deed vested in, or charged to, the Chargor (not charged

by clause 4 1l(a){1) cf the Deed),

CHFP(25
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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 commussion, allowance or
discount paid or made either directly or indirectly by the company to any person
on consideration of his

- subscnbing or agreeing to subscnbe, whether absolutely or
conditionally, or

- procunng of agreeing to procure subscriptions, whether absolute
or conditional,

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

Commussion, allowance N1 1
or discount

I Delivery of instrument

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

21 days after the date of creation of the charge {section 860) If the property I1s
situated and the charge was created outside the United Kingdom (UK), you must
deliver the information fo the Regsstrar within 21 days after the date on which
the strument could have been recerved in the UK in the normal course of post
and assuming you had posted it promptly (section 870)

We will accept a venfied 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 delivered the copy o the
Registrar must verfy it o 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
venfied copy where sechion 867(2) applies (property situated in another part

of UK)

ﬂ Signature

| Please sign the form here

ignature Signature P,
- x W s i N X

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

CHFPOZ25
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MGO1

Particulars of a mertgage or charge

B 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 information you give
will be visible to searchers of the public record

|“m““m Michael Tanner

| Company name
DLA Paiper UK LLP

IMdress 3 Noble Street

|London

IPoanwn

|OwM%wn

= [ [T
=

|ox DX 33866 Finsbury Square

|EMMM cB700 111 111 UDR 45986509

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

The company name and number match the
information held on the public Register
You have included the onginal deed with this form

]

You have given details of the amount secured by
the mortgagee or chargee

You have given detalls of the morigagee{s} or
person(s) entitled to the charge

You have entered the short particulars of all the
property morigaged or charged

You have signed the form

You have enclosed the correct fee

U8 O 0O Osdd

You have entered the date the charge was created
You have supplied the description of the instrument

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

E How to pay

A fee of £43.1s 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 foerm to any Companies House
address, however for expediency we advise you to
return it to the approprate address below

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

DX 33050 Cardiff

For companies registered in Scotland:

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

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

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

ﬂ Further 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
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Irr accordance with
Section 860 of the
Companies Act 2006

MGO01 - 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 |

(b) by way of first fixed charge.

(1) all other Material Property and all ainterests 1n Real
Property {(not charged by clause 4 1(a) of the Deed);

{11) 1n respect of any Material Property, all licences to
enter upon or use land and the benefit of all other
agreements relating to land, and

{111) the proceeds of sale c¢f all Real Property,

(c) by way of first fixed charge all plant and machinery (not
charged by clause 4.1(a) or 4 1{b}) of the Deed) and the benefit
of all contracts, licences and warranties relataing to the same,

(d) by way of first fixed charge
{1} all computers, vehicles, office equipment and other

equipment (not charged by clause 4.1{c} cf the Deed), and

{11) the benefit of all contracts, licences and warranties
relating to the same,

other than any which are for the time being part of any

Chargor's stcck-in-trade or work-in-progress;

(e} by way of first fixed charge
(1) the Charged Securities referred to 1in part 2 of the

schedule hereto (Detaiis of Security Assets); and

{11} all other Charged Securities (not <charged by clause
4 1(e) (1) of the Deed},

in each case, together with (A} all Related Rights from time to

time accruing to those Charged Securities and (B) all rights

which the Chargor may have at any time against any clearance or
settlement system or any custodian in respect of any Charged

Investments;

(£) by way of first fixed charge
(1) the Cash Collateral Accounts and all monies at any time

standing to the credit of the Cash Collateral Accounts,

{(11) the Collection Accounts and all monies at any time
standing to the credit of the Collection Accounts; and

{111) all accounts c¢f the Chargor w:ith any Dbank, financial
institution or other person at any time (not charged by
clauses 4.1(f) {1} or 4 1{f){(11) of the Deed) and all
monies at any time standing to the credit of such
accounts,

in each case, together with all interest frem time to time

accrued or accruing on such monies, any investment made out of

such monies or account and all rights to repayment cof any of the
foregeing;

(9} by way of first fixed charge
(1) the Intellectual Property {if any} specified in part 4 of

the schedule hergto (Details of Security Assets); and

{11} =all other Intellectual Preoperty (1f any) (nct charged by
clause 4 1{g){1) of the Deed);

