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COMPANIES FORM No. 395 | 2BUT7 |23
Particulars of a mortgage or charge

A fee of £13 is payable to Companies House in respect
of each register entry for a mortgage or charge.

Pursuant to section 395 of the Companies Act 1985

To the Registrar of Compantes For official use Company number
(Address overleaf - Note 6) ——T ST
(I O V7 03617464
[N O S |

Name of company

" Shed Media PLC (Assignor)

Date of creation of the charge

31 March 2009

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

A deed of assignment between the Assignor and Barclays Bank PLC (Security
Trustee) (Assignment)

Amount secured by the mortgage or charge

All moneys and liabilities at the date of the Assignment or thereafter due
owing or incurred by the Assignor to the Beneficiaries (or any of them)
under the Secured Documents (or any of them) in any manner and in anj_
currency or currencies and whether present or future, actual oxr contingent,
whether incurred solely or jointly with any other person and whether as
principal or surety, together with all interest accruing on such meneys and
liabilities and all costs, charges and expenses incurred by any Beneficiary
under any Secured Document, except for any obligations which, if it were
included here, would result in a contravention of section 151 of CA 1985,
or its eqguivalent in any other jurisdiction. (Secured Obligations)

continued

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

Barclays Bank PLC
1 Churchill Place, Canary Wharf, London

Postcode E14 SHP

Presenter's name address and For official Use (02/06})
reference (if any): Mortgage Section
2ddleshaw Goddard LLP
100 Barbirolli Square :
Manchester g
M2 3ABR =
g *A82A08QS8"
AQ4 04/04/2008 366
448276-1 COMPANIES HOUSE
Time critical reference




Short particulars of all the property mortgaged or charged

Assignment
(a) The Assignor assigns the Key-man Policy.
{b) The Assignor shall remain liable to perform all its obligations under

the Key-man Policy.
Continuing security
The security constituted by the Assignment shall be continuing security and
shall remain in full force and effect regardless of any intermediate payment
or discharge by the Assignor or any other person of any part of the Secured
Obligations.

Negative pledge

The Assignor shall not create or permit or subsist any Security over any of
the Secured Assets.

continued

Particulars as to commission allowance or discount {note 3)

Nil

Signed L NS BN VA CKG ddasad Axf Date _.3 f(Pﬁ'l 2009

On behalf of MM [mortgagee/chargee] T

Notes

1 The original instrument (if any) creating or evidencing the charge, together with these prescribed
particulars correctly completed must be delivered to the Registrar of Companies within 21 days after
the date of creation of the charge (section 395). If the property is situated and the charge was created
outside the United Kingdom delivery to the Registrar must be effected within 21 days after the date on
which the instrument could in due course of post, and if dispatched with due diligence, have been
received in the United Kingdom (section 398). A copy of the instrument creating the charge will be
accepted where the property charged is situated and the charge was created outside the United
Kingdom (section 388) and in such cases the copy must be verified to be a correct copy either by the
company or by the person who has delivered or sent the copy to the Registrar. The verification must be
signed by or on behalf of the person giving the verification and where this is given by a body corporate
it must be signed by an officer of that body. A verified copy will also be accepted where section 398(4)
applies (property situate in Scotland or Northern Ireland) and Form No. 398 is submitted.

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

3 In this section there should be inserted the amount or rate per cent. of the commission, allowance or
discount (if any) paid or made either directly or indirectly by the company to any person in
consideration of his;
(2) subscribing or agreeing to subscribe, whether absolutely or conditionally, or
(b) procuring or agreeing to procure subscriptions, whether absolute or conditional,
for any of the debentures included in this return. The rate of interest payable under the terms of the
debentures should not be entered.

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

5 A fee of £13 is payable to Companies House in respect of each register entry for a mortgage or charge.
Cheques and Postal Orders must be made payable to Companies House.

