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Particulars of a mortgage or charge wstRrOme

A fee 1s payable with this form
We will not accept this form unless you send the correct fee
Please see "How o pay' on the lasi page

4 What this forms for K What this form is NOT {
You may use this form 1o register You cannat use this form %z
particulars of a8 mortgage or charge particulars of a charge fo i)
in England and Wales or Northern company To do this, ple. g
freland form MGO1s 2 TATMOKUTA"
= EVT 0B/06/2011 58
CCOMPANIES HOUSE _
Company deta||s 3 | ‘ | Far pitcral use
Company number 5 |3 |6 |4 |4 |5 |4 - Filling m this form
pany Please complete in typescript or in
Company name i full ‘BGPH Holdings Limaited (the "Company") bold black capiats
Al fields are mandatory uniess
l specified or indicated by *
E Date of creation of charge

Date of creation ’W E W FG— ,F ,F ’H— Ff
I Description

Please give a descnption of the instrument (if any) creating or evidencing the
charge, e g "Trust Deed', 'Debenture’, 'Mortgage', or 'Legal charge'
Descnptlon Guarantee and Debenture
ﬂ Amount secured
\ Please give us detalls of the amount secured by the mortgage or charge Continuation page
Please use a continuation page sf
Amount secured Al mesen( and future obhgations and habilitics (whether actual or contngent and whethe: you need to enter more detalls
_ owed jointly ot severally or alone or in anv other capacity whaisoever) of any Obligar to the
[é ( U ) L Investon Finance Paities (or any of them) under or pursuant 1o any Investor Docament
including all Wonics corenantcd and/or guaianteed 1o be pard under the Guaantee and
* Debuntuie)
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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 Continuation page
the charge Please use a continuation page if
you need to enter more details
Name IHg Pooled Management Limited (the "Investor Security Trustee")
Address ’2 More London Riverside
lLondon

Postcode IS E|1| !2 A|P|
Name |
Address [
Postcode |7’_|——|4—|_’—[_|__

Short particulars of all the property mortgaged or charged

Continuation page
Please give the short particulars of the property mortgaged or charged Flanse use & coninuation page i

you need to enter more details

Short particulars

Fixed charges

The Company has charged all of its present and future nght, title and interest 1n and to the following assets which are at any tme
owned by it, or in which 1t from time to time has an interest (subject, where relevant, to the pnenty of the Facilities Debenture)

111 by way of fixed charge

(a) all Property and all interests in Property, and

() all licences to enter upon or use land and the benefit of all other agreements relating to land,

il12 by way of tixed charge all plant and machinery (not charged by section 1 1 1) and the benefit of all contracts, licences and

warranties relating to the same,

113 by way of fixed charge

(a) all computers, vehicles, office equipment and other equipment (not charged by section 1 1 2), and
) the benefit of all contracts, heences and warranties relating to the same,

(other than any which are for the time being part of the Company's stock-in-trade or work-in-progress),

114 by way of fixed charge all the Charged Secunities together with (1) all Related Rights from time to time accruing to those
Charged Secuntes and (2) all nghts which the Company may have at any time against any clearance or settlement system or any
custodian n respect of any Charged Investments,

115 by way of fixed charge
(a) the Secunty Accounts and all momes at any time standing to the credit of the Security Accounts, and

(b) all accounts of the Company with any bank, financial insutution or other person not charged by section 1 1 5(a) and all
momtes at any bme standing to the credit of such accounts,

in each case, together wath all interest from time to time accrued or accruing on such monies, any investment made out of such monies
or account and all nghts to repayment of any of the foregoing,

(see continuation pages)
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In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

o

Short particulars of all the property mortgaged or charged

Please give the shert particulars of the property mortgaged or charged

Shart particulars

16 by way of fixed charge all Intellectual Proporty

117 t0 the extent that any Assigned Asset s not effectively assigned under section | 2, by way of fixed charge, such Assigned Asset

I18 by way of fixed charge (to the extent not otherwise charged or assigned i the G and Det ¢)

(a} the benefit of all licences consents, agreements and authonsations held or used w conncction with the business of the Company or the use of any of its assets and
(s} any ketter of credit ssued n favour of the Company and all bills of cxchange and other negotiable mstruments held by . and

[ by way of fixed charge all of the goodwill and uncalled capnal of the Company

12 Sccunty Assignments

Sulyect to the prior assignment to the secunty trustee under the Factiines Debenture, the Company has asuigned absolutely (subject to a proviso for reassignment on redemption) all us
present and future right, tule 2nd mterest 1 and to

121 the Insurances, all clamms under the Insurances and all proceeds payable to 1 under the Insurances, and
122 all other Recervables (not assigned under section 12 1 or 12 2)
2 FLOATING CHARGE

The Comparty chirges and agrees to charge by way of (loatg charge all of us present and futore

21 assets and undentaking {(wh d) which are not effectvely charged by way of first fixed mongage or charge or assigned pursaant to section |1 section 1 2 or
any other provision of the Guarantes and Debenture end

22 (wlmhwornolcﬂecuvelywchargedw-sagned)h:rubkmpawmdnﬂmhu-pmpmyudmmSmumd.
3 ACCOUNTS
Nomonﬁnu\ytmmndmgmthecreduofnnyuccoum(ofanytypelndhnwm‘ d) of the Comparry with the 5 Trustee and/or the Investor Frmuance Parties

(o any of them} or m which the Company has an mterest {and no nghts and benefits relatmg thereta) shall be capable of bomg 2snigned 1o any thud party (except where such essignment
15 by way of Permmtted Secunty)

4 NEGAT!VE PLEDGE
41 Restrrtions on dealing

The Cormpany shall not do or agree 1o do any of the following without the prior wrtien consent of the Investor Secunty Trustee

411 creatc o permt 16 subsist any Securny Inicrost on any Sccunty Asset except a Pemntted Security or to the extent such Security [nterests are pernutied by the Semor
Facilitses Agr or the M Facility Agr
412 sell, transfer, lease, lend or otherwise disposc of (whether by a single transaction or a number of transactions and whether refated or not) the whole or any part of its

mmmmy&cmAnﬂmfwaPamnestposﬂoanwdTm
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in accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

s |

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

‘Assigned Assets  means the Secunty Asscts cxp d to be assigned p 1o section 12

‘Charged Investments  encans the Charged Secunties and all present and Faturc Related Rights accruing 1o all or any of the Charged Securities

“Charged Securties™ mcans all other stocks, shares, debenmures bonds warrants coupons negotiable instruments certificates of deposit or other secunties o “mvestments” (25 defined
n part It of schedule I1 to the Financial Services and Markets Act 2000 as w force at the date of the Guarantce and Debenture now or in future awned (legally or beneficially) by the
Company held by a nomunee on us behalf or in which the Company has an interest at any wme

“Charging Compantes means BGPH Holdmgs Linuted, BGPH Group Linted BGPH Limuted, Sporting Index Group Lumuted, Sporting tndex Group Holdings Limuzted DSIL Limuted
Sporting Index Holdings Lemuted, Sportmg Consultants Linted and any other company which accedes to the Guarantee and Debenture pursuant 1o an accession Dezd

“Facihtics Debenture” means the debenture dared 17 October 2005 between the companies named therew as charging comparves (1) and The Royal Bank of Scotland ple (as secunity
trustee) (2)

"Group Cormpany™ means ¢ach of the Parent and its Subssdianies from time ta tame

"Insurances” means all pohaies of msurance {and all cover notes) which are at any time held by, or wntten i favour of, the Company or tn which the Company from tune to ume has an
mterest {but only to the extent of its #terest) including without lurntatation the pohicics of msurance specified m Part 2 of Schedule 2 of the G b

“Intcllectual Property” means any patents, trade marks, service marks design, business names copyrights, design nghts moral nghts, mventions confidential information knowhow and
other mtellectual property nghts and , whether reg: d or gated, as weltl as the benefit of all applications and nghts (o use such acsens of each member of the group

*“Intercreditor Agteement * means the mtercreditor deed dated 22 November 2005, as amended from time to time and made between nter alia the Company and the Parent

“Investor Documents” means the Investor Security Trust Deed, the Investor Loan Note Instrument the Investor Loan Notes the [nvestor Secunty Documents, the Investor Sccunty
Documents and any other document designated as an “Investor Document™ by the Parent znd the Investor Security Trustee

“Investor Fmance Parires” means the Investors and Investor Scourmny Trustee

“Investor Loan Note instrument™ means the mstrument dated 27 My 2011 d by Midco g the 1 Loan Notes

*“[nvestor Loan Notes™ means the £2,000,000 secured loan notes together with any further loan notes including any funding bonds which may be issued by BGPH Group Lamted pursuant
to the [nvestor Loan Note Instrument.

“Investor Secunty Documents™ means the Guarantes and Debencture, any deed of accession (o any Investor Secunity Documents and any other Sccuniy given 1o the [nvestor Secunty
Trustee m respect af the Secured Obligaucns by the Company

“Investor Secunly Trust Deod™ means the secunty trust deed dated 22 November 2005 as amended and restated en 27 May 2011 and enterce into between the Investor Secenty Trustee
(1), the fnancial institutions, funds end other persons named i schedute 1 thereto as mvestors (2) and the companics named m schedule 2 thercto as charging companics {3

“Investons” means those persons wentified m schedule 2 of the agr made on o about the date of the G and X , nter alm, the Perent and the
Investor Sccunty Trustee and any successor, assignes or traasforee of any such person and “Iavestor”, means any of them.

“Mczzznme Facility Agreement” means the merzanme facility agreement dated 17 October 2005 23 smended and restated on 28 November 2008 and entared o between (1) BGPH
Holdmgy Limuted (23 parent), (2) BGPH Limated (as the company), {3) the companmes kisted in part | of schedule | thereto (a3 ongmal g ), (4) the G i bsted m
pant 3 of schedule 1 thereto {es lenders), (5) HG Pooled Management Linuted (s mezzanme egent), and (6) HG Pooled Mansgement Lamted (as secunty trustes), as the same may be
amended, supplemented, novated or restated from tume to fune

"Midco™ means BGPH Group Limuted, a turuted Labiley pany InNcorp d n England and Wales under regsstered number 5364464
“Obligors™ means the Charging Companicy and any other Group Company thal owes any obligation or 15 under any hability under the terms of any [nvestor Documents

"Parent” means BGPH Holidmgs Linuted, a lumuted liability d m England and Wales under registered numiber 5364454

paLy

“Permatted Dasposal” has the meaning given 1o that tem.
{e) before the Semor Discharge Date, m the Seruor Facilties Agreement, and

(b} thereafter, m the M Facility Ag

“Permstted Sccunty” has the meanmg given 1o that tem
(a) before the Semor Discharge Date, m the Semor Facihucs Agresment, and
) thereafter, in the Mezzamne Facility Agreement

“Perrmtted Transaction™ has the meaning given to that term:

1 CHFP025 Laserform Intemabonal 5/10




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 properly mortgaged or charged

Short particulars

{a) before the Semor Discharge Date, in the Senwor Facilities Agreement and
(b) thereafter, n the Mezzanmne Facility Agreement

~Propeny” means all estates and nterests m frechold, leasehald and other mmmavable property (wherever situated) now or i1 future belonging 10 the Company or w which the Company
has an interest at any e together with

{a) all buildings and Fixtures (including trade fixiures) and fixed plant and machinery at any tene thereon
(b} all s, nights and ag n respect thereof

(c} all procceds of sale of that property: and

{4 the benefit of all covenants given in respect thereof

“Recervebles * means all present and future book debes and other debts rentals royatues fees, VAT and monctary claums and all other amounts at any time recoverable or receivable by,
or due or owing to the Company (whether actual or contmgent and whether ansing under contract or m any other ranner whaisoever) together with

{a) the benefit of all nghts, guarantess, Secunty Interests and remodics elating to any of the forcgoing (acludmg without le
reservanons of property nghts, nghts of tracmg and unpad vendor’s lens and surlar associated nghts) and

{b) alp ds of any of the foregong
“Related Rights™ means, tn relation to any Charged Secunty

() all dividends distributions and other income paid or payable on the relevant Charged Secunty or on any asset feferred (0 1n parsgraph {b) of this definstion or

teth

by way of red Y bonus or

(h lllnshxs.mmsorprupmyaccmmaoruﬂ'uednanylmmrelatuonwsuchChargedSocunly
preference, under option nghts or etherwise

*Secured Obligations™ means all present and future obligations and kabiliuies (whether actual or contmgent and whether owed jomtly or severally or alont or m any other capacny

whateoever) of any Obligor to the Investor Finance Partics (or any of them) under or t0 any D (tseluding all monses covenanted and/or guaranteed to be pad
under the Guarantee and Debenture)
“Security” means any mongage, pledge, lien, charge by way of y, hypoth secunty mterest, tithe retention preferential nght or trust arangement of eny other

security agreement or arrangement having the effect of socunty created by the Guarantee and Debenture

"Secunty Account™ means such aceount(s) with such bank as the Investor Secunty Trustoe iy from tume to tame direct together with all additions to or renewals or replacements thereof
{m whatever currency)

“Secunity Asscts™ mezns all property and ssscts From tune to ume gaged, charged or axnigned (or oxp d to be mortgaged, charged or assigned) by or pursuant to the Guarantee
and Debenture

“Secunity Interest™ means any mortgage, pledge, bien, charge, assignment by weay of scounty hypothecation, seturty merest, tile retention, preferentnal rght or trust arrangement or any
other secunty agreerent or amangement having the effect of secunty

“Sensor Discharge Date™ has the mcanmg given to that term o the Intcrereditor Agreement

“Semor Faciliies Agreement”™ means the semor sterlng term and mubtcurrency tving facil agr dated 17 October 2005 and entered o beween (1) BGEH Holdings

Luvuied {xs parent}), {2) BGPH Lawuted (s3 the eompany), (3) the parties histed m part 1 of schedule | thereto (a3 ongmal borrowers), (4) the partses listed m pan 2 of schedule 1 thereto

(as origmnal gusrantors), (5) The Royal Bank of Scotland plc (as arranger), (6) the financial isticutions Iisted m part 4 of schedule 1 thereto (a3 ongnal lenders), (7) The Royal Bank of

Scotland phe {as agent), (B) The Roya! Bark of Scotland phk (as secunty trustes) and (9} The Royal Bank of Scotland pl (29 orgmal issumg bask) as the same may be amendied,
h d, novated or ﬁomumeInmm.pnmumlwwh::h:heongnullmdn-slhacmduugrwdtonukecmm&cﬂnmavailabkmﬂnongmalhmmwmumw
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In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

o

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

“Subsidizry™ of a company or cOrporaiion means any COmPNy of COTP (a) which 1s lled, directly or indirectly by the first d pany or ¢ {b) more than
half the ssued share captal of which 1s bencficizlty owned directty or idurectly by the fiust mentioned company or corporation or (¢) which s subsidhary of another subsidiary of the
first mentioned company or corporation and for these purpases a cormpany or corporation shall be treated as beng controlled by anather if that other company or corporation 15 able to
direet its affatrs and/or 10 control the composition of tts board of directors or equivalent body
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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 commission, allowance or
discount paid or made either direclly or indirectly by the company to any person
on consideration of his

- subscribing or agreeing to subscribe, whether absclutely or
conditionally, or
procuring or agreeing to procure subscnptions, whether absolute
or conditional,

for any debentures included in thus return The rate of interest payable under the
terms of the debentures should net be entered

Commussion, allowance,
or discount

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 (sechion 860} If the property 1s
situated and the charge was created outside the United Kingdom (UK}, you must
deliver the information to the Registrar within 21 days after the date en which
the instrument could have been recetved 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 s situated and the charge was created outside the UK
(section 866) The company or the person who has delivered the copy fo the
Registrar must venfy it to be a correct copy and sign it Where a hody corporate
gives the venfication, an officer of that body must sign it We will also accept a
venfied copy where section 867(2) applies {property situated in another part

of UK)

Signature

lﬁease sign the form here

Signature

Synature

X Wl Gobld € ffper X

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

CHFPQ25
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MGO1

Particutars of a mortgage or charge

E Presenter information

n Important information

You do not have to give any contact information, but if
you do it 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 John Butler

ICnrnpanynane

|

IM““ One South Place

-
|

l}w”“ Londoen

Weil Gotshal & Manges

{%T“FFFWTFWF

|IJX

1“*9'“ 0207 903 1007

W4 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

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
mformation held on the public Register

[} Youhave included the onginal deed with this form,

(] You have entered the date the charge was created.

1 You have supplied the description of the instrument

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

(1 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

L] You have signed the form

] You have enclosed the correct fee

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

E How to pay

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

Make cheques or postal orders payable to
'Companies House'

E Where to send

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

For companigs registered in England and Wales:
The Regsstrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardhff

For companies registered in Scotland

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

139 Fountainbndge, Edinburgh, Scotland, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland:
The Registrar of Companies, Comparies House,
Second Fleor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

Further information

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

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk
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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. 5364454
CHARGE NO. 3

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A GUARANTEE AND DEBENTURE
DATED 2 JUNE 2011 AND CREATED BY BGPH HOLDINGS
LIMITED FOR SECURING ALL MONIES DUE OR TO BECOME
DUE FROM ANY OBLIGOR TO THE INVESTOR FINANCE
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 8 JUNE 2011

GIVEN AT COMPANIES HOUSE, CARDIFF THE 9 JUNE 2011

Compaities Howse

—fer e rconf —— THE OFFICIAL SEAL OF THE
AEGISTRAR OF COMPANIES