45976450 1 DCC CHFPO25 Laserform Intematonal 10/09




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

(h) to the extent that any BAssigned Asset 15 not effectively
assigned under clause 4.2 (Security assignments) of the Deed,
by way of first fixed charge such Assigned Asset,

(1) by way of first fixed charge (tc the extent not otherwise
charged or assigned in the Deed):

(1) the benefit of all 1laicences, c¢onsents, agreements and
Authoraisations held or used 1in connection with the
business of the Chargor or the use of any of i1ts assets,
and

(11} any letter of credit issued in favour of the Chargor and
all bills of exchange and other negotiable instruments
held by 1t, and

(1) by way of first fixed charge all of the goodw1ll and uncalled
capital of the Chargor.

2.2 Security assignments

The Chargor assigned and agreed to assign absolutely (subject to a

proviso for reassignment on redemptaion) all of i1ts present and future

right, title and interest in and to.

(a) the Relevant Contracts teo which 1t 1s party, all rights and
remedies 1n connection with the Relevant Contracts and all
proceeds and claims arising from them,

{b) each of the following:

(1) each present and future Key-man Policy,

(11) all Insurances specified 1n part 6 of the schedule hereto
{Details of Security Assets); and

{111) all other Insurances (not assigned by clauses 4 2(b) (2}
or 4 Z{b}(11) of the Deed),

and all claims under the TInsurances and all proceeds of the

Insurances, and

() all other Receivables (not assigned under clauses 4.2{a) or
4 2{(b) of the Deed}.

To the extent that any Assigned Asset described in clause 4 2(b) of

the Deed 1s not assignable, the assignment which that clause purports

to effect shall operate as an assaignment of all present and future
rights and claims of the Chargor to any proceeds of such Insurances
2 3 Assigned Assets

The Securaity Agent 1s not obliged to take any steps necessary to

preserve any Assigned Asset, to enforce any term of a Relevant

Contract against any person or to make any enquiries as to the nature

or sufficiency of any payment received by 1t pursuant to the Deed.

2 4 Leases Restricting Chargaing

(a) There shall be excluded from the mortgages and charges created
by clause 4.1 (Fixed charges) of the Deed and from the
operation o¢f clause 20 ({Further assurances) of the Deed any
leasehold property held by the Chargor under a lease which
precludes absolutely the Chargor from creating any charge over
1ts leasehold 1interest in that property {each an "Excluded
Property”) until the relevant condition or waiver has been

45976450 1 DOC CHFP025 Laserform International 10/09




In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page
Particulars of a2 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
satisfied or obtained
2.5 Intellectual Property Restrictang Charging
(a) There shall be excluded from the charge created by clause 4 1
(Fixed charges) of the Deed and from the operation of clause 20
(Further Assurances) of the Deed any Intellectual Property in
which the Chargor has an 1interest under any licence or other
agreement which precludes absolutely the Chargor from creating
any charge over 1ts interest in that Intellectual Property
(each an "Excluded Intellectual Property"} until the relevant
condition or waiver has been satisfied or obtained
3. FLOATING CHARGE
The Charger charged and agreed to charge by way of first floating
charge all of 1ts present and future.
{a) assets and undertaking (wherever located) not otherwise
effectively charged by way of first fixed mortgage or charge or
assigned pursuant to clause 4 1 (Fixed charges), clause 4 2
(Security assignments) or any other provision of the Deed, and
{b) (whether or not effectively so charged or assigned) heritable
property and all other property and assets in Scotland
4 CONVERSION OF FLOATING CHARGE
41 Conversion by notice
The Security Agent may, by written notice to the Charger, convert the
floating charge created under the Deed into a fixed charge as regards
all or any of the assets of the Chargor specified in the notice 1f:
(a) an Event of Default has occurred and 1s continuing; or
(b} the Security Agent 1n geod faith considers any Security Assets
to be in danger of being seized or sold under any form of
distress, attachment, execution or other similar c¢r analogous
legal process or to be otherwise 1n jeopardy, provided that, in
relation te sub-clause 6 1(b) of the Deed, the Security Agent
only converts the floating charge over the relevant endangered
Security Asset into a fixed charge.
4.2 Small companies
The floating charge created under the Deed by the Chargor shall not
convert intc a fixed charge solely by reason of a moratorium being
obtained under the Insolvency Act 2000 {(or anything done with a view
to obtaining such a moratorium) 1in respect of the Chargor
4.3 Automatic conversion
The floating charge created under the Deed shall (in addition to the
circumstances 1in which the same wi1ll occur under general law)
autcomatically convert intc a fixed charge:
(a) in relation to any Security Asset which 1s subject to a
floating charge 1f
{1} the Chargor creates ({(or attempts or purports to create)
any Security (other than a Permitted Security) on or over
the relevant Security Asset without the prior written
consent of the Security Agent; or
{(11) any third party levies or attempts to levy any distress,
45976450_1 DOC CHFP025 Laserform tntemational 10/09
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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

execution, attachment or other legal process against any
such Security Asset; and

{b) over all Security Assets of the Chargor which are subject to a
fleoating charge 1f an administrator 1s appointed in respect of
the Chargor or the Security Agent receives notice of 1intention
to appoint such an administrator (as contemplated by the
Insolvency Act 1986).

Scottash property

Clause 6 3 (automatic conversion) of the Deed will not apply to any
assets situated i1n Scotland 1f, and tec the extent that, a Receiver
would not be capable of exercising his powers in Sceotland pursuant to
section 72 of the Insclvency Act 1986 by reason of such automataic
Conversion.

Partial conversion

The giving of a notaice by the Security Agent pursuant to clause 6.1
{(Conversion by notice) of the Deed 1in relation to any class of assets
of the Chargor shall not be construed as a waiver or abandonment of
the rights of the Security Agent to serve similar neotices 1n respect
of any other class of assets or of any other riaight of the Security
Agent and/or the other Secured Parties.

CONTINUING SECURITY
Containuing securaty

The Debenture Security 1s continuing and will extend to the ultimate
balance of the Secured Obligations regardless of any 1intermediate
payment or discharge 1n whole or in part. The Deed shall remaln an
full force and effect as a continuing security for the duration of
the Security Period

Addaitional and separate security

The Deed 1s in additaion to, without prejudice to, and shall not merge
with, any other raight, remedy, guarantee or Securaity which the
Securaity BAgent and/or any other Secured Party may at any time hold
for any Secured Obligation.

Right to enforce

The Deed may be enforced against the Charger without the Securaty
Agent and/or any other Secured Party first having recourse to any
other right, remedy, guarantee or Security held by or available to 1t
or any of them

LIABILITY OF CHARGOR RELATING TO SECURITY ASSETS

Notwithstanding anything contained ain the Deed or implied to the
contrary, the Chargor remains liable to observe and perform all
conditaions and obligations assumed by 1t in relation te the Securaty
Assets. The Security Agent 1s under no obligation to perform or
fulfil any such condition or obligation or to make any payment in
respect of any such condition or obligation.

ACCOUNTS

No monies at any time standing to the credit of any account (of any
type and however designated) of the Chargor with the Security Agent
and/or any other Secured Party (or any of them) or in which the
Chargor has an interest (and no rights and benefits relating thereto)

45976450_1 DOC
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In accordance with
Sechion 860 of the
Companies Act 2006

MGO01 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

I Please give the shorl particulars of the property mortgaged or charged

Short particulars

shall be assigned to any person other than a Secured Party
UNDERTAKINGS BY THE CHARGOR

Negative pledge and Disposals

The Chargor shall not do or agree to do any of the following without
the prior written consent of the Securaity Agent:

(a) create or permit to subsist any Security or Quasi-Security on
any Security Asset other than as created by the Deed and except
for a Permitted Security or a Permrtted Transaction as
permitted by the Senior Facilities Agreement, or

(b) sell, transfer, lease, lend or otherwise dispose of (whether by
a single transaction or a number of transacticons and whether
related or not and whether wvoluntarily or 1involuntarily) the
whole or any part of i1ts i1interest 1n any Security Assel (except
as permitted by the Senior Facilities Agreement)

Security Assets generally
Each Chargor shall.

(a) not, except with the prior written consent of the Security
Agent, enter aintc any onerous or restrictive obligation
affecting any 5Security Assets (except as expressly permitted
under the Senior Fac:ilities Agreement) where to do so has or 1s
reasonably likely to have a Material Adverse Effect; and

(b} not do, cause or permit to be done anything which may in any
way materially depreciate, jeopardise or otherwise materially
prejudice the wvalue or marketzbility of any Security Asset (or
make any cmissicn which has such an effect}.

Real Property undertakangs - maintenance

{a} The Chargor shall maintain all buildings and erections forming
part of the Security Assets in a good state of repair (ordinary
wear and tear excepted)

(b) The Chargor shall not, except with the prior written consent of
the Security Agent (such consent not tc be unreasonably
withheld or delayed) or as expressly permitted under the Senior
Facilities Agreement

(1) confer on any person any lease or tenancy of any of the
Material Property or accept a surrender of any lease or
tenancy (whether andependently or wunder any statutory
power),

(1) confer on any person any right or licence to occupy any
land or buildings forming part of the Material Property;
or

{111} grant any licence to assign or sub-let any part of the
Material Property,

other than any such transaction entered into with another member
of the Group

Dealings with and realisation of Receivables and Collection Accounts

The Chargor shall without prejudice to clause 11.1 ({Negative pledge
and Disposals}) of the Deed (but 1n addition to the restricticns in
that clause), not, without the praior wraitten consent of the Security

45976450_1 DOC
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In accordance with
Section 860 of the
Companies Act 2006

MGO01 — continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the propery mortgaged or charged

Short pariiculars

\

Agent, sell, assign, charge, factor or discount or in any other
manner deal with any Receivable, save as expressly permitted under
the Senior Facilities Agreement

S. ENFORCEMENT OF SECURITY
9.1 No liabilaty

(a} Neither the Secur:ity Agent, any other Secured Party nor any
Receaiver shall be liable (A) 1n respect of all or any part of
the Security Assets or (B) for any loss or damage which arises
out of the exercise or the attempted or purported exercise cof,
or the failure to exercise any of, 1ts cr his respective powers
{unless such loss or damage 1s caused by 2its or his gross
negligence or wilful misconduct)

{b) Without prejudice to the generality of clause 14.1{a) of the
Deed, neither the Security Agent, any other Secured Party nor
any Receaiver shall be liable, by reason o¢f entering 1into
possession of a Security Asset, to account as mortgagee in
possession or for any loss on realisation or for any default or
omission for whaich a mortgagee in possessicon might be liable

10 SET-OFF
10 1 Set-off raights

(a) The Security Agent and each other Secured Party may {(but shall
not be obliged to) set off any obligation which 1s due and
payable by the Chargor and unpaid {(whether wunder the Finance
Documents or which has been assigned to the Security Agent or
such other Secured Party by any other Chargor) against any
matured obligation owed by the Security BAgent or such other
Secured Party to such Chargor, regardless of the place of
payment, booking branch or currency of either obligation

(bh) At any time after the Dekenture Security has become enforceable
{and 1n addition to 1ts rights under clause 18 1l(a)), the
Securaity Agent and each other Secured Party may (but shall not
be obliged to) set-off any contingent liability owed by the
Chargor under any Finance Document against any obligataon
(whether or not matured} owed by the Security Agent or such
other Secured Party to the Chargor, regardless of the place of
payment, booking branch or currency of either obligation

(¢c) If the obligations are in different currencies, the Security
Agent or such other Secured Party may convert either obligation
at a market rate of exchange in 1ts usual course of business
for the purpose of the set-off

(d) If either obligation 15 unligquidated or unascertained, the
Security Agent or such other Secured Party may set off in an
amount estimated by 1t in good faith to be the amount of that
obligation.

10.2 Time deposats

Without prejudice teo clause 18 1 (Set-off rights) of the Deed, 1f any
time deposit matures on any account which the Chargor has with the
Securaty Agent or any other Secured Party at a time withan the
Securaty Period when:

(a) the Debenture Security has become enforceable, and

45976450 1 DOC

CHFP0O25 Laserform Intemational 10409
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Section 860 of the
Companies Act 2006

MGO01 — continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

l Flease give the shorl particulars of the property morigaged or charged

Short particulars |

(b} no Secured Obligation 1s due and payable,

such time deposit shall automatically be renewed for such further

maturity as the Security Agent or such other Secured Party in its

absolute discretion considers appropriate unless the Security Agent
or such other Secured Party otherwise agrees 1n writing

11. FURTHER ASSURANCES

11. Further action

Subject to the Agreed Security Prainciples, the Chargor shall {and the

Parent shall procure that the Chargor shall) at i1ts own expense,

promptly do all acts and execute all documents as the Security Agent

or a Receiver may reasonably specify (and ain such form as the

Security Agent or a Receiver may reasconably requaire) for

{a) creating, perfecting or protecting the Security intended to be
created by the Deed or any other Transaction Security Document,

{b) facilitating the realisataion of any Security Asset in
accordance with the Finance Documents following the occurrence
of a Declared Default,

(c) facilitating the exercise of any rights, powers and remedies
exercisable by the Security Agent, any other Secured Party or
any Receiver or any Delegate 1in respect of any Security BAsset
or provided by or pursuant to the Finance Documents or by law;
or

(d) creating and perfecting Security in favour of the Security
Agent or the Secured Parties over any properity and assets of
the Chargor 1located in any jurisdiction outside England and
Wales equivalent or samilar to the Security intended to be
created by or pursuant to the Deed or any other Transaction
Security Document

This includes-

{1) the re-execution of the Deed or such Transaction Security
Document,

{11) the execution of any legal mortgage, charge, transfer,
conveyance, assignment, assignation or assurance of any
property, whether teo the Security Agent or to its nominee, and

{(111) the giving cof any notice, order or direction and the making of
any filing or registration,

which, 1n any such case, the Security Agent may reasonably thank

expedient.

11 Finance Documents

The Chargor shall (and the Parent shall procure that each member of

the Group shall) take all such action as 1s available to 1t

(1ncluding making all filings and regaistrations) as may be necessary

for the purpose o©f the creation, perfection, protection or

maintenance of any Security conferred or intended to be conferred on
the Security Agent or the Secured Parties by or pursuant to the

Finance Documents.

11 Specific securaty
Without prejudice to the generality of clause 20.1 (Further action)
459756450_1 DOC CHFP025 Laseriom Intemabonal 10/09




In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page :

Particulars of a morigage or charge

o

Short particulars of all the property mortgaged or charged

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

Short particulars |

of the Deed, but 1n accordance with the Agreed Security Principles,

the Chargor will immediately upon request by the Security Agent

execute any document contemplated by that clause over any Security

Asset which 1s subject to or intended to be subject to any fixed

security under the Deed (including any fixed securaty arising or

intended to arise pursuant to clause 6 (Conversion of a floating
charge) of the Deed).
12. POWER OF ATTORNEY

The Chargor, by way of security, irrevocably and severally appointed

the Security Agent, each Receiver and any Delegate to be i1ts attorney

to take any action which:

(a) praor to a Declared Default, the Chargor has been requested to
execute and/or do under the terms of the Deed by the Securaty
Agent and has failed to execute and/or do within 5 Business
Days of receiving such regquest,

{b) after a Declared Default, the Chargor ought to do under the
terms of the Deed {(rncluding under <clause 20 (Further
assurances) of the Deed), or

{c) which may be required or reasconably deemed proper in the
exercise of any rights or powers conferred on the Security
hAgent or any Receiver or Delegate under the Deed,

and the Chargor ratified and confirmed whatever any attorney does or

purperts to do pursuant teo 1ts appointment under this clause.

13 CHANGES TO THE PARTIES

13 Chargor
The Chargor may not assign any of i1ts raights or obligations under the
Deed.

13 Security Agent

The Security Agent may assign or transfer all or any part of 1its

raghts under the Deed pursuant to the resignation or removal of the

Security Agent an accordance with the Intercreditor Agreement The

Chargor shall, immediately upon being requested to do so by the

Security Agent, enter into such documents as may be necessary or

desirable to effect such assignment or transfer

13. Accession Deed

The Chargor.

(a) consented to new Subsaidiaries of the Parent becoming Chargors
as contemplated by the Finance Documents; and

(b) irrevocably authorised the Parent te agree to, and 1f required
sign any duly completed Accession Deed as agent and attorney
for and on behalf of the Chargor.

14. MISCELLANEQUS
14 Tacking

(a) Each Finance Party shall perform 21ts obligations under the
Senior Facilaities Agreement {(including any obligation teo make
avarlable further advances)

(b) The Deed secures advances already made and further advances to
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Please give the short particulars of the property mortgaged or charged

Short particulars

15

be made

RELEASE

15 1 Release

15

Uporn:-

(a) the expiry of the Secur:ity Period the Security Agent shall, at
the reguest and cost of the Chargor, take whatever action 1s
necessary to release or re-assign {(without recourse  or
warranty) the Security Assets from the Security; or

(k) the Chargor making a Disposal permitted wunder the Senior
Facilities Agreement, the Security Agent shall, at the request
and cost of the Chargor, take any action {including the
provision of a deed of release or a letter of non-
crystallisation) which may be necessary to release cor re-assign
{without recourse or warranty} the Securaity Assets which are
the subject of such Permitted Disposal from the Securaty
constituted by the Deed

Reinstatement

Where any discharge (whether in respect o©f the obligations of the
Chargor or any security for those obligations or otherwise) 1s made
in whole or in part or any arrangement 1s made on the faith of any
payment, security or other disposition which 1is avoided or must be

restored on 1nsolvency, liguidataion or otherwise (without
limitation), the 1liabilaty of the Chargor under the Deed shall
continue as 1f the discharge or arrangement had not occurred. The

Security Agent may concede or compromise any claim that any payment,
security or other disposition 1s liable to avoidance or restoration.
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Amount secured

In this form:

(a) terms defined 1n, or construed for the purposes of, the Senior
Facilities Agreement {as defined below) have the same meanings when
used 1n the Deed {unless the same are otherwise defined in the
beed}; and

(b) at all times the following terms have the following meanings:

"Accession Deed" means an accession deed substantially in the form set out
in schedule 6 (Form cof Accession Deed);

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

"Cash Collateral Accounts" means each-

{a) Mandatory Prepayment Account, and

(b) Heolding Account,

{({each as defined i1n the Senior Facilities Agreement and i1including but not
limited to the accounts {1f any) specified as such in part 3 of the

schedule hereto (Details of Security Assets)),

"Charged Investments" means the Charged Securities and all present and
future Related Rights accruing tc all or any of the Charged Securaitaies,

"Charged Securities" means

{a) the securities specified in part 2 of the schedule hereto (Details
of Security Assets), and

(b) all other stocks, shares, debentures, bonds, warrants, coupons,
negotiable instruments, certificates of deposit or other securities
or "investments" (as defined in part II of schedule II to the

Financial Services and Markets Act 2000 as 1n force at the date of
the Deed) now or in future owned {(legally or beneficially} by the
Chargor or held by a nominee, trustee, fiduciary or clearance system
on 1ts behalf or in which the Chargor has an interest at any time,

"Ceollection Account" has the meaning given to that term in clause 11.8({a)
{111) of the Deed;

"Company" means DMWSL 617 Limited (CRN: 07060013}

"Debenture Securaty" means the Security created or evidenced by or
pursuant to the Deed or any Accession Deed;

"Declared Default" means an Event of Default in respect of which any
notice has been 1ssued by the Agent under the Senior Facilities Agreement
under clause 28.22 (Acceleraticon) of the Senior Facilities Agreement,

"Delegate” means any delegate, sub-delegate, agent, attorney or co-trustee
appeinted by the Security Agent or by a Receiver,

"Finance Document" means the Senior Facilities Agreement, any Accession
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Particulars of a mortgage or charge

Amount secured

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

Amount secured

Deed, any Ancillary Document, any Compliance Certificate, any Fee Letter,
any Hedging Agreement, the Intercreditor Agreement, any Uncommitted
Facility Documents, any Resignation Letter, any Selection Notice, any
Transaction Security Document, any Utilisation Request and any other
document designated as a "Finance Document"™ by the Agent and the Parent
provaided that where the term "Finance Document"” 1s used 1n, and construed
for the purposes of, this Agreement or the Intercrediter Agreement, a
Hedgaing Agreement shall be a Finance Document only for the purpcses of:

{a) the definition of "Material Adverse Effect”;

{b) paragraph (a) of the definition of "Permitted Transaction";

{c} the definition of "Transaction Document™;

(d} the definition of "Transaction Security Document";

{e) paragraph (a)(v) of clause 1 2 (Interpretation) of the Senior

Facilities Agreement),

{f) clause 23 (Guarantee and indemnity) of the Senior Facilities
Agreement, and

{g) clause 28 (Events of Default) of the Senior Facilit:ies Agreement
{other than paragraph (b) of c¢lause 28.16 (Repudiation and
rescission of agreements) and clause 28.22 (Acceleration));

"Group" means the Parent and each of 1its Subsidiaries for the time being,

"Hedging Agreement" means any master agreement, confirmation, schedule or
other agreement in the agreed form entered intoc or to be entered into by
the Company and a Hedge Counterparty for the purpose cof hedging the types
of liabilities and/or risks in relation to the Term Facilities which the
Hedging Letter by reference to 1ts form at the time that agreement 1is
entered into either reguires or had required to be hedged;

"Insurances" means all pclicies of insurance which are at any time held by
or written i1n favour of the Chargor, or in which the Chargor from time to
time has an interest including, without limitation:

{a} all present and future Key-man Policies, and

(b} the policies of insurance (:f any) specified in part 6 of the
schedule hereto (PDetails of Security Assets));

but excluding, 1n each case, contracts and policies of insurance or
assurance which relate to liabilaities to third parties (inecluding, without
limaitation, any third party liability or public liabilaty insurance and
any directors' and officers’ insurance).

"Intellectual Property"” means all legal and/or egquitable interests
(including, without limitation, the benefit of all licences in any part of
the world) of the Chargor in, or relating to.

{a}) any patents, trademarks, service marks, designs, business names,
copyrights, database rights, design rights, domain names, moral
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Amount secured

rights, inventions, confidential information, know-how and other
intellectual property rights and :nterests (which may now or in the
future subsist), whether registered or unregistered; and

{b) the benefit of all applications and rights to use such assets of the
Chargor (which may now or in the future subsist),

(including, without limitataion, the intellectual property rights (1f any)
specified in part 4 of the schedule hereto (Details of Security Assets)):

"Intercreditor Agreement” means the intercreditor agreement dated the same
date as the Deed and made between the Parent, the other Obligors, GE
Corpeorate Finance Bank SAS, London Branch as Security Agent, GE Corporate
Finance Bank SAS, London Branch as agent, Ares Capital Europe Limited and
GE Corporate Finance Bank SAS, London Branch as arrangers, the Lenders,
the Ancillary Lenders, the Hedge Counterparties, Holdco (each as defained
in the Intercreditor Agreement) and certain others,

"Material Property" means each Real Property c¢ther than any leasehold
interest 1in any Real Property where (a) either the relevant lease was
granted for period less than 25 years or the unexpired term of that lease
1s less than 25 years at the relevant time and (b) the relevant lease does
not have any capital value;

"Parent" means DMWSL 618 Limited {(CRN 07060014),

"Permitted Security" has the meaning given to that term 1n the Senior
Facilities Agreement,

"Permitted Transaction” has the meaning gaiven to that term in the Senior
Facilities Agreement,

"Real Property" means all estates and interests 1n freehold, leasehold and
other immovable property {wherever situated) now or in future belonging to
the Chargor, or in which the Chargor has an 1interest at any time
(including the registered and unregistered land (i1f any}) in England and
Wales specified in part 1 of the schedule hereto (Details of Security
Assets)), together with.

(a) all buildings and fixtures (including trade fixtures} and £fixed
plant and machinery at any time thereon;

(b} all easements, raights and agreements 1in respect thereof, and
(c) the benefit of all covenants given in respect thereof;

"Receivables™ means all present and future book debts and other debts,
rentals, royalties, fees, VAT and monetary claims and all other amounts at
any time recoverable or receivable by, or due or owing to, the Chargor
{whether actual or contingent and whether arising under contract or in any
other manner whatsoever) together with:

(a) the benefit of all rights, guarantees, Security and remedies
relating to any of the foregeing {(includaing, without limitation,
negot:iable instruments, indemnities, reservations of property

rights, rights of tracing and unpaid vendor's l:iens and similar
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Amount secured

associated rights), and
(b) all proceeds of any of the foregoing,

"Receaver" means a receiver or receiver and manager or administrative
receiver of the whole or any part of the Security Assets appointed by the
Securaity Agent under the Deed,

"Related Raghts" means, 1in relaticn to any Charged Security:

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

(b) all rights, monies or property accruing or cffered at any time 1n
relation to such Charged Security whether by way of redemptaon,
substitution, exchange, bonus or preference, under opticn rights or
otherwise;

"Relevant Contract" means:
(b) each Hedging Agreement, and

{c) each agreement specified in part 5 of the schedule hereto (Deta:ils
of Security Assets) or specified 1n any Accession Deed as a
"Material Contract",

together with each other agreement supplementing or amending or novating
or replacing the same;

"Secured Parties" has the meaning given to that term in the Intercredator
Agreement;

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

"Security Period" means the perioed beginning on the date of the Deed and
ending on the date on which

(a) all the Secured Obligations have been unconditionally and
irrevocably paid and discharged in full, and

(b) no Secured Party has any further commitment, obligation or liabilaty
under or pursuant to the Finance Documents;

"Senior Facilities Agreement" means the sterling term and multicurrency
revolving facilities agreement dated on or around the date as the Deed and
made between (1) DMWSL 618 Limited as the Parent, (2) DMWSL 617 Limited as
the Company, (3) the companies listed in part 1 of schedule 1 therein as
Original Borrowers, (4} the companies listed 1n part 1 of schedule 1
therein as Oraiginal Guarantors, (5) Ares Capital Europe Limited and GE
Corporate Finance Bank SAS as Arrangers, (6) the financial ainstitutaons
listed 1n part 2 of schedule 1 therein as Original Lenders, (7) GE
Corporate Finance Bank SAS, London Branch as the Agent, (8) GE Corporate
Finance Bank S5AS, London Branch as the Security Agent (9) Lloyds TSB Bank
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plc as the Original Issuing Bank and (10) Lloyds TSB Bank plc as the
Original Hedge Counterparty, pursuant to which the Original Lenders agreed
to make certain facilaities avaxlable to the Borrowers,

"Transaction Security Document" means each of the documents listed as
being a Transaction Security Document in the Senior Facilities Agreement.

SCHEDULE DETAILS OF SECURITY ASSETS

Part 1 - Real Property

45977345

Registered land
Chargor Address Administrative Area Title number
NCNE
Unregastered land
Chargor Address Document describing the Real Property
Date Document Parties
NONE
Part 2 - Charged Securities
Chargor | Name of company in Class of Number of Total
which shares are shares held shares value of
held held shares
charged
NONE
Part 3 - Charged Accounts
Cash Collateral Accounts
Account Type - Account Account Account IBAN Account
Holder | Holdang or Bank bank name Number
Mandatory (To) sort (FFC)
Prepayment code
NONE
Collection Accounts
5 CHFPO25 Laserform Intematonal 510
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Please give us details of the amount secured by the morigage or charge

Amount secured

Account Account Number Account Account bank sort code
Holder Bank
GMAP Limited 30991457 Barclays 20-11-88

Bank PLC

GMAP Laimited

62331266 Dollar | Barclays 20-11-88

45977345

($ account} Account Bank PLC
Part 4 - Intellectual Property
Registered trade marks
Trade Marks
Country Number Mark Proprietor Class
UK 2242471 GMAP Gmap Limited (Company 9, 16, 35|
Number: 03418634) 36, 37, 38,
41, 42
Unregistered trade marks
Mark Proprietor
NONE
Part 5 - Material Contracts
Chargor Date of Relevant Parties Details of
Contract Relevant
Contract
NONE
Part 6 - Insurances
Policy Policy number | Inception Polaicyholder Insurer
NONE
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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. 3418634
CHARGE NO. 3

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A DEBENTURE DATED 26 OCTOBER
2012 AND CREATED BY GMAP LIMITED FOR SECURING ALL
MONIES DUE OR TO BECOME DUE OF EACH PRESENT OR
FUTURE MEMBER OF THE GROUP TO THE SECURITY AGENT
AND/OR THE OTHER SECURED PARTIES (OR ANY OF THEM)
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 2 NOVEMBER
2012

GIVEN AT COMPANIES HOUSE, CARDIFF THE 6 NOVEMBER

2012
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House