6 The address of the Registrar of Companies is: Companies House, Crown Way, Cardiff CF14 3UZ
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M395 Continuation
Company number

03617464

Name of company

“insert full pame ‘ Shed Media PLC {Assignor)
of Company

Addendum 1/4

1. Description of the instrument creating or evidencing the mortgage or charge (continued) (note 2)
Agent means Barclays Bank PLC

Accession Deed means a deed or agreement substantially in the form set out in the schedule &
(Form of Accession Deed) to the Agreement

Additional Borrower means a company which becomes a borrower in accordance with clause 30.2
(Additional Borrowers) of the Agreement

Additional Guarantor means a company which becomes a guarantor in accordance with clause
30.4 of the Agreement

Affiliate means, in relation to any person, a Subsidiary of that person or a Heolding Company
of that person or any other Subsidiary of that Holding Company

Agreement means the facilities agreement between the Assignor, the Assignor and the
subsidiaries of the Assignor listed in part 1 of schedule 1 thereto as Original Borrowers,
the Assignor and the subsidiaries of the Assignor listed in part 1 of schedule 1 thereto as
Original Guarantors, Barclays Capital and The Governor and Company of the Bank of Ireland as
Arrangers, Barclays Bank PLC and The Governor and Company of the Bank of Ireland as Qriginal
Lenders, Barclays Bank PLC as Issuing Bank, Barclays Bank PLC as Agent and the Security
Trustee dated 29 November 2007 as amended by an amendment and restatement agreement between
the same parties dated 24 June 2008 and as amended on 5 September 2008 and on 25 November
2008 and as amended and restated on 6 February 2009 under which the Lenders agree to make
available to the Borrowers a term loan and revolving credit facility

Arranger means Barclays Capital and The Governor and Company of the Bank of Ireland as
mandated lead arrangers

Beneficiaries means the Finance Parties and the Bilateral Lenders and each individually
shall be a Beneficiary

Bilateral Document means each document relating to or evidencing the terms of a Bilateral
Facility

Bilateral Facility means a bilateral facility made available to a member of the Group by a
Bilateral Lender in accordance with clause 9 (Bilateral Facilities)of the Agreement
including, without limitation, the guarantee facility made available by Barclays Bank PLC to
the Assignor on 18 September 2007 in respect of the Twenty Twenty Locan Notes

Bilateral Lender means each of Barclays Bank PLC and The Governor and Company of the Bank of
Ireland

Borrower means an Original Borrower or an Additional Borrower unless it has ceased to be a
Borrower in accordance with clause 30 (Changes to the Obligors) of the Agreement

CA 1985 means the Companies Act 1985
Facility means Facility A or Facility B

Facility A means the term loan and guarantee facility made available under the Agreement as
described in clause 2.1(a) (i) {(The Facilities) of the Agreement

Facility B means the revolving credit facility made available under the Agreement as
described in 2.1(a) (ii) (The Facilities) of the Agreement




M395 Continuation
Company number

03617464
Name of company
*insent full name ' Shed Media PLC (Assignor)
of Company
Fee Letter means:
(a) any letter or letters dated on or about the date of the Agreement between:

(i) the Arrangers and the Company

{ii) the Agent and the Company or

{iii) the Security Trustee and the Company

setting out any of the fees referred to in clause 17 (Fees}) of the Agreement and

(b} any other agreement setting ocut fees referred to in clause 17.5 (Fees payable in
respect of a Loan Note Guarantee) of the Agreement

Finance Document means any of the Agreement, any Accessicn Deed, any Fee Letter, any Hedging
Agreement, the Intercreditor Deed, any Selection Notice, any Resignation Letter, any
Security Document, any Utilisation Request and any other document designated as a Finance
Document by the Agent and the Company

Finance Parties means any of the Agent, each Arranger, the Security Trustee, each Lender,
the Issuing Bank and each Hedge Counterparty

Group means the Company and each of its Subsidiaries for the time being

Guarantor means an Original Guarantor or an Additional Guarantor, unless it has ceased to be
a Guarantor in accordance with clause 30 {Changes to the Obligors)of the Agreement

Hedge Counterparty means a Lender or an Affiliate of a Lender which has acceded to the
Intercreditor Deed as a Hedge Counterparty by delivery to the Agent of a duly completed and
executed accession deed in the form provided in the Intercreditor Deed

