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In acco‘rdance with
Section 850 of the
Comparues Act 2006

MGO1

Particulars of a mortgage or charge

@1ri1s

LASERFORM

A fee 1s payable with this form
We will nct accept this form unless you send the correct fee
Please see 'How to pay' on the last page

J What this form is for

What this formis Nt

You may use this form to register You cannot use this
particutars of a mortgage or charge particulars of a charg
In England and Wales or Northern company Todo this,
Ireland form MGO1s

Company details

sfsfzfelsfoa|

Company number

COMPANIES HOUSE

Company name n full |BGPH Limited (the "Company")

IR

10/02/2012

—
v w o oi0ral use

—)‘ Filling in this form
Please complete in typescnpt or in
bold black capitals

All fields are mandatory unless
specified or indicated by *

Date of creation of charge
Date of creation

fofs ol Fzforipe
EN

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 Guarantee and Debenture (the

"Gaurantee and Debenture")

Amount secured

IPilease give us details 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 1n any other
capacity whatscever) of any Obligor to the Investor
Finance Parties (or any of them) under or pursuant
to an Investor Document {including all monies
covenanted and/or guaranteed to be paid under the
Guarantee and Debenture) {(the "Secured
Obligations”)

(see the continuation pages for the definitions of
the capitalised terms}

Continuation page
Please use a continuatton page i
you need fo enter more delails

Department for Business
Innovation & Sklls

BIS
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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 Cantinuation page
the cha;ge Please use a continuation page If
you need to enter more details
Name Flg Pooled Management Limited (the "Investor Securaty Trustae")
Address l} More London Riverside
ﬁondon

Postcode S|E l| ]2|A P
Name |
Address F
Postcode l—"_l_l_’_'_r,—

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged Conbinuation page
Please use a continuation page If

you need to enter more detadls

Short particulars

Fixed charges

The Company has charged all of its present and future right, title and interest in and to the following assets which are at
any time owned by 1t, or in which it from ume to ttme has an interest (subject, where relevant, to the prionty of the
Facilities Debentures)

111 by way of fixed charge

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

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

112 by way ot fixed charge all plant and machinery (not charged by clause 5 1 1t of the Guarantee and Debenture)

and the bencfit of all contracts, licences and warranties relating to the same,
113 by way ot fixed charge

(a) all computers, vehicles, otfice equipment and other equipment (not charged by clause 5 1 2 of the Guarantce
and Debenture), and

(b) the bencfit of all contracts, licences and warranties relating to the same,
(other than any which arc for the time being part of the Company's stock-n-trade or work-in-progress),

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

115 by way of fixed charge
(a) the Secunty Accouats and all nronies at any tme standing to the credit of the Secunity Accounts, and

(b) all accounts of the Company with any bank, financial mstitution or other person not charged by clause 5 1 5(a)
of the Guarantee and Dcbenture and all monies at any ume standing to the credit ot such accounts,

m each case, together with all interest from tume to time acerued or aceruing on such monics, any investient made out of
such monies or account and all nghts to repayment of any of the foregoing,

(see conuinuation pages)
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In agcc;rdance 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

116  byway of fixed charge all Intellectual Property

117  tothe extent that any Assigned Asset 1s not effectively assigned under clause 5 2 of the Guarantee and
Debenture, by way of fixed charge, such Assigned Asset,

118 by way of fixed charge (to the extent not otherwise charged or assigned in the Guarantee and
Debenture)

(a) the benefit of all hicences, consents, agreements and authorisations held or used 1n connection with the
business of the Company or the use of any of its assets, and

(b) any letter of credit 1ssued mn favour of the Company and all bills of exchange and other negotiable
instruments held by 1t, and

119 by way of fixed charge all of the goodwill and uncalled capital of the Company

12 Secunty assignments

Subject to the prior assignment to the secunty trustee under the Faciliies Debentures, the Company has
assigned absolutely (subject to a proviso for reassignment on redemption) all its present and future nght, title

and nterest 1in and to

121 the Insurances, all claims under the Insurances and all proceeds payable to 11 under the Insurances,
and

122 all other Receivables (not assigned under clause 521 or clause 522 of the Guarantee and
Debenture)

2 FLOATING CHARGE
The Company charged and agreed to charge by way of floating charge all of 1ty present and future

21 assets and undertaking (wherever located) which were not effectively charged by way of first fixed
mortgage or charge or assigned pursuant to clause 5 1 or clause 5 2 of the Guarantee and Debenture or any
other provision of the Guarantee and Debenture, and

22 (whether or not effectively so charged or assigned) heritable property and all other property and assets
i Scotland

3 ACCOUNTS

Under clause 10 {dccounts) of the Guarantee and Debenture, no momes at any time standing to the credit of
any account (of any type and however designated) of the Company with the Investor Security Trustee and/or
the Investor Finance Parties (or any of them) or in which the Company has an nterest (and no nghts and
benefits relaung thereto) shall be capable of being assigned to any third party (except where such assignment 1s
by way of Permitted Secunty)

4 NEGATIVE PLEDGE
41 Restrictions on dealing

Under clause 11 1 {Restrictions on dealings) of the Guarantee and Debenture, the Company agreed not to do
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In accordance with
Section 860 of the
Compantes Act 2006

MGO01 - continuation page
Particulars of 2 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

any of the following without the prior written consent of the Investor Secunty Trustee

411  create or permut to subsist any Security Interest on any Security Asset except a Permitted Secunty or
to the extent such Secunty Interests are permitted by the Semor Facilities Agreement or the Mezzanine Facihity
Agreement,

412  sell, transfer, lease, lend or otherwise dispose of (whether by a single transaction or a number of
transactions and whether related or not} the whole or any part of its interest in any Secunity Asset except for a
Permitted Disposal or a Permitted Transaction

5 FURTHER ASSURANCES
51 Further action

Under clause 20 (Further assurances) of the Guarantee and Debenture, the Company shall, at its own expense,
promptly take whatever action the Investor Secunty Trustee (acting reasonably) or a Recerver may require

511 for perfecting or protecting the Secunty Interests intended to be created by the Guarantee and
Debenture, and

512  upon the Secunty becoming enforceable under Clause 13 1 (When enforceable) of the Guarantee and
Debenture for facilitating the realisation of any Security Asset or the exercise of any nght, power or
discretion exercisable by the Investor Secunity Trustee or any Receiver or Delegate in respect of any
Security Asset including the execution of any transfer, conveyance, assignment or assurance of any
property whether to the Investor Secunity Trustee or to 1ts nominees, the giving of any notice, order or
direction and the making of any registration which i any such case the Investor Security Trustee may
think expedient

52 Specific security

Without prejudice to the generality of Clause 20 | (Further action) of the Guarantee and Debenture, the
Company shall as soon as reasonably practicable after the request of the Investor Security Trustee {acting
reasonably)} execute a legal mortgage, charge, assignment, assignation or other security over any Secunty Asset
which 1s subject to or intended to be subject to any fixed security created by the Guarantee and Debenture 1n
favour of the Investor Security Trustee (including any ansing or ntended to anse pursuant to Clause 6
(Conversion of floanng charge) of the Guarantee and Debenture) 1 such form as the Investor Security Trustee
may reasonably require
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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 shori particulars of the property mortgaged or charged

Short particulars

“Accession Deed” means an accession deed substantially in the form set out n Schedule 6 (Form of Accession
Deed) of the Guarantee and Debenture

“Assigned Assets” means the Security Assets expressed to be assigned pursuant to clause 5 2 of the Guarantee
and Debenture

“Charged Investments” means the Charged Secunities and all present and future Related Rights accruing to all
or any of the Charged Secunties

“Charged Securities” means all other stocks, shares, debentures, bonds, warrants, coupons, negotiable
mstruments, certificates of deposit or other securities or “investments™ (as defined 1n part Il of schedule 11 to
the Financial Services and Markets Act 2000 as n force at the date of the Guarantee and Debenture now or in
future owned (legally or beneficially) by the Company, held by a nominee on 1its behalf or in which the
Company has an interest at any tune

“Charging Compames” means BGPH Holdimgs Limited, BGPH Group Limited, BGPH Limited, Sporting
Index Group Limiued, Sporting Index Group Holdings Limited, DSIL Limited, Sporting Index Holdings
Limuted, Sporting Consultants Lunited, SPIN Services Limited and any other company which accedes to the
Guarantee and Debenture pursuant to an Accession Deed

“Delegate” means any delegate, sub-delegate, agent, attorney or co-trustee appomted by the Investor Secunty
Trustee or by a Recerver

Facilities Debentures’ means (a) the debenture dated 17 October 2005 between the companies named therein
as charging companies (1) and The Royal Bank of Scotland plc (as secunty trustee) (2), (b) the debenture
dated on or about the date hereof between the companies named therein as chargors (1) and The Royal Bank of
Scotland ple as security trustee for the Secured Parties (as defined m the Semor Facihies Agreement) (2), and
{c) the debenture dated on or about the date hereof between the compames named theremn as chargors (1) and
The Royal Bank of Scotland plc as sccunity trustee for the Secured Parties (as defined in the Mezzanine
Facility Agreement) (2)

Group Company means each of the Parent and 1t~ Subsidiaries from ume to time

Insurances’ means all policies of msurance (and all cover notes) which are at any time held by, or wntten in
favour of, the Company or in which the Company trom time to tume has an interest (but only to the extent of its
mterest and excluding pohlicies of msurance to the extent that they relate to tlurd parties) including, without
Iimttation, the pohicies of insurance specified in Part 2 of Schedule 2 of the Guarantee and Debenture

Intellectnal Property means any patents irade marks, service marks, design, business names, copynghts,
design nights, moral nghts nventions confidential mtormation knowhow and other ntellectual property
rights and interests, whether registered or unregisted, as well as the benefit of all applications and rights to use
such assets of each member of the group

‘Intercreditor Agreement means the intercreditor deed dated 22 November 2005 between the Parent (1), the
persons named n schedule 2 thereto as obligors ntra-group creditors or mtra-group debtors (2), the Royal
Bank of Scotland ple (3), the persons named n part 1 of schedule 1 thereto as semior lenders (4), the persons
named 1n part 2 of schedule 1 thereto as mezzamne lenders (5) the persons named n schedule § thereto as
mnvestors (6) and the Investor Secunity Trustee

“Investment Agreement” means the subscription and investment agreement dated on or about 17 October 2005
and made between (1) the Parent, (2) BGPH Group Limited, (3} BGPH Linuted and (4)-{7) the persons named
therem as Executive Managers, lier 2 Managers Employee Managers and the Investors as amended on or
around 2 June 2011
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In accordance with
Sechion 860 of the

Companies Act 2006

MGO01 - continuation page

Particulars of a mortgage or charge

s I

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property morigaged or charged

Short particulars

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

“Investor Finance Parties” means the Investors and Investor Secunty Trustee
Y

“Investor Loan Note instrument” means the instrument dated 2 June 2011 as amended and restated on or
around the date of the Guarantee and Debenture executed by BGPH Group Limited constituting the Investor
Loan Notes

“Investor Loan Notes™ means the £5,000,000 secured loan notes 1ssued on or around the date of the Guarantee
and Debenture together with any further loan notes including any funding bonds which may be issued by
BGPH Group Limited pursuant to the Investor Loan Note Instrument

“Investor Security Documents” means the Guarantee and Debenture, any deed of accession to any Investor
Secunty Documents and any other Security given to the Investor Security Trustee n respect of the Secured
Obligations by the Company

‘Investor Secuntty Trust Deed” means the secunty trust deed dated 22 November 2005 as amended and
restated on 27 May 2011 and entered into between the Investor Secunty Trustee (1), the financial institutions,
funds and other persons named 1n schedule 1 thereto as mvestors (2) and the compantes named in schedule 2
thereto as charging companies (3)

“Investors” means those persons idenufied in schedule 2 of the Investment Agreement and any successor,
assignee or transferee of any such person and “Investor”, means any of them

“Mezzamne Facility Agreement” means the mezzanine facility agreement dated 17 October 2005 as amended
and restated on 28 November 2008, amended on 2 June 2011, 30 November 2011 and on or about the date
hereof, and entered into between (1) BGPH Holdings Limited (as parent), (2) BGPH Limuted (as the
company), (3} the companies hsted in part 1 of schedule 1 thereto (as ongmal guarantors), (4) the financial
institutions listed m part 3 of schedule 1 thereto (as lenders), (5) HG Pooled Management Limited (as
mezzanne agent), and (6} HG Pooled Management Limited (as security trustee), as the same may be amended,

supplemented, novated or restated from time to time and as evidenced by the 1ssue of two promissory notes on
28 November 2008

* Obligors” means the Charging Companies and any other Group Company that owes any obligation or 1s under
any habihity under the terms of any Investor Documents

Parent” means BGPH Holdings Limited, a hmued lhability company incorporated in England and Wales wath
registered number 534454

‘Pernutted Disposal’ has the meaning given to that term
(a) before the Semor Discharge Date, in the Sentor Facilities Agreement and
(b} thereafter, in the Mezzanmme Facility Agreement
“Permitted Security” has the meaning given to that term
{a) before the Semor Discharge Date 1n the Senior Facilities Agreement and

(b) thereafter, 1n the Mezzanine Facility Agreement
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In accordance vath
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

“Permutted Transaction” has the meaning given to that term

{a) before the Senior Discharge Date, 1n the Semor Facilities Agreement, and

(b) thereafter, in the Mezzanine Facility Agreement

“Property” means all estates and interests n freehold, leasehold and other immovable property (wherever

siuated) now or in future belonging to the Company, or in which the Company has an nterest at any timne,
together with

(a) all buildings and fixwres (including trade fixtures) and fixed plant and machinery at any ume
thereon,

(b) all easements, nghts and agreements 1n respect thereof,

(c) all proceeds of sale of that property, and

(d) the benefit of all covenants given 1n respect thereof

Recervables” means all present and future book debts and other debts, rentals, royalties, fees, VAT and
moenetary claims and all other amounts at any time recoverable or receivable by, or due or owing to the
Company {whether actual or contingent and whether arising under contract or 1n any other manner whatsoever)
together with

() the benefit of all nghts, guarantees, Secunty Interests and remedies relating to any of the foregoing
(including, without hmitation, negotiable struments, indemnities, reservations of property nghts, rights of
tracing and unpaid vendor’s iens and similar associated nights), and

(b} all proceeds of any of the foregoing

“Recerver means any adnumstrator, recerver, recerver and manager or admunistrative recerver appomted by
the Investor Secunity Trustee under the Guarantee and Debenture

Related Rights means m relation to any Charged Securnity

(a} all dividends, distributions and other income paid or payable on the relevant Charged Security or on
any asset referred o in paragraph (b} of thus definition, or

(b) all nghts monies or propeny accruing or offered at any tume i relation to such Charged Security
whether by way of redemiption, substitution, exchange bonus or preference, under option rights or otherwise

‘Security means any morigage pledge, hen, charge assignment by way of security, hypothecation security
interest, ttle retennon preferenuial nght or trust arrangement or any other security agreement or arrangement
having the effect of secunty created by the Guarantee and Debenture

‘Security Account means such account(s) with such bank as the Investor Security Trusiee may from time 10
ume direct together with all additions to or renewals or replacements thereof (in whatever currency)

Security Assets means all property and assets from tune to time mortgaged, charged or assigned (or
expressed 1o be mortgaged charged or assigned) by or pursuant to the Guarantee and Debenture

Security Interest means any mortgage, pledge hen, charge assignment by way of security, hypothecation,
security mlerest utle rctenion, preferential nght or trust arrangement or any other <ecuriy agreement or
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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 shorl particulars of the property morigaged or charged

Short particulars

arrangement having the effect of secunity
“Semor Discharge Date” has the meaming given to that term 1n the Intercreditor Agreement

“Semor Faciliies Agreement” means the semor sterhing term facilities agreement dated 17 October 2005 as
amended on 24 October 2007, 29 May 2008, 21 September 2009 and 2 June 2011 and as amended and
restated on or around the date of the Guarantee and Debenture and entered into between (1) BGPH Holdings
Limited (as parent), (2) BGPH Limited (as the company), (3) the parties listed 1n part 1 of schedule 1 thereto
(as ongmal borrowers), (4) the parues listed 1n part 2 of schedule 1 thereto (as ongmal guarantors), (5) The
Royal Bank of Scotland ple {as arranger), (6) the financial mstitutions hsted 1n part 4 of schedule 1 thereto (as
ongmal lenders), (7) The Royal Bank of Scotland plc (as agent), (8) The Royal Bank of Scotland ple (as
secunty trustee) and (9) The Royal Bank of Scotland plc (as ornginal 1ssuing bank) as the same may be
amended, supplemented, novated or restricted from ume o time, pursuant to which the cngmal lenders
thereunder agreed to make certain facilities available to the onginal borrowers thereunder

“Subsidiary” of a company or corporation means any company or corporation (a) which 1s controlled, directly
or indirectly by the first-mentioned company or corporaton, {(b) more than half the 1ssued share capital of
which 15 beneficially owned, directly or indirectly by the first-mentioned company or corporation, or (¢) which
18 subsidiary of another subsidiary of the first mentioned company or corporation, and for these purposes, a
company or corporation shall be treated as being controlled by another :f that other company or corporation 15
able to direct its affairs and/or to control the composition of its 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 exther directly or indirectly by the company to any person
on constderation of his

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

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

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

Commussion, allowance
or discount

N1l

Delivery of instrument

You must deliver the onginal instrument {if any) creating or evidencing the
charge and these prescribed particulars to the Registrar of Companies within

21 days after the date of creation of the charge (section 860} If the property 1s
situated and the charge was created cutside the United Kingdom (UK}, you must
dehver the information to the Registrar within 21 days after the dale on which

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

We will accept a verified copy of the instrument creating the charge where the
property charged is situated and the charge was created outside the UK
(section 866) The company or the person who has delivered the capy to the
Registrar must venfy it fo 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
verified copy where section 867(2) applies {property situated in another part

of UK)

Signature

l Please sign the form here

Signature

Sgnature

X Wed | Guaked q WMounge X

This form must be signed by a person with an interest In the regrstration of
ihe charge

CHFPD2S
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MGO1

Particulars of a mortgage or charge

B Presenter information

nlmportant 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

'Cwm“m Tayyibah Tahir Araf

| Cempany name
Weil, Gotshal & Manges

|M““ 110 Fetter Lane

|“mm“ London

| County/Region

m (e e [F[R] [T[A[T

Cuy Jnited Kingdom

|m

Teephore 520 7903 1374

Certificate

We will send your certrficate 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

[x] The company name and number match the
information held on the publhc Register

[x] You have included the original deed with this form

{] You have entered the date the charge was created

[x] You have supplied the description of the mstrument

(x] You have given details of the amount secured by

the mortgagee or chargee

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

(x] You have entered the short particulars of all the
property mortgaged or charged

(X) You have signed the form

[X] You have enclosed the correct fee

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

E How to pay

A fee of £131s payable to Companies House in
respect of each mortgage or charge

Make cheques or postal orders payable to
'‘Companies House

Where to send

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

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

DX 33050 Cardf

For companies registered in Scotland

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

139 Fountainbridge, 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 Ireland, BT2 8BG

DX 481 N R Belfast 1

n Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall enquines@companigshouse 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. 5528591
CHARGE NO. 4

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A GUARANTEE AND DEBENTURE
DATED 3 FEBRUARY 2012 AND CREATED BY BGPH 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
10 FEBRUARY 2012

GIVEN AT COMPANIES HOUSE, CARDIFF THE 15 FEBRUARY
2012

&%’3. OF Ca%

.
{C)
E F

CLanp N°

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES




