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Company number

Company details
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Company name n full lBGPH Limited

I
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Please complete in typescript or in
bold black capitais

All fields are mandatory unless
specified or mchcated by *

Date of creation

Date of creation of charge

oz ofe  PePoinfr

Description

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

Description

Guarantee and Debenture

Amount secured

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

Amount secured

All present and luture obligations and habilites (whether actual or contingent and whether
oncd Jointly or severally o1 alone o1 1inany other capacity whatsocver} o any Obhgor to the
lnveston Finance Parties (or any of them) under o1 pwisuant 1o any Investor Document
(nctuding all momes covenanted and/or guaranteed 10 be paid under the Guarantee and
Debentuic)

Continuation page
Piease use a continuation page If
you need to enter more details
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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 o enter more details
Name [Hg Pooled Management Laimited (as Invester Security Trustee)
Address J 2 More London Riverside
‘London

Postcode isTefr] [zfafe]
Name ‘
Address ‘
Postcode ‘ | I I I | l

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property morigaged or charged Conbinuation page
Please use a continuation page if

you need to enter more details

Short particulars

Fixed charges

The Company was charged all of ws present and future nght, title and 1nterest in and to the following assets which are at any ume
owned by i, or in which it fromt time 1o time has an interest (subject, where relevant, to the prionity of the Facilities Debentuie)

Pl by way of fived charge

(2) all Property and all interests i Propetty, and

(b) all hcences to enter upon or use tand and the benefit of all other agreements relating 1o land

112 by way of fixed charge all plant and machinery (not charged by Section 1 1 1) and the benefit of all contracts, hcences and

warranties rclating to the same,

113 by way of fixed charge

(a) all computers vehicles, otfice cquipment and other equipment (not charged by Section 1 1 2), and
(b) the bencfit of all contracts licences and warranties relating to the same,

(other than any which are for the ime being part ot the Company's stock-tn-trade or work-in-progress},

114 by way ot fived charge all the Charged Sccunities together with (1) all Related Rights from time to ume aceruing to thosc
Charged Securities and {2) all nghts which the Company may have a1 any time aganst any clearance or scitlement system or any
custodian i respect of any Charged Investments,

Irs by way ot fixed charge
{2} the Secunity Accounts and all monies at any time standing to the credit of the Secunity Accounts, and

{b) all accounts of the Company with any bank, financial mstituuon or other person not charged by Section 11 5(a) and all
monies at any time standmg to the credit o such accounts,

m cach case, together with all interest trom time o time accrued or accruing on such monies any investment made out of such momes
or account and all nghts to repayment of any of the forcgoing

(see continuation pages)
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In acoordance with MGO1 - continuation page

Section 860 of the
Companies Act 2006 Particulars of a mortgage or charge

ﬂ Short particulars of all the property mortgaged or charged
Please give the short particulars of the property morigaged or charged
Short partlcul ars 116 by way of fixed charge all Intellectual Property
117 to the extent that any Assigned Asset s not cffectively assigned under section | 2 by way of fixed charge such Assigned Assct
118 by way of fixed charge (1o the extent not otherwise charged or assigned in the G and Deb )
(a) the benefit af all licences, consents, agreements and authorsations held or used in conncetion with the business of the Company or the use of any of s assets, and
(% any letter of credn sssued m favour of the Company and all bills of cxchange and other negotiable wnstruments held by u and
119 by way of fixed charge all of the goodwill and uncatled capal of the Company
12 Sccurty Assignments

Subyect to the prior assignment 1o the sccurty trustes under the Faritics Debenture the Company has assigned absolutely (subject to a praviso for reasstgnment on redempuon) all its
present and future nght, ttde and nterest m and 1o

121 the Insurances, all claims under the Insurances 2nd all proceeds payable to it under the Insurances, and
122 all other Recetvables (not assigned under section 1 2 10r 122)
2 FLOATING CHARGE

The Campany charges and agrecs to charge by way of floatng charge all of ns present and finure

21 assets and undertalang (wherever located) which are not effectivety charged by way of first fixed mortgage or charge or assigned pursuant 1o section 11 section 12 or
any other pr of the G and Dx and

22 {whether or not effectively ko charged or assigned) hentable property and all other propetty and assets in land

3 ACCOUNTS

No momcs at any tme standing to the credit of wrry account (of any type and however designatzd) of the Company with the Investor Secunty Trustes and/or the Investor Founce Paries
{or &ny of them) of & wiuch the Company has an mterest (and no nghts and benefits relating thereto) shall be capable of bemg assigned to any third party (except where such essignmen
1 by way of Perrutted Securwty)

4 WNEGATIVE PLEDGE
41 Restnctions on dealing

The Company shall not do or agree to do any of the following without the prior wrtten consent of the Investor Secuerity Trusiee

411 m:apmmu:mbns:mySecmyMmmmSmwmmurmMSwwyumd:mmmhsmlmmmmdwmeSenm
Fecilities Agr or the Mi Pacility Agr
412 sell, trarafer, lease, lend or otherwise dispose of (whether by & smgle transaction or a number of transactions and whether related or not) the whole or any pant of us

micrest m auty Security Asset except for a Permutted Disposal or a Permmtted Transaction
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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 property morlgaged or charged

Short particulars

Assigned Assets’ means the Secunty Assets expressed to be assigned pursuant to section 1 2
“Charged Investments means the Charged Sccurtties and all present and future Related Rights scerung o all or any of the Charged Secunties

“Charged Securties™ means all other stocks, shares debentures bonds warrants coupons, b fi of deposit or other secuntics of “investments™ (as defined
wn part 11 of schedule [ to the Financial Services znd Markets Act 2000 as m force at the date of the Giuarantee and Debenture now or m future owned (legally or beneficially) by the
Company held by 8 nominee on s behalf or in which the Conmpany has an mierest at any e

Chargmg Compares means BGPH Holdngs Linuted BGPH Group Lamuted, BGPH Limited, Sporting index Group L umuted, Sporting Index Group Holdings Lunnted DSIL Limited
Sporting Index Holdmgs Lumuted Sportang Consultants Limuted and any other company which des to the G and Debenture pursuant tc an accession Deed

Facilities Debenture  means the debenture dated 17 October 2005 between the companics named therein as charging companues (1) and The Royal Bank of Scotland ple (as secunty
trustee} {2}

*Group Company” means each of the Parent and nts Subsidanes from ume to tme

Insurances” means all pohiacs of msurance {and a!l cover notes) which are at any time held by or wnitcn m favour of the Company or m which the Company from tume to tme has an
mterest (but crly 10 the extent of us mterest) mncluding, without lurutatation, the policics of msurance specified i Part 2 of Schedule 2 of the Guarantee and Debenture

"Intellectual Property” means any patents, trade marks, service marks design, business names, copynghts design nghts moral rights mventions, confidential mformation knowhow and
other micllcctual property nghts and mterests whether registered or unrcgisted, as well as the benefit of 2l applications and rights to usc such asseis of each member of the group

"Imercreduor Agreement * means the mtercredior deed dated 22 November 2005 a5 amended from ume to tune and made between inter alia the Company and the Parent

“Investor Documnents™ means the Investor Secunty Trust Deed, the Loan Note I at, the Investor Loan Notes, the Investor Sccunty Documents, the Investor Secunty
Documents and any other document d d as an *1 v " by the Parent and the Investor Secunty Trustec

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

“Investor Loan Note mstrument™ means the nstrument dated 27 May 2011 d by Madco g the 1 Loan Notes

“fnvestor Loan Notes” means the £2,000,000 socured loan notes together with any further loan notes meluding any funding bonds which may be tssued by BGPH Group Lamied pursuant
to the Investor Loan Note Instrument

*“Investor Sccunty Documents™ means the Guarantee and Debencture any deed of accession (o any Investor Securty Documents and any other Secunty given (o the Invesior Secunty
Trustee tn respect of the Secured Obligations by the Company

“Investor Sccurity Trust Deed” means the secunty trust decd dated 22 Novermber 2005 as amended and restated on 27 May 2071 and entered nto between the Investor Secunty Trustee
(1) the financial mstrtunions, funds and other persons named n schedule 1 thereto as mvestors (2) and the named in schedule 2 thereto as charg p (3}

“lavestors™ means thosc p dentrficd m schedule 2 of the m made on or about the date of the G and Deb t 1, wter ala, the Parent and the

Iovestor Secursty Trustee and any successor assignee or transferee of any such parson and “Tovestor™ means sy of them

“Mezzanine Facility Agreement” means the mezzanme facility agrecment dated 17 October 2005 as amended and restated on 28 November 2008 and entered mto between (1) BGPH

Huldmgsmted(upatm),(z)BGPHannd(utbeemwly).(l)tbewkﬂedmpmloful:edulellhﬂﬂo(uorwmlgm),(c)theﬁmncnlnmumlmedm

part 3 of schedule 1 thereto (as lenders), {5) HG Pooled Management Lomited (a1 mezzanme agent), and (6) HG Pooled Management Limuted (as security trustee), as the seme oy be
ded 1 d, novated or d from teme o time

"Midco” means BGPH Group Lirruied, 8 luveted habihty company mcorporated n England and Wales under registered number 5364464
“Obligars” means the Charging Comparncs and any other Group Conpany that owes any obligation or 8 under any habilny under the terms of any Investor Documents

*Pzrent” means BGPH Holdmgs Linuted, 3 limnted bkabilty comp 4 m England and Walcs under regrstered number 5364434

“Perrrutted Disposal™ has the meaning given to that (erm

(2) before the Sentor Discharge Date, tn the Sentor Faciltues Agreement, and

) hereafier, m the M Farihty Ags

“Permutted Secunty” has the meaning given to that term.

(a) before the Sentor Discharge Date w the Senior Facilities Agresment and
(b} thereafter, i the Mezzanme Facilny Agreement
“Py d T " hat the grven to that termy
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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

{a} before the Senior Discharge Date m the Senior Facilities Agreement, and

(1] } fier m the M Facility Agr

“Property micans all estates and mterests m frechold, leasehold and other immovable property (wherever situated) now or in future belongmg ta the Company or m which the Company
has an interest at any ime together with

(a) all buttdmgs and fixtures (ncluding wrade fixtures) and fixed plant and macluncry at any time thercon
(b} all nghts and ag 1ts m respect thereaf

(¢} all proceeds of sale of that property and

{dy the benefit of all covenants given i respect thersol

Recewables means all present and future book debts and other debts rentals, royaliees fees VAT and monctary clasms and all other amounts at any tme regoverable or receivable by
or duc or owmng to the Company (whether actual or contingent and whether arising under contract or 1 any other manner whatsoever} together with

(a) the benefit of all nghts guaranees, Secunty Interests and remedics relating to any of the forcgomg {including, without lertation negotiable mnstruments ndemmities,
reservations of property nghts nghts of tracmg and unpaid vendor's liens and simular associated nghts) and

(b} allp ds of any of the f
“Related Rights™ means, i relauon to any Charged Secunty

(2} a1l dvidends, distribunians and other mcome pad or payable on the relevant Charged Secunty or on any asset reéferred 10 1n paragraph (b) of this defintion or

{b) all nghts, monics or property acerung or offered at any time m relation to such Charged Secunty whether by way of d on sut hange bonus or
preference, under option nghts or otherwise

*Secured Obligations® means all present and future obligations and labilities (whether actual or contmgent and whether owed jointly or severally or alonc or m any other capacity
whatsoever) of any Obligor to the Investor Finance Parties (or any of them) under or pursuant to any Investor Documnent (mcluding il monies covenanted and/or guarantesd to be pad
under the Guarantee and Debenturc)

"Sccunty" means any mortgage, pledge, ben charge assignment by way of secunty, hypothecation, secunty mterest, Utle retention preferential nght or trust arrangement or any other
sccunly agreement or arrangemient having the cffeet of securtty created by the Guarantee and Debenture

"Security Account” means such acoount(s} with such bank as the Investor Securty Trustee may from tune o tite direct together with all additions ta or renewals or replacements thercol
(i whatever currency)

q

“Secunty Assers” means all property and assets from ume to ime mortgaged, ch or assigned (or exp: d to be mortgaged, charged or assigned) by or | to the G

and Debenture

“Security Interest” means any morigage, pledge, lien, charge, sssigmment by way of sccuntty, hypothecation, secunty interest, title retenton, preferential right or trust arrangement or any
other securty agreement or ammangement having the effect of secunty

“Semsor Discharge Date” has the meaning given to that term i the Interereditor Agreement

“Semor Faciliics Agreement” means the sewor sterlng torm and multurrency revolving facilines agreement dated 17 October 2005 and e¢ntered into between (1) BGPH Holdings
Lumtted (as parent) {2) BGPH Lavted (as the company), (3) the parues bistod n part | of schedule | thereto (as oniginal borrowers), (4) the parties listed n part 2 of schedule 1 thereto
(as ongial guerantors), (5) The Royal Bank of Scotland ple {as armanger), (6) the fnancial institutions Listed m part 4 of schedule 1 thereto (as ongmal lenders), (7) The Royal Bank of
Scotland pic {as sgent) (8) The Royal Bank of Scotland plc (as sccunty trusice) and (9) The Royal Bank of Scotland ple (a5 ongma) 1ssumg bank) as the same may be amended,
suppl d, novated or d from time to tume, pursuant to which the onginal lenders thereunder agrecd 1o make cenam facthties avariable to the onginal bormawers thereunder
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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

direct 1ts affaws andfor to control the composition of 1is board of directors or equivalent body

Subsidiary of a company or corporation means any ¢ompany or corporatiott (8) which is controlled, directly or mdirecily by the first mentioned company or corporation, {b) more than
half the 1ssued share capnal of which 1s beneficually awned, duectly or mdirectiy by the first-mentioned comparty o corporation or (¢) which s submidiary of another subsidary of the
first mentioned company or corporation and for these purposes, a company ar corporation shall be treated as bemp controlled by another if that other company or corporaton 15 able to

CGHFP025
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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 commuission, allowance or
discount paid or made either directly or indirectly by the company to any person
on consideration of his

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

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

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

Commission, allowance;
or discount

Delivery of instrument

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

21 days after the date of creation of the charge (section 860) If the property is
situated and the charge was created outside the United Kingdom (UK), you must
deliver the information to the Registrar within 21 days after the date on which
the instrument could have been received 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 campany or the persen who has delivered the copy 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
venfied copy where section 867(2) applies (property situated in another part

of UK)

Signature

I Please sign the form here

Signature

Signature

X Vil gobhs! ¢ Munges X

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

CHFP025
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MGO1

Particulars of a mortgage or charge

B>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 wisible to searchers of the public record

[E;W“““ John Butler
P:omany nama

-

[“““ One South Place

-

|:;”“ London

County/Regon

=
F:x

|T*°"=°= 0207 903 1007

We1l Gotshal & Manges

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

mow to pay

mertificate

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
information held on the public Register

{1 You have included the onginai deed with this form

[C] You have entered the date the charge was created

[J You have supplied the descnption of the instrument

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

[ You have given details of the mortgagee(s) or
person(s) entitied to the charge
You have enlered the short particulars of all the
property mortgaged or charged

[] You have signed the form

(1 You have enclosed the corvect fee

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

Make cheques or postal orders payable lo
‘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 Registrar of Companies, Companies House,
Crawn Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland-

The Regstrar of Companies, Companies House,
Fourth {loor, Edinburgh Quay 2,

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

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland:
The Regustrar of Compantes, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Streel,
Belfast, Norihem ireland, BT2 8BG

DX 481 N R 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. 5528591
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 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

Comyrn

—_— fewrihes

Howse
veond THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

&&OF Co‘%°

3 2,
3 @Y s

Ceanp °