Hedging Agreement means any master agreement, confirmation, schedule or other agreement in
form and substance satisfactory to the Agent to be entered inte by the Assignor and a Hedge
Counterparty for the purpose of hedging interest rate liabilities in relation to the
Facilities in accordance with the Hedging Letter delivered to the Agent under clause 4.1
{Initial conditions precedent)of the Agreement

Hedging Letter has the meaning given to that term in part 1 (Conditions precedent to initial
Utilisation) of schedule 2 of the Agreement

Holding Company means, in relation to a company or corporation, any other company or
corporation in respect of which it is a Subsidiary

Intercreditor Deed means the intercreditor deed dated on or about the date of the Agreement
and made between the Assignor, the other Obligors, the Security Trustee, the Agent, the
Arrangers, the Original Lenders, the Issuing Bank, the Hedge Counterparty and the Bilateral
Lenders

Issuing Bank means Barclays Bank PLC

Lender means:

{a) any Originél Lender and
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M395 Continuation

Company number

03617464
Name of company
“insert full name " Shed Media PLC {Assignor)
of Company
{b) any bank, financial institution, trust, fund or other entity which has become a

Party in accordance with c¢lause 29 (Changes to the Lenders)of the Agreement

which in each case has not ceased to be a Party in accordance with the terms of the

Agreement.

Obligor means a Borrower or a Guarantor

Original Borrower means the Subsidiaries of the Assignor listed in part 1 of schedule 1 of

the Agreement as original borrowers together with the Assignor

Criginal Guarantor means the Subsidiaries of the Assignor listed in part 1 of
the Agreement as original gquarantors together with the Assignor

schedule 1 of

Original Lenders means the financial institutions listed in part 2 of schedule 1 of the

Agreement as lenders

Party means a party for the time being to the Agreement

Registration Letter means a letter substantially in the form set out in schedule 7 (Form of

Accession Deed)of the Agreement

Secured Documents means the Finance documents and the Bilateral Documents

Selection Notice means a notice substantially in the form set out in part 2 (Selection

Notice) of schedule 3 of the Agreement

Subsidiary means a subsidiary undertaking within the meaning of section 258 of the CA1985

Twenty Twenty Loan Notes means the £1,890,360 guaranteed unsecured loan notes
the Assignor

Utilisation Request means a notice substantially in the relevant form set out
{Uti1lisation Reguest) of schedule 3 of the Agreement

Addendum 2/4
2. Amount due or owing on the mortgage or charge (continued)

due 2012 of

in part 1

Key-man Policy means a key-man life assurance policy {in form and substance satisfactory to
the Agent and with such insurer as the Agent may approve) taken out and maintained by the
Assignor in respect of the death, disability and critical illness of the following

individual and in respect of not less than the following amount and term:
Name of individual Amount Term

Death Digability and
critical illness

Nichelas Southgate £400,000 £400,000 5 years

gecured Assets means all of the assets and undertaking of the Assignor the subject of any

Security created by cor under the Assignment in favour of the Security Trustee
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M395 Continuation
Company number

03617464

Name of company

. *
insert full name Shed Media PLC (Assignor)
of Company

Security means a mortgage, charge, pledge, lien, assignment or other security interest

securing any obligation of any person or any other agreement or arrangement having a similar
effect

Addendum 3/4
3. Names, addresses and descriptions of the mortgages or persons entitled to the charge (continued)

Addendum 4/4
4. Short particutars of all the property mortgaged or charged (continued)
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

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

COMPANY NO. 3617464
CHARGE NO. 6

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A DEED OF ASSIGNMENT DATED 31
MARCH 2009 AND CREATED BY SHED MEDIA PLC FOR
SECURING ALL MONIES DUE OR TO BECOME DUE FROM THE
COMPANY TO THE BENEFICIARIES (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 XII OF THE COMPANIES ACT 1985 ON THE 4 APRIL 2009

GIVEN AT COMPANIES HOUSE, CARDIFF THE 8 APRIL 2009

Companies House

—_— forthe wconf — THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES




