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In accordance wi
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Act 2006 Particulars of a charge IRIS Lase orm

A fee is payable with this form You can use the WebF
Please see 'How to pay’ on the Please go lo www comp
last page
< What this form 1s for % What this form i1s NOT g '
You may use this form to register You may not use this fo, I
a charge created or evidenced by register a charge where [ "A39I0AGZ*
an instrument mstrument Use form Mi AD4 06/06/2014 #2409

COMPANIES HOUSE

This form must be delivered to the Registrar for registration within

21 days beginning with the day afler the date of creation of the charge I
delvered outside of the 21 days it will be rejected unless i 1S accompanied by a
court order extending the time for defivery

You must enclose a certified copy of the instrument with this form Thus will be
scanned and placed on the public record

n Company details I__gl_l_ For offcial use
Company number !0_ ’7_ ’6_ |37 I?— l? |_5— ’T = Filling in this form

Please complete in typescript or in
Company name in full | Vancouver Midco 2 Limited (the "Charging Company") bold black capitals

| Alifields are mandatory unless
specified or indicated by *

E Charge creation date
Charge creation date Iq ﬁ ’"‘T ’? /? ’W ,T ’T
E Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trusiees
entitled to the charge

Name l Barclays Bank PLC (in its capacity as Secunty Agent for the

| Beneficiaries, each such term as defined in the debenture

Name [ (the "Debenture”) accompanying this Form MR01)
|

Name r
|

Name ’
|

if there are more than four names, please supply any four of these names then
tick the statement below

"] 1 confirm that there are more than four persons, security agents or
trustees entitled to the charge

Bl S Departrent for Business CHFP025
tnnovatian & Slills 04113 Version 10 Laserform Intemational 413
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MRO1

Particulars of a charge

Description

Please give a short description of any land (including buildings), ship, arcraft or
Intellectual property registered (or required to be registered} in the UK which 1s
subject to this fixed charge or fixed secunty

Description

Terms defined in the Debenture shall have the same meanings when
used n this Form MRO1

The Charging Company, with full itle guarantee, as secunty for the
payment or discharge of all Secured Sums, charges to the Security
Agent, amongst other things, the land and intellectual property
detalled below and on the continuation page to this Form MR01

By way of legal mortgage, all Land in England and Wales now vested
in it and not registered at the Land Registry (except for any Floating
Charge Leasehold Property and excluding any leasehold property
which has rack-rent payable in respect thereof or a term of 25 years
or less to run)

By way of fixed charge

1) all other Land which at the date of the Debenture cor in the future
becomes, its property {except for any Floating Charge Leasehold
Property and excluding any leasehold property which has rack-rent
payable in respect thereof or a term of 25 years or less to run),

{please turn to continuation page 1)

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

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible {or in Scotland) corporeal or incorporeal property not described
above? Please tick the appropriate box

[v] Yes
(] No

Floating charge

s the instrument expressed to contan a floating charge? Please tick the
appropriate box

(v] Yes Continue
[] No GotoSection7

Is the floating charge expressed to cover all the property and undertaking of
the company?

(] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please
tick the appropriate box

{4 Yes

] No

-WDLIB01/3897702
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In accordance with
Sections 859A and
859 of the Companies
Act 2006

MRO1 - continuation page
Particulars of a charge

o

Description

Please give a short description of any land (including buildings), ship, aircraft or
intellectual property registered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Description

Continuation Page 1

n) with effect from the relevant Lessor Censent Date, each leasehold
property which has by virtue of obtaining the relevant lessor's consent
pursuant to paragraph (a) of Clause 3 7 (Lessor's Consent) of the
Debenture ceased to be a Floating Charge Leasehold Property,

) all Intellectual Property presently belonging to it, including any
Intellectual Property to which it 1s not absolutely entitlted or to which it
is entitled together with others (except for any Floating Charge
Intellectual Property),

iv) all Intellectual Property that may be acquired by or belong to it in
the future, including any such Intellectual Property to which it 1s not
absolutely entitled or to which it is entitled together with others
(except for any Floating Charge Intellectual Property), and

v) with effect from the relevant Intellectual Property Consent Date, all
Intellectual Property which by virtue of obtaining third party consent
pursuant to paragraph {a) of Clause 3 8 {Intellectual Property
Consent) of the Debenture has ceased to be a Floating Charge
Intellectual Property

WDLIB0O1/3897702
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MRO1

Particulars of a charge

Trustee statement ©

You may tick the box if the company named in Section 11s acting as trustee of
the property or undertaking which is the subject of the charge

C

© This statement may be filed after
the registration of the charge {use
form MR0G)

Signature

l Please sign the form here

Signature

Signature

X“@‘f\ Lashs Wb L X

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

WDLIB01/3897702
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MRO1

Particulars of a charge

Bﬁesenter information

n Important information

We will send the certificate to the address entered
below All detalls given here will be available on the
public record You do not have to show any details
here but, f none are given, we will send the certificate
to the company's Registered Office address

| Conctrane  E3/PT/NEWELLRE/O01BB 60409

| Company name
Hogan Lovells International LLP

I Address - Atlantic House

l Holborn Viaduct

Post town

London

’ County/Region

e [Efefrfal [2[F]e

County  United Kingdom

‘ 0x 57 London Chancery Lane

| Telphone  +44 (20) 7296 2000

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

Checkhist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following:

[v1 The company name and number match the
information held on the public Register

(v] You have ncluded a certified copy of the
tnstrument wath this form

[¥] You have entered the date on which the charge
was created

{1 You have shown the names of persons entitled to
the charge

3,5,6,78&8

[¥] You have given a descnption in Section 4, if
appropnate

{1 You have signed the form

[v] You have enclosed the correct fee

(] Please do not send the onginal instrument, 1t must
be a certified copy

[41 You have ticked any appropnate boxes in $ections

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

E How to pay

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

Make cheques or postal orders payable o
‘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 appropnate address below

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

DX 33050 Cardiff

For companies registered in Scotland

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

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

or LP - 4 Edinburgh 2 (Legal Post)

For companies reqistered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northemn Ireland, BT2 8BG

DX 481 NR Belfast 1

murther information

For further information, please see the guidance notes
on the website at www companteshouse gov uk or
emal! 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

-WDLIB01/3897702
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7633954
Charge code: 0763 3954 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 28th May 2014 and created by VANCOUVER MIDCO 2
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 6th June 2014.

%

Given at Companies House, Cardiff on 11th June 2014

R OF ¢,
o A

4

H
W8 ."'G;
Topg ww~

uL ! 3 -©
@ . ) .

' -

(LAAD.\""O

THE OFFICIAL SEAL OF THE

Com panies House REGISTRAR OF COMPANIES




EXECUTION VERSION

DATED 28 Meuu 2014
N,

VANCOUVER MIDCO 2 LIMITED AND CERTAIN OF ITS
SUBSIDIARIES
(As CHARGORS)

-and -

BARrcCLAYS Bank PLC
(AS SECURITY AGENT)

PROJECT METRO
Debenture

THIS DEED 1S ENTERED INTO WITH THE BENEFITS OF AND SUBJECT TO THE TERMS
OF THE INTERCREDITOR AGREEMENT (AS DEFINED HEREIN)

Lo e mafenal rediocled. pursvong 4 . @E%GQQM
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Aoniic Housa
Yetbom Uiodoet Hogan
londlon Lovells
{C ! H QFC)‘ Matter ref 001BB/60409

F3/5JB/3446185

Hogan Lovells intemationa! LLP
Atlantic House, Holbom Viaduct, London EC1A 2FG
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EXECUTION VERSION
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CLAUSE
1 DEFINITIONS AND INTERPRETATION
2. COVENANT TO PAY
3. CREATION OF SECURITY
4, CRYSTALLISATION
5. TITLE DOCUMENTS, INSURANCE POLICIES AND TRANSFERS
6. COLLECTION OF RECEIVABLES
7 NEGATIVE PLEDGE AND OTHER RESTRICTIONS
8. RIGHT OF APPROPRIATION
9. FURTHER ASSURANCE
10. CONTINUING SECURITY
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EXECUTION VERSION

THIS BEBENTURE 15 made on 2& Mﬂ;‘j 2014

BETWEEN

(1)

The companies named in Schedule 1 (the "Chargors®), and

(2) Barclays Bank PLC as secunty agent and trustee for the Beneficianes (as defined
below) (the "Security Agent”)

WITNESSES AS FOLLOWS;

1 DEFINITIONS AND INTERPRETATION

11 Definitions:

In this Debenture

(a) until the Semior Discharge Date, words or expressions defined in the Facilities
Agreement shall have the same meanings in this Debenture (unless the context
otherwise requires),

(b) after the Senior Discharge Date, words or expressions defined in the Mezzanine
Facility Agreement shall have the same meanings in this Debenture {unless the
context otherwise requires), and

{c) at all times the following words shall have the following meanings:

2013 Debenture” means the debenture between the Chargors and Barclays Bank PLC
(as secunty agent) dated 13 September 2013

"2014 Acquisition Agreement Claims” means each Chargor's rights, title and interest
and benefit in and to, and any sums payable to the relevant Chargor pursuant to, all
representations, warranties, undertakings and indemmities to, agreements with and
secunty to be provided m favour of the relevant Chargor, and any nghts of abatement or
set-off, and all other rights of recovery under or pursuant to the 2014 Acquisition
Agreement.

"Account Bank® means any bank with which any Collection Account is maintained as
specified 1n a notice substantially in a form set out at Schedule 4 (Form of notice of
Receivables)

"Acquisition Agreement Claims" means each Chargor's rights, title and interest and
benefit In and to, and any sums payable to the relevant Chargor pursuant to, all
representations, warranties, undertakings and indemnites to, agreements with and
security to be provided in favour of the relevant Chargor, and any nghts of abatement or
set-off, and all other nights of recovery under or pursuant to the Acguisition Agreement or
any other Acquisiton Document.

“Act” means the Companies Act 2006

“amendment and Restatement Agreement' means an amendment and restatement
agreement dated on or about the date of this Debenture and made between, among
others, Vancouver Midco 2 Limited (as the Parent) and Barclays Bank PLC as Agent and
Secunty Agent relating to the Faciliies Agreement

"Assets' means in relation to a Chargor, all its undertaking, property, assets, revenues
and rights of every description, or any part of them

LIBO1/BERGLUNB/3867226 8 Hogan Lovells




EXECUTION VERSION

-2~

‘Beneficiary” means each Senior Finance Party, each Mezzanine Finance Party, each
Hedge Counterparty and any Receiver or Delegate but, in the case of a Senior Finance
Party, a Mezzanine Finance Party or a Hedge Counterparty, only if it 1s party to the
Intercreditor Agreement or has acceded to the Intercreditor Agreement, in the appropriate
capacity, pursuani to Clause 21 10 (Creditor Accession Undertaking) of the Intercrediior
Agreement

"Chargor” means each company named in Schedute 1 (The Chargors) and (with effect
from s accession) each other company which executes a Deed of Accession and
Charge

"Collection Account" means in relation to a Chargor, its account with the Account Bank
into which it pays its Receivables as specified in a notice substantially in a form set out at
Schedule 4 (Form of nolice of Receivables)

"Company"” means Immediate Media Company Limited a limited habiity company
incorporated under the laws of England and Wales with registered number 07635200

"Declared Default” means the occurrence of an Event of Default which has resulted in a
notice being served by the Agent in accordance with Clause 26 20 (Rights on a defaulf) of
the Faciliies Agreement and/or the Mezzanine Agent in accordance with Clause 24 20
(Rights on a default) of the Mezzanine Facility Agreement

"Deed of Accession and Charge" means a deed of accession and charge substantally
in the form of Schedule 3 (Form of Deed of Accession and Charge for a New Chargor)

"Default” means a Default under and as defined in the Facilihes Agreement andfor a
Default under and as defined in the Mezzanine Facility Agreement

"Derivative Rights” includes

(2) allotments, nghts, money or property arnising at any time in relation to any
Investments by way of conversion, exchange, redemption, bonus, preference,
option or otherwise,

(b} dividends, distributions, interest and other income pawd or payable n relaton to
any Investments, and

(c) stock, shares and secunties offered in addition to or in substitution for any
Investments

"Enforcement Date" means the date on which
{a) a Declared Default occurs,

{b) a step or proceeding is taken for the appomntment of an administrator, hiquidator or
provisianal iquidator in relation to a Chargor,

{c) notices to creditors are sent out under section 98 of the insolvency Act 1986 mn
relation to a Chargor,

(d) a proposal 1s made in relation to a Chargor for a voluntary arrangement under
Part | of the Insolvency Act 1986,

(e) a step or proceeding i1s taken in relation io a Chargor with a view to seeking a
moratonum, or

LIBO1/BERGLUNB/3867226 8 Hogan Lovelis
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-3-—

(N a request has been made by the Parent and/or a Chargor to the Secunty Agent for
the appointment of a Receiver or an admtnistrator over its Assets or in respect of
a Chargor,

save that paragraphs (b) to (f} above shall not apply to

(1) any winding up petiion which 1s frivolous or vexatious and s discharged,
stayed or dismissed before 1t 1s advertised and m any event within 14 days
of commencement,

(u} any application for adminisiraton made by a person other than any

member of the Group or Holdco or any of their directors or any designated
officer in the exercise of the power conferred by Section §7A of the
Magistrates Court Act 1980 and which is

(1) frivolous or vexatious, and

(2) discharged, stayed or dismissed within three Business Days of
presentaticn and in any event at least seven Business Days before
the date on which such application i1s due to be heard,

and provided that the Parent has delivered to the Agent and to the
Mezzanine Agent a copy of any such admunistration apphcation within one
Business Day of recelpt of such application by any Matenal Company

*Event of Default’” means an Event of Default under and as defined in the Facilites
Agreement and/or an Event of Default under and as defined n the Mezzanine Facility
Agreement.

“Exciuded Investment” means any Specified Investment held by a Chargor that 1s a
Jont Venture (including Genealogy Events Limited {registered number 6201681) and
Handpicked Media Limited (registered number 06650401) that i1s prohibited or restncted
from being charged or for which third party consents required

*Facilities Agreement” means the facilites agreement dated 6 September 2013
between, amongst others, the Parent, the companies listed therein as Onginal Borrowers,
the companies histed therein as Onginal Guarantors, Barclays Bank PLC, GE Corporate
Finance Bank SAS and Lioyds Bank plc (previously Lioyds TSB Bank pic) (as Arrangers
and Bookrunners), the Onginal Lenders and Barclays Bank PLC as Agent and as Secunty
Agent as amended by the Amendment and Restatement Agreement

“Finance Document” means each Senior Finance Document, each Mezzanine Finance
Document and each Hedging Agreement

“Financial Collateral® n relaton to a Chargor, means any of its Assets compnsing
financial collateral within the meaning of the Financial Collateral Regulations

*Financial Collateral Regulations” means the Financial Collateral Arrangements (No 2)
Regulations 2003, as amended from time to time

"Fixed Security Asset" means an Asset for the tme being compnsed within an
assignment created by Clause 3 1 (Assignments) or within a mortgage or fixed charge
created by Clause 3 2 (Fixed security) or ansing on crystallisation of a floating charge
whether under Clause 4 {Crysialhisation} or ctherwise

LIBOV/BERGLUNB/3867226 8 Hogan Lovells




EXECUTION VERSION

"Floating Charge Asset” means an Asset for the time betng compnsed within the floating
charge created by Clause 3 3 (Crealion of Floating Charge} but, in relation to Assets
situated tn Scotland and charged by paragraph (b} of Clause 33 only in so far as
concems the floating charge over that Asset

"Floating Charge Leasehold Property" means any leasehold property owned by a
Chargor which that Chargor 1s prohibited or restricted under the terms of the lease from
charging or for which landlord consent 1s required and has not yet been obtained in
accordance with paragraph (2) of Clause 3 7 (Lessor’'s consent)

"Floating Charge Intellectual Property” means
(a) any Inteflectual Property owned by a Chargor, and

{b) the benefit of any agreements and hcences now or in the future entered into or
enjoyed by a Chargor relating to the use or explotation of any Intellectual Property
in any part of the world,

in each case, which that Chargor 1s prohibited or restrncted from charging or for which
third party consent 1s required and has not yet been obtaned wm accordance with
paragraph (a) of Clause 3 8 (Infelfectual Property consent)

"Hedge Counterparty” has the meaning given fo that term in the Intercreditor Agreement

“Hedging Agreements” has the meaning given to that term n the Intercreditor
Agreement

“Insurance Policy" means any contract or policy of insurance of any Chargor {including
all cover notes and excluding any third party habiity, busingss interrupion or similar
contracts or policies) of whatever nature which are from time to ttime taken out by or on
behalf of any Chargor or (to the extent of its interest) in which any Chargor has an interest
at any time, mncluding any insurance policy hsted in Schedule 7 (Insurance Policies) in
which any Chargor has an interest at any time and each other insurance policy from time
to time relating to the provision of iInsurances of a type provided under the terms of any of
the insurance policies histed 1n that Schedule in which any Chargor has an inferest at any
time

“Intellectual Property™ means patents {including supplementary protection certificates),
utility models, registered and unregistered trade marks (including service marks), rights in
passing off, copynght, database nghts, registered and unregistered nghts in designs
(including in relation to semiconductor products} anywhere in the world and, i each case,
any extensions and renewals of, and any applications for, such nghts

"Intellectual Property Consent Date” means i relation to any Floating Charge
Intellectual Property, the date an which the relevant Chargor obtains consent from the
relevant thurd party in accordance with paragraph (a) of Clause 3 8 {/nleflectual FProperly
consent) to the creation of a fixed charge under paragraphs (c)(xxu) or (xxi) of Clause 3 2
{Fixed security) (as applicable)

“Intellectual Property Rights” in relation to a Chargor, means all and any of is
Intellectual Property and all other intellectual property nghts, causes of action, interests
and assets charged by it pursuant to paragraphs (c)(xvi) fo {xxv) inclusive of Clause 3 2
{Fixed security)

"lnvestments” means all shares, stock, debentures, debenture stock, bonds and other
investments (as isted in Schedule 2, Part il of the Financial Services and Markets Act
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2000), whether certificated or uncertificated and whether in registered or bearer fomm,
including all deposttory interests representing any of them and ncluding all nghts and
benefits of a capital nature accruing at any time n respect of any Investments by way of
redemption, repayment, substiubon, exchange, bonus or preference, option, nghts or
otherwse

"Land” means freehold and leasehold, and any other estate in, land and (outside England
and Wales) immovable property and in each case ail buildings and structures upon and all
things affixed to Land (including trade and tenant's fixtures)

= essor Consent Date” means In relation to a Floating Charge Leasehold Property, the
date on which the relevant Chargor obtains consent in accordance with paragraph {(a) of
Clause 3 7 {Lessor's consent) from the relevant lessor to the creation of a fixed charge
under paragraph (c)(n} of Clause 3 2 (Fixed securtty)

"Liability" means any habiity, damage, loss, costs, clam or expense of any kind or
nature, whether direct, indirect, special, consequential or otherwise

"Material Intellectual Property” means any Intellectual Property owned by a Chargor
which 1s matenal in the context of its business and which is required by 1t n order to carry
on its business as it 1s being conducted

"Matenal Land" means any Land owned by a Chargor which 1s matenal in the context of
its business and which 1s required by it in order to cary on its business as # I1s being
conducted

“Mezzanine Agent" means Babson Capital Europe Limited and includes any successor
agent appointed pursuant to the Mezzanine Facility Agreement at any ime,

"Mezzanine Facility Agreement” means the mezzanmne faciity agreement dated 6
September 2013 and made between Vancouver Midco 2 Limited as parent, Immediate
Media Company limited as company, the companies listed therein as Onginal Guarantors,
Babson Capital Europe Limited as the mezzanine agent and the mezzanine arranger,
Barclays Bank PLC as Secunty Agent and the persons named in that mezzanine faciity
agreement as Lenders as amended by an amended and restatement agreement dated on
or about the date of this Deed

“Mezzanine Finance Documents" means the Mezzanine Facility Agreement, any
accession deed under the Mezzanine Facility Agreement, any Transaction Security
Document, the Intercreditor Agreement, any fee letters setting out any of the fees referred
to 1n the Mezzanine Faciiity Agreement, any utilisation request or request relating to the
selection of an interest penod for a utilisation under the Mezzanine Facility Agreement
and any other document which ts designated a "Mezzanine Finance Document” or
"Finance Document” by the Parent, the Mezzanine Agent and the Agent

"Mezzanmne Finance Party” has the meaning given to the term "Finance Party” in the
Mezzanine Facility Agreement

“New Chargor" means a member of the Group which becomes a Chargor under this
Debenture 1n accordance with Clause 28 (Accession of a New Chargor}

"Parent” means Vancouver Midco 2 Limited a imited hatility company incorporated under
the laws of England and Wales with registered number 07633954

"Party” means a party to this Debenture
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"Recetvables" in relatton to a Chargor, means all sums of money receivable by it at any
time consisting of or payable under or denved from any Asset descnbed in Clause 3 2
{Fixed security)

"Receiver” means any receiver or a receiver and manager appointed under Clause 16
(Appointment of a Receiver or an Admiristrator) including {(where the context requires or
pemmits) any substituted recever or receiver and manager

"Relevant System" has the meaning given to that term by the Uncertificated Secunties
Regulations 2001 and includes the CREST system and also any other system or facility
(whether established in the United Kingdom or elsewhere) prowiding means for the
deposit of, and clearance of transactions in, Investments

“Secured Sums” means all present and future moneys, obligations and habiliies
(whether actual or contingent and whether owed jointly or severally or in any other
capacity whatsoever) of each Chargor owing or incurred by 1t to all or any of the
Beneficianes under each or any of the Finance Documents, in each case together with:

{a) all costs, charges and expenses incurred by any Beneficiary in connection with
the protection, preservatron or enforcement of its nghts under any Finance
Document, and

(b) all moneys, obligations and liabiities due, owing or incurred in respect of any
vanations ofr ingreases in the amount or composition of the facilities provded
under any Finance Document or the obligations and kabilities imposed under such
documents

"Security Agent” means Barclays Bank PLC acting as secunty agent and trustee for the
Beneficianies including any successor appointed by the Beneficianes pursuant to the
Finance Documents

"Senior Discharge Date” has the meaning given to that term mn the Intercreditor
Agreement

"Senior Finance Document” means the Facilites Agreement, any Accession Deed, any
Ancillary Document, any Compliance Certificate, any Fee Letter, the Intercreditor
Agreement, any Resignation Letter, any Selection Notice, any Transaction Secunty
Document, any Utlhsation Request and any other document designated as a “Finance
Document” by the Agent and the Parent

"Senior Finance Party” means the Agent, the Arrangers, the Bookrunners, the Secunty
Agent, a Lender or any Ancillary Lender

"Specified Intellectual Property” means the Intellectual Property histed in Part A of
Schedule 5 (Specified Intellectual Property)

“Specified Investments" means, in relation to a Chargor, all investments which at any
time

(a) represent a holding m a Subsidiary of such Chargor,
(b) are held in the name of the Secunty Agent or its nominee or to its order, or

{c) that Chargor has deposited certificates for with the Securnity Agent or which, If
uncertificated, are held in an escrow or other account in favour of the Secunty
Agent or its nominge
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"Titte Disposal Intellectual Property” means the Intellectual Property hsted in Part B of
Schedule 5 (Specified Intellectual Property)

“Title Disposal Investments” means any Specified Investment which at any tme
represents a holding in a Title Disposal Company

12 Interpretation’ Unless the context otherwise requires, the interpretative provisions set out
in the paragraphs below shall apply in this Debenture

(a)

(b}

(c)

(d)

(e)

()

(g}

(h)

(1

0)

(k)

References to any Party shall be construed so as to include that Party's respective
successors in title, permitted assigns and permitted transferees

“Including” and "in particular” shall not be construed resinictively but shall mean
respectively “including, without prejudice to the generality of the foregoing"”
and "in particular, but without prejudice to the generality of the foregoing”

A "person” includes any person, firm, company, corporation, government, state or
agency of a state or any association, joint venture, trust or partnership (whether or
not having separate legal personality) of two or more of the foregoing

"Property” includes any interest (legal or equitable) in real or personal property
and any thing in action

“Vanation" inciudes any variation, amendment, accession, novation, restatement,
modification, assignment, transfer, supplement, extension, deletion or
replacement however effected and “vary' and “varied” shall be construed
accordingly.

"Writing" inciudes facsimile transmission legibly received except in relation to any
certificate, notice or other document which 1s expressly required by this Debenture
to be signed and "written” has a corresponding meaning

Subject to Clause 32 4 (Variations), references to this Debenture or to any other
document (including any Finance Document) include references to this Debenture
or such other document as vaned i any manner from time to time, even if
changes are made to the composition of the parties to this Debenture or such
other document or to the nature or amount of any facilites made available under
such other document and, in additton, references to this Debenture shall include
(with effect from the date on which it comes into farce) each Deed of Accession
and Charge executed pursuant to it

References to uncertificated Investments are 1o Investments the title to which can
be transferred by means of an electronic or other entry in a Relevant System and
references to certificated Investments are to Investments which are not
uncertificated Investments

The singular shall include the plural and vice versa and any gender shall include
the other genders.

Clauses, paragraphs and Schedules shall be construed as references to Clauses
and paragraphs of, and Schedules to, this Debenture

Any reference to any statute or statutory instrument or any section of it shall be
deemed to mnclude & reference to any statutory modification or re-enactment of it
for the time being in force in relation to the particular circumstances
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()] Headings in thus Debenture are inserted for convenience and shall not affect its
interpretation

(m) A Defauit (other than an Event of Default) 1s "contininng” for the purposes of the
Sentor Finance Documents and Mezzanine Finance Documents if 1t has not been
remedied or wawved and an Event of Default for those purposes 1s "continuing” if it
has not been remedied or waived save and except for an Event of Default detalled
at sub-Clause (f)1) to (x) of Clause 12 (interpretation) of the Facilities
Agreement or at sub-Clause (e}(1) to (e)(x1) of Clause 1 2 {Interpretation) of the
Mezzanine Facility Agreement which in each case is "continuing” If it has not been
waived

{n) "blank stock transfer form" means a stock transfer form executed by two
directors or a director and witness or a director and the secretary of the company
that owns the relevant shares but with the sections relating to the consideration
and the transferee left blank

(o) Any action which 1s "permitted"” shall include any action which is not prohubited

Conflict of terms. If any conflict anses between any provision of this Debenture and the
provisions of the Facilites Agreement and the Mezzanine Facity Agreement, the
provistons given in the Facilities Agreement and the Mezzanine Facility Agreement shall
prevail

COVENANT TO PAY

Cavenant to pay: Each Chargor (as pnmary obhgor and not merely as surety) covenants
with the Secunity Agent that it will, on the Secunty Agent's wnitten demand, pay or
discharge the Secured Sums at the times and in the manner provided in the relevant
Finance Documents

Proviso: The covenants contained in this Clause and the secunty created by this
Debenture shall not extend to or include any hability or sum which would otherwise cause
any such covenant or secunty to be unfawful or prohibited by any applicable law

Demands:

{a) The making of one demand shali not preclude the Security Agent from making any
further demands

{b) Any third party dealing with the Secunty Agent or any Recewver shall not be
concemed to see of enquire as to the valdity of any demand under this
Debenture

CREATION QF SECURITY

Assignments. Each Chargor, with full title guarantee, as secunty for the payment or
discharge of all Secured Sums, assigns absolutely to the Secunty Agent

{a) the benefit of all of its 2014 Acquisition Agreement Claims,

(b) ail of its nghts, ttle and interest from time to time in respect of the 2014
Transtional Services Agreement,
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the benefit of all of its Acquisition Agreement Claims (subject to the Secunty
created by that Chargor over its Acquisition Agreement Claims tn Clause 31
(Assignments) of the 2013 Debenture),

all of its nghts, titie and interest from time to time 1n respect of any sums payable
to it pursuant to the Insurance Policies (subject to the Secunty created by that
Chargor over its nghts, title and interest in respect of any sums payable to it
pursuant to the Insurance Policies n Clause 3.1 (Assignments) of the 2013
Debenture),

all of its nights, ttle and interest from tme to tme In respect of the Hedging
Agreements (subject to the Secunty created by that Chargor over its rights, title
and interest 1in the Hedging Agreements in Clause 3 1 (Assignments) of the 2013
Debenture},

all of its nghts, tile and interest from tme to time n respect of any BBC
Agreement (subject to the Secunty created by that Chargor over its rights, title and
interest In respect of the BBC Agreements in Clause 31 {Assignments) of the
2013 Debenture),

all of its nghts, title and interest from time to time in respect of the Lonely Planet
Agreements {subject to the Secunty created by that Chargor over its rights, title
and interest In respect of the Lonely Planet Agreements In Clause 31
{Assignments) of the 2013 Debenture), and

all of its nghts, title and interest from time to time i respect of any Structural Intra-
Group Loans (subject to the Secunty created by that Chargor over its rights, title
and Interest in respect of any Structural Intra-Group Loans in Clause 31
(Assignments) of the 2013 Debenture),

save that, subject to the terms of any other Finance Document and prior to the occurrence
of the Enforcement Date all nghts and remedies, any discretions or judgements, the
giving of any wavers or consents and any entittement to proceeds and claims arising
under sub-paragraphs (a) to (h) above, shall be exercised by and at the scle discretion of
the relevant Chargor

32 Fixed Security: Each Chargor, with full title guarantee, as secunty for the payment or
discharge of all Secured Sums, charges to the Secunty Agent.

{a)

(b)

(c)

by way of legal mortgage, all Land in England and Wales now vested n it and
registered at the Land Registry or which will be subject to first registration at
the Land Registry upon the execution and delivery of this Debenture, in each case
as descnbed in Schedule 2 (Regrstered Land fo be Mortgaged) (except for any
Floating Charge Leasehold Property),

by way of legal mortgage, all other Land in England and Wales now vested in it
and not registered at the Land Regstry (except for any Floating Charge
Leasehold Property and exciuding any leasehold property which has rack-rent
payable in respect thereaf or a term of 25 years or less to run),

by way of fixed charge

(1) all other Land which 1s now, or in the future becomes, Its property (except
for any Floating Charge Leasehold Property and excluding any leaseholia
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property which has rack-rent payable in respect thereof or a term of 25
years or less ta run},

(1) with effect from the relevant Lessor Consent Date, each leasehold
property which has by virdue of obtaining the relevant lessor's consent
pursuant to paragraph (a) of Clause 3 7 (Lessor's Consent) ceased to be a
Floating Charge Leasehold Property,

{n) all interests and nghts in or relating to Land (except for any Floating
Charge Leasehold Property) or the proceeds of sale of Land now or in the
future belonging to it

(iv) all plant and machinery now or In the future attached to any Land which, or
an inferest in which, is charged by it under the preceding provisions of this
Clause 3 2 (but exciuding any plant and machinery which are not owned
by such Chargor),

{v) ali rental and other income and all debts and claims now or in the future
due or owing to it under or in connection with any lease, agreament or
licence relating to Land,

(v1) all Specified Investments (except for any Excluded Ilnvestments and any
Title Disposal investments) which are now its property, including all
proceeds of sale derived from them,

{vi)  all Specified Investments (except for any Excluded Investments and any
Title Disposal Investments) in which that Chargor may m the future acquire
any interest (iegal or equitabie), including ali proceeds of sale denved from
them,

{vin) all Denvative Rights of a capital nature now or 1n the future accruing or
offered in respect of its Specified Investments (except for any Excluded
Investments and any Title Disposal Investments),

(1x) all Derivative Rights of an income nature now or in the future accruing or
offered at any time in respect of its Specified investments (except for any
Excluded Investments and any Title Disposal Investments),

(x) all Title Disposal Investments which are now its praperty, including all
proceeds of sale denved from them,

{x1} all Tite Disposal Investments in which that Chargor may in the future
acquire any interest (legal or equitable), including all proceeds of sale
denved from them,

(xn)  all Denvative Rights of a capital nature now or in the future accruing or
offered in respect of its Title Disposal investments,

(xm) all Denvative Rights of an income nature now or in the future accruing or
offered at any time in respect of its Title Disposal Investments,

{xiv)  all insurance or assurance contracts or policies now or In the future held
by or otherwise benefiting it which relate to Fixed Securnity Assets or which
are now or n the future deposited by # with the Securty Agent, together
with all its nghts and mterests in such contracts and policies (including the
benefit of all claims arsing and all money payable under them) apart from
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any claims which are otherwise subject to a fixed charge or assignment (at
taw or in equity) in tts Debenture,

(xv)  allits goodwill and uncalled capital for the time being,
(xv1) all Specified Intellectual Property belonging to it,
(xvi) all Titte Disposal Intellectual Property belonging to i,

(xvi) all other Intellectual Property presently belonging to i, including any
Intellectual Property to which it is not absolutely entitied or to which it Is
entitled together with others (except for any Floating Charge Intellectual

Property),

(xix) all Intellectual Property that may be acqurred by or belong to it in the
future, Including any such Intellectual Property to which it ts not absolutely
entitled or to which it i1s entitied together with others (except for any
Floating Charge Intellectual Property),

{xx}  the benefit of all agreements and licences now or In the future entered into
or enjoyed by it relating to the use or exploitation of any Intellectual
Property (except for any Floating Charge Intellectual Property),

(xa) all its nghts now or in the future in relation to trade secrets, confidential
information and knowhow (except for any Floating Charge Intellectual

Property),

(xxu) with effect from the relevant Intellectual Property Consent Date, all
Intellectual Property which by wirtue of obtaiing thied party consent
pursuant to paragraph (a) of Clause 3 8 (Intelfectual Property consent) has
ceased to be a Floating Charge Intellectual Property,

(xxm) with effect from the relevant Intellectual Property Consent Date, the benefit
of all agreements and licences now or in the future entered into or enjoyed
by it relating to the use or explottation of any intetiectual Property n any
part of the world which by virtue of obtaining third parfy consent pursuant
to paragraph (a) of Clause 3 8 (Inteflectual Froperty consent} has ceased
to be a Floating Charge Intellectual Property,

{xxiv) all ts nghts and causes of action In respect of infangement(s) (past,
present or future) of the nghts referred o 1n sub-paragraphs (xvi} to (xxnt)
nclusive of this Clause,

(xxv) all trade debts now or in the future owing to i,

(xxvi) all other debts now or 1n the future owing to it, excluding those ansing on
fluctuating accounts with other members of the Group,

(xxwii} the benefit of all instruments, guarantees, charges, pledges and other
secunty and all other nghts and remedies available to it In respect of any
Fixed Security Asset except to the extent that such items are for the time
being effectively assigned under Clause 3 1 (Assignments),

{xoanit) all its interests and nghts (if any} in or to any money al any time standing
to the credit of any Collection Account,
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(xxix) any beneficial interest, claim or entitiement 1t has to any pension fund now
or in the future,

(xxx) all nghts, money or property accruing or payable to it now or in the future
under or by wirfue of a Fixed Secunty Asset except to the extent that such
nghts, money or property are for the tme being effectively assigned or
charged by fixed charge under the foregoing provisions of this Debenture,
and

{xxx1) all moneys at any tme standing to the credit of any Holding Account
and/or Mandatory Prepayment Account

33 Creation of floating charge: Each Chargor, with full title guarantee, charges to the
Secunty Agent as secunty for the payment or discharge of all Secured Sums, by way of
floating charge

(a) all s Assets, except to the extent that such Assets are for the time being
effectively assigned by way of security by virtue of Clause 3 1 (Assigmments) or
charged by any fixed charge contaned in Clause 3 2 (Fixed security), including
any Assets compnsed within a charge which 1s reconverted under Clause 4 4
{Reconverson), and

{b) without exception, all its Assets in so far as they are for the time being situated In
Scotland,

but in each case so that such Chargor shall not create any Secunty (other than any
Permitted Secunty) over any such Asset {whether having pnonty over, or ranking pan
passu with or subject to, this floatng charge) or take any other step referred to in
Clause 7 (Negative pledge and other restrictions) with respect to any such Asset {except
to the extent permutied under any Finance Document)

34 Notices of Assignment:

(a) Each relevant Chargor shall, on the date of this Debenture (or, if later, on the date
on which it enters into the 2014 Acquisition Agreement), execute a notice of
assignment in respect of the 2014 Acquisition Agreement Claims in substantally
the form set out 1n Part 7 of Schedule & (Forms of Notice of Assignment) and
prompily deliver the natice to Future Publishing Limited

(b) Each relevant Chargor shall, on the Date of this Debenture, (or, If later, on the
date on which it enters into the 2014 Transihonal Services Agreement), execute a
notice of assignment in respect of the 2014 Transwonal Services agreement 1n
substantially the form set out in Part & of Schedule 6 (Forms of Notice of
Assignment) and promptly deliver the notice to Future Publishing Limited

{c) Each relevant Chargor shall, on the date of this Debenture, execute a notice of
assignment in respect of the Acquisition Agreement Claims in substantially the
form set out in Part 1 of Schedule 6 (Forms of Notice of Assignment) and promptly
deliver the notice to the Vendor

(d} The relevant Chargors shall as scon as reasonably practicable, and in any evert
within 15 Business Days of the date of this Debenture, give notice to the insurers
(and any broker) of the secunty over the Insurance Polictes and their proceeds
created by this Debenture substantially in the form set out at Part 3 of Schedule 6
{Forms of Notice Assignment) and otherwise comply with its obligations in
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Clause 25 27 (Insurance) of the Facilties Agreement and Clause 2326
{Insurance) of the Mezzanine Facility Agreement

The Company shall on the date of this Debenture (or, if later, on the date on which
it enters into the Hedging Agreements) execute a notice of assignment in respect
of the Hedging Agreements in substantally the form set out in Part 2 of
Schedule 6 {Forms of Notice of Assignment) and promptly delver the notice to
each Hedge Counterparty

Each relevant Chargor shall on the date of this Debenture execute a notice of
assignment In respect of such BBC Agreement to which it 1s party 1n substantaily
the form set out In Part 4 of Schedule 6 (Forms of Nofice of Assignment) and
promptly deliver the notice to each relevant counterparty.

Each relevant Chargor shall, on the date of this Debenture execute a notice of
assignment in respect of such Lonely Planet Agreements (excluding the Lonely
Planet Trade Mark Licence) to which 1t 1s party in substantially the form set out in
Part 5 of Schedule 6 (Forms of Notice of Assignment) and promptly deliver the
notice to LPG, Inc

Each relevant Chargor shall, on the date of this Debenture, execute a notice of
assignment in respect of the Lonely Planet Trade Mark Licence in substantially
the form set out n Part 6 of Schedule 6 (Forms of Notice of Assignment) and
promptly deliver that notice to Lonely Planet Publications Pty Limited

The Company and the Parent shall use ther reasonable endeavours to procure
the executron and delivery to the Security Agent of acknowledgments by the
addressees of the notices delivered to them pursuant to paragraphs 3 1(d), 3 1(e)
and 3 1(g) above

The Company and the Parent shall procure the execution and delivery to the
Secunty Agent of acknowtedgment by the addressee of the notice delivered to it
pursuant to paragraphs 3 1(a) and (b) above

35 Priority:

(a)

(b)

Any fixed Secunty created by a Chargor and subsisting in favour of the Secunty
Agent shali (save as the Security Agent may otherwise declare at or after the time
of its creation) have pnonty over the floating charge created by Clause 33
(Creation of floating charge).

Uniess otherwise agreed in writing by the Secunty Agent after the date of this
Debenture, any Security created in the future by a Chargor (except in favour of the
Secunity Agent) shall be expressed to be subject to this Debenture and shall rank
in order of prionty behind the charges created by this Debenture

36  Application to the Land Registry Each Chargor

(a)

in relation to each register of title of any present and future Land of that Chargor
which 1s charged to the Secunty Agent under this Debenture or pursuant to the
further assurance undertakings in the Facilites Agreement or the Mezzanine
Facility Agreement, consents to the Secunty Agent (or its solicitors) at any time
submitting to the Land Registry any and all of the following

(1) a form AP1 (application to change the register} in respect of the secunty
created by this Debenture,
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(u) a form AN1 (application to enter an agreed nofice) \n respect of the
secunty created by this Debenture,

(1} a form RX1 (application to register a restriction) in the following terms

"No disposition of the registered estate by the propnetor of the registered
estate 1s to be registered without a wntften consent signed by the propnetor
for the tme being of the charge dated [date] in favour of [Chargee]
referred to on the charges register or therr conveyancer ”, and

(v} a form CH2 (application ta enter an obligation to make further advances),
and

(b) covenants to submit an application to the appropnate Land Registry for the first
registration of any unregistered Land in England and Wales morigaged by
Clause 3.2 (Fixed security) at its own expense, promptly following its execution of
this Debenture

37 Lessor's consent:

(a) Each Chargor shall use all reasonable endeavours (including incurnng reasonable
costs and expenses) to obtain any lessor's consent required for the creation of the
charges envisaged by paragraph (c)(n) of Clause 3 2 (Fixed security) as soon as
reasonably practicable over all Floating Charge Leasehold Properties which are
not in respect of rack-rent leases or which have a term of more than 25 years to
run on the relevant lease as soon as practicable, and at the reasonable request of
the Secunty Agent, keep the Secunty Agent informed of the progress of its
negotiations with the lessor and provide the Secunty Agent with a copy of each
consent promptly after its receipt

(b} With effect from the relevant Lessor Consent Date in relation to a Floating Charge
Leasehold Property, that property shall no longer be designated as a Floating
Charge Leasehold Property but shall instead be subject to a charge under
paragraph {c)}{n) of Clause 3 2 (Fixed secunty)

(c) if any charge created by Clause 3 3 (Creation of floating charge) breaches the
terms of any lease under which a Floating Charge Leasehold Property 1s held,
such breach shall not in turm conshtute a breach of any of the representations and
warranties given by any Chargor in the Finance Documents.

38 Intellectual Property consent

(a) Each Chargor shall use all reasonable endeavours (including incurnng reasonable
costs and expenses) to obtain any third party's consent required for the crealion of
the charges enwvisaged by paragraphs (c)(xxu) and (xxw) of Clause 3 2 (Fixed
secunfy) as soon as reasonably practicable over all matenal Floating Charge
Inteflectual Property, and at the reasonable request of the Secunty Agent, keep
the Secunty Agent informed of the progress of its negotiations with the third party
and provide the Secunty Agent with a copy of each consent promptly after its
receipt

{(b)  With effect from the relevant Intellectual Property Consent Date in relation to any
Floating Charge Intellectual Property, that property shall no longer be designated
as a Floating Charge Intellectual Property but shall instead be subject to a charge
under paragraphs {c)(m) or (xxm} of Clause 3 2 (Fixed secunty) (2s applicable)
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(c) if any charge created by Clause 3.3 (Creation of floating charge) breaches the

terms of any Floating Charge Intellectual Property, such breach shali not in turn
constitute a breach of any of the representations and warranties given by any
Chargor in the Finance Documents.

CRYSTALLISATION

Crystallisation by notice: The floating charge created by each Chargor in Clause 33
(Creation of floating charge) may, subject to Clause 4 5 {Moratonum Assets), be
crystallised into a fixed charge by netice in writing given at any time by the Security Agent
to the retevant Chargor {or to the Parent on its behalf) if

(a) a Declared Defaull has occurred,

(b) the Secunty Agent in good faith considers that a Default under Clause 26.6
(Insolvency) or Clause 26 7 (Insolvency Proceedngs) of the Facilities Agreement
or Clause 24 6 (Insolvency) or Clause 24 7 (Insolvency Proceedings) of the
Mezzanine Facility Agreement has occurred and i1s continuing, or

{c) the Secunty Agent in good faith considers that any of the Assets expressed to be
charged to the Security Agent by this Debenture are reasonably likely to be in
matenal jeopardy or in danger of being seized or sold pursuant to any form of
legal process, or

(d) a circumstance enwvisaged by paragraph (a) of Clause42 (Automatic
Crystallisation) occurs and the Secunty Agent in good faith considers that such
crystallisation is necessary in order to protect the pronty of its security

Such crystallisation shall take effect over the Floating Charge Assets or class of Assets
specified in the notice If no Floating Charge Assets are specified, it shall take effect over
all Floating Charge Assets of the relevant Chargor

Automatic crystallisation: If, without the Secunty Agent's pnior writien consent

(a) any Chargor, in contravention of any Finance Document, resolves to take or takes
any step to:

{n charge or otherwise encumber any of its Floating Charge Assets,
() create a trust over any of its Floating Charge Assets, or

() dispose of any Floating Charge Asset in contravention of any Finance
Document, or

{b) any person resolves to take or takes any step to seize or sell any Floating Charge
Asset pursuant to any form of legal process, or

{c) an Event of Default under Clause 26 6 (/nsofvency) or Clause 26 7 (Insolvency
Proceedings) of the Faciliies Agreement or Clause 246 (Insolvency) or
Clause 24 7 {Insolvency Proceedings) of the Mezzanine Facility Agreement has
occurred,

then the floating charge created by Clause 3 3 (Creaton of floating charge) shall, subject
to Clause 4 5 (Moratorium Assets), be automatically and instantly crystalflised (without the
necessity of notice) into a fixed charge over such Floating Charge Asset or, i the case of
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paragraph (c) above into a fixed charge over all Floating Charge Assets of the relevant
Chargor

Future Floating Charge Assets: Except as otherwise stated in any notice given under
Clause 4 1 (Crystalfisafion by notice) or unless the crystallisation relates to all its Floating
Charge Assets, prospective Floating Charge Assets acqured by any Chargor after
crystallisation has occurred under Clause 4 1 (Crystalitsation by nofice} or Clause 4 2
(Automatic crysiallisation) shall become subject to the fioating charge created by
Clause 3 3 (Creation of floating charge), so that the crystallisation shall be effective only
as to the speaific Floating Charge Assets affected by the crystallisation

Reconversion Any charge which has crystalised under Clause 4 1 (Crystailisation by
nofice) or Clause 4 2 (Automatic crystallisation) may, by notice in wnting given at any time
by the Secunty Agent to the relevant Chargor (or to the Parent on its behalf), be
reconverted into a floating charge in relation to the Assets specified in such notice

Moratorium Assets: The floating charge created by each Chargor in Clause 3.3
(Creation of floating charge) may not be converted into a fixed charge on Assets for which
a moratonum 1s in force If and for so long as such conversion would breach paragraph 13
and/or paragraph 43 of Schedule A1 of the tnsolvency Act 1986

TITLE DOCUMENTS, INSURANCE POLICIES AND TRANSFERS

Subject to the nghts of any prior chargee and except as otherwise expressly agreed in
wrting by the Secunty Agent, each Chargor shaill

(a) on the reasconable request of the Secunty Agent, deposit with the Secunty Agent,
and the Secunity Agent shall be entitled to retan dunng the continuance of the
secunty created by this Debenture, all deeds and documents of title relating to all
its Fixed Secunly Assets, including policies of insurance and assurance,
cerlificates of registration and certificates constituting or evidencing Specified
Investments (excluding Excluded Investments) and Intellectual Property Rights,

(b) execute and deliver to the Secunty Agent such documents and transfers and give
such instructions and perform such other acts as the Secunty Agent may
reasonably require at any time to constitute or perfect an equitable or legal charge
(at the Secunty Agent's option) over its Specified Investments (excluding Excluded
fnvestments), including any eligible to participate in a Relevant System, and

{(c) without prejudice to the generality of paragraph (b) of this Clause 5, in refation fo
any Specified Investments (excluding any Excluded Investments), deliver as soon
as reasonably practicable, but in any event within 5 Business Days of the date of
creabon of the Secunty over such Specified Investments, all onginal share
certificates, transfers and blank stock transfer forms or equivalent, duly executed
by the relevant Chargor 1n relation to the Specified Investments subject to or
expressed to be subject to 1t

COLLECTION OF RECEIVABLES

Notice to Account Bank Each Chargor (or the Parent on its behalf) shall as soon as
reasonably practicable, and in any event within 5 Business Days of the date of this
Debenture or the date upon which it executes a Deed of Accession and Charge and again
on any change of an Account Bank (if necessary), give notice to any relevant Account
Bank (uniess the Secunty Agent is the only Account Bank) substantally in the form set
out In Schedule 4 (Form of notice of Recewables) and shall use all reasonable
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endeavours to procure that the Account Bank signs and delivers the form of
acknowledgement to that notice, provided that if the Chargor has used its reasonable
endeavours but has not been able to obtain acknowledgement from such Account Bank,
its obligation shall cease on the expiry of twenty Business Days from the date on which
the Chargor first gave notice to such Account Bank

Factored debts. If any other Finance Document enables a Chargor to factor or discount
is Receivables to any person (the "factor”), the charges created by this Debenture shall
in all other respects reman In full force and effect In particular, ali amounts becoming due
to such Chargor from the factor and any Recewables reassigned, or due to be reassigned
to such Chargor, shall be subject to the relevant fixed charge created by this Debenture,
subject only to any defences or nghts of set-off which the factor may have aganst such
Chargor

NEGATIVE PLEDGE AND OTHER RESTRICTIONS

Except as otherwise permitted under any Finance Documents or with the pneor wntten
consent of the Secunty Agent

{a) no Chargor shall create or permit to subsist any Secunty over any of its Assets;
{b) no Chargor shall sell, transfer or otherwise dispose of any of its Receivables, and
(c) no Chargor shall

{1} sell, transfer or otherwise dispose of any of its Assets on terms whereby
they are or may be leased to or re-acquired by any other Group Company,

() enter into any arrangement under which money or the benefit of a bank or
other account may be applied, set-off or made subject to a combmation of
accounts, or

() enter into any other preferential arrangement having a similar effect,

in circumstances where the arrangement or transaction 1s entered into pnmarnly as a
method of raising Financial indebtedness or of financing the acquisition of an Asset

RIGHT OF APPROPRIATION

Financial Coilateral Arrangement. The Partes acknowledge and intend that the
charges over each Chargor's Financial Collateral provided under or pursuant to this
Debenture will each constitute a "secunty financial collateral arrangement” for the
purposes of the Financial Collateral Regulations

Right of Appropriation: The Secunty Agent may, on or at any tme after a Declared
Default, by notice in writing to the relevant Chargor appropriate with immediate effect all
or any of its Financial Collateral charged by this Debenture which 1s subject to a secunty
financial collateral arrangement (within the meaning of the Financial Collateral
Regulations) and apply it in or towards the discharge of the Secured Sums, whether such
Assets are held by the Secunty Agent or otherwise

Value: The value of any Financial Collateral appropriated under Clause 8.2 shall be

{a) in the case of cash, its face value at the time of appropriation, and
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{b) in the case of financial instruments or other financial collateral, thew market value
at the time of appropnafton as determined (after appropriation) by the Security
Agent actng reasonably by reference to a public index or other applicable
generally recognised source or such other process as the Secunty Agent acting
reasonably may select, including a valuation carned out by an independent firm of
accountants or valuers appointed by the Secunty Agent,

as converted, where necessary, into steriing at a market rate of exchange prevaiding at
the trme of appropration selected by the Secunty Agent

Surplus or Shortfall’ The Secunty Agent will account to the relevant Chargor for any
amount by which the value of the appropriated Assets exceeds the Secured Sums and
the Chargors shali remain hable to the Secunty Agent for any amount by which the value
of the appropnated Assets 1s less than the Secured Sums

Confirmation. Each Chargor agrees that {1) ail its Financial Collateral requested to be
delivered, transferred, held, registered or otherwise designated by the Secunty Agent has
been so delivered, transferred, held, registered or otherwise designated so as to be in the
possession of under the control of the Securnty Agent or a person acting on its behalf, and
(i) the method of valuing such Financial Collateral under Clause 8 3 1s commercially
reasonable

FURTHER ASSURANCE

{a) Subject to the Agreed Secunty Principles, each Chargor shall (and the Parent
shall procure that each Chargor will) promptly upon request by the Secunty Agent
do all such acts and execute all such documents (including assignments,
transfers, mortgages, charges, notices, forms and instructions) as the Secunty
Agent may reasonably specify and in such form as the Secunty Agent may
reasonably require (in favour of the Secunty Agent or its nominee(s) and in sach
case, In @ manner which 1s consistent with the provisions of this Debenture and, in
the case of any document to he executed under this Clause 9(a), containing
clauses corresponding to and in so far as possible on terms no more onerous than
the provisions of this Debenture} in order to

(n perfect or protect the Security created or mmtended to be created by this
Debenture (which may include the execution of a mortgage, charge,
assignment, transfer, notice, instruction or other Secunty over all or any of
the Assets which are, or are intended to be, the subject of the Secunty
constituted by this Debenture (and which for the avoidance of doubt,
includes any Securnity intended to be created pursuant to paragraphs
(e)(m). (xxn) and (xxir) of Clause 3 2 {Fixed securilty))) or for the exercise of
any nghts, powers and remedies of any Beneficiary provided by thrs
Debenture or by law,

{) confer on the Secunty Agent or confer on the Beneficianes, Secunty over
any Assets of that Chargor located 1n any junsdiction outside England and
Wales which is (to the extent permitted by local law) equivalent or similar
to the Secunty intended to be conferred by or pursuant to this Debenture,
and/or

(m) facitate the realisation, after the secunty intended to be created by this
Debenture has become enforceable, of the Assets subject to the Secunty
conferred or intended to be conferred by this Debenture or the exercise of
any rights, powers and remedies of the Secunty Agent, any Recewer,
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Administrator or nominee provided by or pursuant to the Finance
Documents or by law

)] Each Chargor shall (and the Parent shall procure that each Chargor shall) use all
reasonable endeavours {including making all filings and registrations) as may be
necessary for the purpose of the creation, perfection, protection or maintenance of
any Security conferred or intended to be conferred on the Secunty Agent or the
Beneficianes by or pursuant 1o this Debenture  Without prejudice to the generality
of this Clause 9, at the request of the Secunty Agent each Chargor will promptly
execute a legal mortgage, charge or assignment over any of the Assets subject to
or intended to be subject to any fixed secunty created by this Debenture n favour
of the Security Agent in such form as the Secunty Agent may reasonably require.

(c) Authorisations: Without prejudice to the Chargors' obligatons under any
Finance Document, each Chargor wrevocably authorises the Security Agent to
effect such registrations, renewals, payments and notifications or carry out such
acts or things at the expense of such Chargor as shall, in the reasonable opinion
of the Secunty Agent, be necessary or prudent to protect the Secunty Agent's
interests in relation to the Intellectual Property Rights or to protect or maintain the
Intellectual Property Rights or any of them, provided that if such action is to be
taken prior to an Event of Default that 1s contnuing, the Chargor has first been
requested in wnting by the Secunty Agent to take such action and has failed to do
so promptly following such request Each Chargor shall give the Security Agent ali
such reascnable assistance as it may request

10 CONTINUING SECURITY

This Debenture shall be a continuing secunty for the Beneficiaries, notwithstanding any
intermediate payment or settlement of accounts or other matter whatever, and shall be in
addition to and shall not prejudice or be prejudiced by any nght of set-off, combination,
en or ather rights exercisahle by any Beneficiary as banker against any Chargor or any
secunty, guarantee, (ndemmity and/or negotiable instrument now or In the future held by
any Beneficiary

1. L-AND
11.1 Positive Covenants: Each Chargor covenants that it shall

(a) Notices, orders and proposals: supply to the Security Agent copies of any
notice, order or proposal, as soon as reasonably practicable and in any event
leaving a reasonable perod of time prior to any date of expiry or effectiveness of
such notice, order or proposal, which may be reasonably considered to relate to
its title to Land (except for any rack-rent leases or any leasehold property with a
term of less than 25 years) and which would be matenally adverse to the interests
of the Beneficiarnes,

{4} Acquisitions: notify the Secunty Agent promptly upon its acquisition of any Land
(except for any rack-rent leases or any leasehold property with a term of less than
25 years),
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Negative covenants: Nc Chargor shall without the prior written consent of the Secunty
Agent (any such consent to be determined i accordance with the terms of the
Intercreditor Agreement) (except to the extent permitted under any Finance Document)

(a) No onerous obligations: enter into any onerous or restrictive obligation affecting
its Matenal Land or create or permit to anse any overnding inferest or any
easement or nght whatever in or over it which will matenally and adversely affect
the interests of the Beneficianes or the Secunty constituted by this Debenture aver
it,

(b) No leasing: exercise any power of leasing in relation to its Matenal Land, or
accept surrenders of leases of any of its Matenal Land or agree to do so,

{c} No lease extensions: extend, renew on substantially different terms or vary any
lease or tenancy agreement or give any licence to assign or undertet in relation to
its Land to the extent that it would matenally and adversely affect the interests of
the Beneficianes or the Secunty constituted by this Debenture,

{d) No elections: make any election to waive the exemption under paragraph 2 of
Schedule 10 of the Value Added Tax Act 1994 in 1ts capacity as fandlord of any
such Land,

(e) Possession’ part with possession of its Land (except on the determination of any
lease, tenancy or licence granted to 1t or as expressly permitted by the terms of
the Finance Documents); or

4] No shaning* share the occupation of any Matenal Land with any other person or
agree to do so

Consolidation of Mortgages: Section 93 of the Law of Property Act 1925, dealing with
the consolidation of mortgages, shall not apply to this Debenture

INTELLECTUAL PROPERTY RIGHTS

Positive Covenants® Each Chargor shail, following the Secunty Agent's request (or
authornises the Secunty Agent on its behalf to)

Filings and registrations: promptly file and register at such patent, trade mark or other
intellectual property register or authonty (in the UK or at any relevant supra-national
registry) in such name as may be required by the law of the place of registration, such of
the following as may be capable of filing or registration there

(a) all assignments, mortgages and/for charges of Intellectual Properly Rights made
pursuant to thus Debenture, and

(D) all future assignments, morigages and/or charges of Intellectual Property Rights
made pursuant to this Debenture,

and mamntain or renew such filings and registrations where applicable

Negative covenants Without the prior wntten consent of the Secunty Agent {other than
as permitted by the Finance Documents), no Chargar shall:

(a) No disposals ete: sell, assign, lease, license, sub-license or grant any interest in
its intellectual Property Rights relating to Matenal Intellectual Property, or purport
or agree to do sc or part with possession or ownershup of them, or allow any third
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party access to, or the nght to use or exploit, any Intellectual Property Rights
relating to Matenal Intellectual Property,

(b) Contracts: enter into any contract or arangement for supply or otherwise
whereby any third party obtains any assignment of or any nght or licence in
relation to any Intellectual Property Rights relating to any Matertal Inteflectual
Property on the occurrence or hon-occurrence of any future event or circumstance
whatever,

() Trade marks: amend the specification of any registered trade mark included in its
Intellectual Property Rights retating to Matenal Intellectual Property or authonse or
permit any third party to register any trade mark which is the same as or
confusingly similar to any such trade mark in respect of goods or services which
are the same as or similar to the goods or services for which such trade mark 1s
registered to the extent that it would be reasonably likely to matenally and
adversely affect the interests of the Beneficianes or the securnty constituted by this
Debenture; or

{d} Patents: amend the specification or drawings referred to in any granted patent to
the extent that it would be reasonably likely to matenally and adversely affect the
interasts of the Beneficianes or the secunity constituted by this Debenture

123 Lapse: Notwithstanding the provisions of Clause 12 1 and Clause 12.2 but subject to the
terms of any other Finance Document, until the occurrence of a Declared Defauit, a
Chargor shall be free to deal with its Intellectual Property n the ordinary course of its
business (inctuding, without mitation, aflowing its Intellectual Property to lapse if no
longer matenal to its business provided that it gives the Security Agent reasonable notice
of s intenbon to do so)

13 SPECIFIED INVESTMENTS

131 Voting and other rights' Each Chargor undertakes not to exercise any voting powers or
nghts In a way which would be matenally adverse to the interests of the Beneficianes or
otherwise jeopardise the Secunty consttuted by this Debenture over them, provided that
each company whose shares are comprised within any Secunty consttuted by this
Debenture shall be permitted to pay a dividend (and the relevant Chargor shall be
permitied to retain such dividend) f such payment 1s not otherwise prohibited under the
terms of any Finance Document

132 Before Enforcement. Unless and until the occurrence of the Enforcement Date

{(a) all voting powers and nghts attaching to Specified investments belonging to a
Chargor shall continue to be exercised by such Chargor for so long as it remains
their registered owner and such Chargor shall not permit, except to the extent
permitted under any Finance Documents, any person cther than such Chargor,
the Secunty Agent or the Secunty Agent's nominee to be registered as holder of
such Specified Investments or any part of them, and

(b) if Specified Investments belonging to a Chargor are registered in the name of the
Secunty Agent or the Secunty Agent's nominee, all voting powers and nghts
attaching to them shall be exercised by the Secunty Agent or the Secunity Agent’s
nominee In accordance with instructions i weiting from time to time received from
such Chargor and, in the absence of any such instructions, the Secunty Agent or
the Secunty Agent's nominee shall not exercise any such nghts
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After Enforcement At any time after the cccurrence of the Enforcement Date

(a) the Secunty Agent may, for the purpese of protecting its interests in relation to the
Secured Sums, exercise (but 1s not obliged to exercise) in the name of a Chargor
or otherwise and without any further consent or authority on the part of any
Chargor, all voting powers and nghts attaching to the Specified Investments as it
sees fit, including any nghts to nomiate or remove a direcior, as if the Secunty
Agent were the sole beneficial owner of such Specified Investments,

(b) all Denvative Rights shall, if received by a Chargor or the Securnty Agent's
nomines, be held on frust for and forthwith paid or transferred to the Secunty
Agent, and

{c) each Chargor shall (and shall procure that the Secunty Agent's nominees shall)
accept short notice for and attend any shareholders meetings relating to the
Specified investments, appomnt proxies and exercise voting and other nghts and
powers exercisable by the holders of the Specified Investments as the Secunty
Agent may direct from time to tme as It sees fit for the purpose of protecting its
interests in relatton to the Secured Sums

For the avoidance of doubt, unless and untit the Security Agent takes any steps to
exercise any votng powers or nghis attaching to the Specified Investments after
becoming entitled (but not obliged) to do so under this Clause, all such powers and nghts
remain with the relevant Chargor

Negative covenant: Each Chargor covenants with the Secunty Agent that it will not
(unless permitted under the Finance Documents) without the prior wntten consent of the
Secunty Agent consent to its Specified Investments being consolidated, sub-divided or
converted or any nghts attached to them being vaned

OPENING OF NEW ACCOUNTS

Creation of new account. On receiving notice that any Chargor has granted Secunty over
or otherwise encumbered or disposed of any of its Assets in contravention of any Finance
Document, a Beneficiary may rule off all its accounts and open new accounts with such
Chargor

Credits to new account If a Beneficiary does not open a new account immediately on
receipt of such notice, #t shall nevertheless be treated as f it had done so on that day
From that day, all payments made by the Chargor to that Beneficiary shall be treated as
having been credited to a new account and shall not operate to reduce the amount owing
from the Chargor to such Beneficiary at the ime when it receved such notice

POWERS OF SALE, LEASING AND ACCEPTING SURRENDERS

Section 103 of the LPA: Section 103 of the Law of Property Act 1925 shall not apply to
this Debenture, and the statutory power of sale shall anse on, and be exercisable at any
time after, the execution of this Debenture However, the Secunty Agent shali not
exercise such power of sale unti the Enforcement Date

Powers of sale extended- The statutory powers of sale, leasing and accepting
surrenders exercisable by the Secunty Agent by virtue of this Debenture are extended so
as to authonse the Securty Agent (whether in its own name or that of the Chargor
concemed) to
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(a) grant a lease of any Land vested in a Chargor or In which it has an interest on
such terms and conditrions as the Secunty Agent shall think fit, and

{b) sever any fixtures from Land vested in a Chargor and sell them separately
APPOINTMENT OF A RECEIVER OR AN ADMINISTRATOR

Appointment: Paragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply to
thus Debenture and the floating charges contamned n this Debenture At any time on or
after the Enforcement Date this Debenture shali become enforceable and,
notwithstanding the terms of any other agreement between such Chargor and any
Beneficiary, the Security Agent may (unless precluded by law) appomt in wriling any
person or persons to be a receiver or a receiver and manager (or receivers or receivers
and managers) of all or any part of the Assets of such Chargor or, an administrator or
administrators of such Chargor, as the Secunty Agent may choose In s entire discretion

Power to act separately: Where more than one Receiver or administrator 1s appointed,
the appointees shall have power to act separately uniess the Secunty Agent shal! specify
to the contrary

Receiver's remuneration: The Secunty Agent may from tme to time determine the
remuneration of a Receiver

Removal of Receiver The Secunty Agent may (subject to section 45 of the Insolvency
Act 1986) remove a Recewver from all or any of the Assets of which he 1s the Receiver

Further appointments of a Receiver: Such an appointment of a Recewver shall not
preclude

(a) the Secunty Agent from making any subsequent appomntment of a Recewer over
alt or any Assets over which a Receiver has not previousty been appointed or has
ceased to act, or

{b) the appointment of an additional Receiver to act while the first Receiver continues
to act

Receiver's agency: The Receiver shall be the agent of the refevant Chargor (which shalt
be solely liable for his acts, defaults and remuneration) unless and unbl such Chargor
goes into hquidation, after which time he shall act as principal and shal! not become the
agent of the Secunty Agent or any other Beneficiary

POWERS OF A RECEWER

The Receiver may exercise, in relation to each Chargor over whose Assets he 1s
appointed, all the powers, nghts and discretions set out in Schedules 1 and 2 to the
Insolvency Act 1986 and in particular, by way of addition to and without kmuiting such
powers, the Recewver may, with or without the concurrence of others

(a) sell, iease, let, icense, grant options over and vary the terms of, terrmmnate or
accept surrenders of leases, licences or tenancies of, all or any of the Assets of
the relevant Chargor, without the need to obseive any of the provisions of
Sections 99 and 100 of the Law of Property Act 1925, in such manner and
generally on such terms and conditons as he shall thunk fit 1n his absolute and
unfettered discretion and any such sale or dispesiion may be for cash,
Investments or other valuable consideration (in each case payable in a lump sum
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or by instalments) and carry any such transactions into effect in the name of and
on behalf of such Chargor,

promote the formation of a Subsidiary of the relevant Chargor with a view to such
Subsidiary purchasing, leasing, icensing or otherwise acquifing wterests in all or
any of the Assets of such Chargor,

sever any fixturas from Land and/or sell them separately,

exercise all voting and other nghts attaching to Investments owned by the relevant
Chargor,

arrange for the purchase, lease, licence or agquisttion of ali or any Assets of the
refevant Chargor by any Subsidiary contemplated by paragraph (b) above on a
basis whereby the consideration may be for cash, investments, shares of profits
or sums calculated by reference to profits or tumover or royalties or licence fees
or otherwise, whether or not securad on the assets of such Subsidiary and
whether or not such consideration 1s payable or receivable 1n a lump sum or by
instalments over such penod as the Recewver may think fit;

make any arrangement or compromise with any Beneficiary or others as he shall
think fit,

make and effect all repaws, renewals and mprovements to the Assets of the
relevant Chargor and effect, renew or increase insurances on such terms and
agamnst such nisks as he shall think fit,

appoint managers, officers and agents for the above purposes at such
remuneration as the Receiver may determing,

redeem any pnor encumbrance and settle and pass the accounis of the
encumbrancer and any accounts so setled and passed shall (subject to any
manifest error) be conclusive and binding on the relevant Chargor and the money
so paid shall be deemed an expense properly incurred by the Receiver,

pay the proper adminustrative charges of any Beneficianies in respect of ime spent
by thewr agents and employees in dealing with matters raised by the Receiver or
relating to the recewvership of the relevant Chargor;

commence and/or complete any bullding operations upon any Land of the relevant
Chargor and apply for and obtain any planning permissions, bullding regulation
consents or licences, In each case as he may in his absolute discretion think fit,

take all steps necessary fo effect all regisirations, renewals, apphications and
notifications as the Receiver may in trs discretion think prudent to mamtamn n
force or protect any of the relevant Chargor's Intellectual Property Rights, and

do all such other acts and things as may be considered by the Recewver to be
ncidental or conducive to any of the above matters or powers or otherwise
incidental or conducive o the preservation, improvement or realisation of the
relevant Assets

18 POWER OF ATTORNEY

181 Appointment of attorney Each Chargor, by way of secunty and to more fully secure the
performance of its obligations under this Debenture, hereby irrevocably appoints the
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Secunty Agent and separately any nominee and/or any Recelver {0 be its attorney {with
fult power to appoint substitutes and to delegate) with power in its name and on its behalf,
and as s act and deed or otherwise (whether or not a Recesver or administrator has been
appointed) to

(a) give effect to any further assurance, perfection or matenal obligation which that
Chargor 1s obliged to do (but has not done promptly following wrtten request by
the Secunty Agent) In accordance with this Debenture, including to execute and
deliver and otherwise perfect any agreement, assurance, deed, instrument or
document the Secunty Agent considers in its reasonable opinion 1s necessary for
these purposes, and

(b) following the accurrence of an Event of Default which i1s continuing, enable the
Secunty Agent or any such nominee andfor Receiver to exercise (or to delegate)
all or any of the nghts conferred on 1t by this Debenture or by statute in relation to
this Debenture or the Assets charged, or purported to be charged, by it

Ratification: Each Chargor ratifies and confirms whatever any attorney does or purports
to do pursuant to his appointment under this Clause

Sums recoverable: All sums expended by the Secunty Agent, any nominee and/or any
Receiver under this Clause 18 shall be recoverable from each Chargor under Clause 24
(Costs, expenses and liabilthes)

OTHER POWERS EXERGCISABLE BY THE SECURITY AGENT

Receiver's powers: All powers of a Recewer conferred by thws Debenture may be
exercised by the Secunty Agent after this Debenture has become enforceable In that
event, paragraph {1) of Clause 17 (Powers of Receiver) shall be read and construed as if
the words "be charged on the Assets of the relevant Chargor" were substituted for the
words "be deemed an expense properly incurred by the Recerver”

Receipt of debts: The Security Agent, its nominee or any manager, officer or agent of
the Security Agent is hereby rrevocably empowered to*

{a) receive all trade debts and other debts and claims which may be assigned to the
Security Agent pursuant to this Debenture and/or Clause 9 (Further assurance),

(o) on payment give an effectual discharge for them and on non-payment to take and
institute (if the Secunty Agent in its sole discretion so decides) all steps and
proceedings either i the name of the relevant Chargor or in the name of the
Secunty Agent for their recovery, and

{c) agree accounts and make allowances and give tme 1o any surety

Each Chargor ratifies and confirms whatever the Security Agent or any manager or officer
of the Secunty Agent shall do or purport to do under this Clause

Security Agent's powers: The Secunity Agent shall have no hability or responsibility to
any Chargor ansing out of the exercise or non-exercise of the powers conferred on it by
this Clause 19, except for gross neglgence or wilful default

No duty of enquiry. The Securty Agent need not enquire as to the sufficiency of any
sums receved by 1t in respect of any debt or claim or make any clamm or take any other
action to collect in or enforce them
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APPLICATION OF MONEY RECEIVED BY THE SECURITY AGENT OR A RECEIVER

Order of priority: Any money received or realised under the powers conferred by this
Debenture shall be paid or applied in the following order of prionty, subject to the
discharge of any prior-ranking claims

{a) i of towards satisfaction of the Secured Sums in the manner applicable under the
terms of the Intercreditor Agreement, and

(b) as to the surplus {if any), to the person or persons entitled to it

Suspense account Following an Event of Default which 1s continuing and until all the
Secured Sums have been unconditionally and irrevocably paid and discharged in full, the
Secunty Agent may place and keep to the credit of a suspense account any money
receved from or realised in respect of any Chargor's habilty under this Debenture. The
Secunty Agent shall have no intermedtate obligation to apply such meney m or towards
the discharge of any of the Secured Sums Amounts standing to the c¢redit of any such
suspense account shall bear interest at a rate considered by the Secunty Agent in good
faith to be a fair market rate.

Discretion to apply. Following an Event of Default which s continuing and until all
Secured Sums have been unconditionally and irrevocably paid and discharged in full, the
Secunty Agent may refrain from applying or enforcing any other moneys, security or nights
held by i in respect of the Secured Sums or may apply and enforce such moneys,
secunty ar nghts in such manner and in such order as it shall decide In its unfettered
discretion

PROTECTION OF THIRD PARTIES

No duty to enquire. No purchaser from, or other person dealing wath, the Secunty
Agent, its nominee or any Receiver or admirstrator appeinted under this Debenture shail
be concerned to enquire whether any of the powers which the Secunty Agent has
exercised or pumported to exercise has ansen or become exercisable, or whether this
Debenture has become enforceable, or whether any nominee, Recewver or administrator
has been validly appointed, or whether any event or cause has happened to authonse the
Secunty Agent, any nominee or a Receiver or administrator to act or as to the propriety or
valdity of the exercise or purported exercise of any such power, and the title of such a
purchaser and the position of such a person shall not be impeachable by reference to any
of those matters

Receipt: The receipt of the Secunty Agent shall be an absolute and a conclusive
discharge to a purchaser and shall relleve him of any obhgation to see to the application
of any money pard to or by the direction of the Secunty Agent

PROTECTION OF THE SECURITY AGENT, ANY NOMINEE AND RECEIVER

Limitation. Nerther the Secunty Agent nor any nominee nor Receiver shalfl be hable in
respect of any Liability which anises out of the exercise or the purported exercise of, or the
fallure to exercise, any of therr respective powers under or by virtue of this Debenture,
except if and in so far as such Liabibty results from its own gross negligence or wilful
default

Entry into possession. Without prejudice to the generality of Clause 22 1 {Limitation),
neither the Secunty Agent, any nominee nor any Receiver shall be lable to account as
mortgagee in possession or otherwise for any sum not actually received by it or tum
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respectively If and whenever the Secunty Agent, or any nominee enters Into possession
of any Assets, it shall be entitled at any ime at its discretion to go out of possession

SECURITY AGENT

Security Agent as trustee: The Secunty Agent declares itself to be a trustee of this
Debenture (and any other Secunty created n tts favour pursuant to this Debenture) for the
Beneficianes The retirement of the person for the time being acting as Security Agent
and the appomtment of a successor shall be effected in the manner provided for in the
Intercreditor Agreement

Trustee Act 2000: The Parties agree that the Secunty Agent shall not be subject to the
duty of care imposed on trustees by the Trustee Act 2000

No partnership: Nothing in this Debenture shall constitute or be deemed to constitute a
partnership between any of the Beneficianes and the Secunty Agent.

COSTS, EXPENSES AND LIABILITIES

Costs and expenses: The Parent will, within § Business Days on the Secunty Agent's
demand, pay (and procure that any of the Chargors pay) the Secunty Agent the amount of
all reasonable costs and expenses (Including legal fees subject to an agreed cap)
reasonably incurred by it or any Receiver or Delegate m connecticn with the negotiation,
preparation, printing, execution, completion and perfection of this Debenture, any Deed of
Accession and Charge and the Transaction Secunty provided that the Parent has been
pravided with information in writing and in reasonable defal as to the nature of such costs
and expenses and shall not be required to pay any such costs and expenses other than
legal fees (subject to an agreed cap) 1f Facility C2 is not utiised

Enforcement costs' The Parent shall, within three Business Days of the Secunty Agent's
written demand, pay to the Securnity Agent, for each Beneficiary on a full indemnty basis,
the amount of all costs and expenses (including legal, valuation, accountancy and
consultancy fees and commission and out of pocket expenses), and any VAT thereon,
incurred by the Secunty Agent andfor any other Beneficiary in connection with the
enforcement of andfor preservation of or the release of any of its nghts under this
Debenture and any Deed of Accession and Charge or any of the documents referred to in
such documents In any junsdiction and any praceedings inshtuted by or against the
Secunty Agent as a consequence of taking or holding the Transaction Secunty or
enforcing these nghts

tndemnity for Liabilities. Each Chargor shall also, promptly indemnify the Secunty
Agent and every Recewer and Delegate against any cost, loss or hability (together with
any applicable VAT) incurred by any of them

(a) in relation to or as a result of.
0] the taking, hotding, protection or enforcement of the Transaction Securty,

(n) the exercise of any of the nghts, powers, discretions and remedies vested
in the Secunty Agent, each Receiver and each Delegate by the Debenture
or by law, or

(e} any default by any Chargor in the performance of any of the obligations
expressed to be assumed by 1t in this Debenture, or
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(b) which otherwise relates to any of the Secunty Property (as defined in the
Intercreditor Agreement) (otherwise than as a result of its gross neghigence or
wilful misconduct)

INTEREST ON OVERDUE AMOUNTS

{a) Any amount nof paid in accordance with this Debenture when due shall {subject to
paragraph (b) below) carry interest at the rate and in accordance with the ferms
contained in the relevant Finance Document in relation to overdue sums or at
such other rate as may be agreed between the relevant Chargor and Beneficiary
from tme to time. In each case. interest shall accrue on a day to day basis until
the date of irevocable and uncondifional repayment in full and, if unpaid, shali be
compounded on the terms so agreed or (in the absence of such agreed terms)
with quarterly rests on the Secunty Agent's usual quarterly intergst days [nterest
shall continue to be charged and compounded on this basis after as well as before
any demand or judgment

{b) Paragraph {a) above shall not apply to the extent that default interest on such
amount for such period 1s charged pursuant to the relevant Finance Document
and itself constitutes part of the Secured Sums

SET-OFF

Following a Declared Default or where an Event of Default has occurred and 1s continuing
and the Secunty Agent has been nstructed by the Majonty Lenders or (subject to the
provisions of the Intercreditor Agreement) the Majonty Lenders as defined in the
Mezzamne Facility Agreement {as the case may be), a Beneficiary may (but 1s not obliged
to) retain any money standing to the credit of any Chargor with such Beneficiary in any
currency upon any account or otherwise (whether or not in such Chargor's name) as
cover for any Secured Sums and/or at any time or times without notice to such Chargor
combine or consolidate all or any of such money with all or such part of the Secured
Sums due ar owing by it as such Beneficiary may select and such Beneficiary may
purchase with any such money any other currency required to effect such combmation or
consolidation

TRANSFER BY A BENEFICIARY

{a) Any Beneficiary may at any time assign and transfer all or any of its rights n
relation to this Debenture to any person to whom # 1s permitted to transfer any of
its nghts under the relevant Finance Documents or otherwise grant an interest In
them to any person

(b) The Security Agent may assign and transfer all of tts nghts and obligations under
this Debenture to any replacement Secunty Agent appointed in accordance with
the Intercreditor Agreement Upon such assignment and transfer becoming
effective, the replacement Secunty Agent shall be, and be deemed fo be, acting
as agent and trustee for each of the Beneficianes {including itself) for the
purposes of this Debenture in replacement of the previous Secunty Agent

ACCESSION OF A NEW CHARGOR

Method: Any member of the Group may in accordance with the terms of the Finance
Documents at any time become a party to this Debenture by delivenng to the Secunty
Agent in form and substance satisfactory to it
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(a) a Deed of Accession and Charge, and

(b) certified extracts from the minutes of a meetng of its Board of Directors
evidencing the due authonsation and execution of the Deed of Accession and
Charge and any other conditions precedent required by the Finance Documents

New Chargor bound: The New Chargor shall become a chargor under this Debenture
with effect from the time when the Deed of Accession and Charge takes effect, at which

point:

(a) the New Chargor shall become bound by all the terms of this Debenture and shall
assume the same obhgations as "Chargor” as f it were an onginal party to this
Debenture; and

(b) the other Chargors shall assume the same obligations In respect of the New
Chargor as if it were an ongnal party to this Debenture.

RELEASE OF SECURITY

Redemption. Subject to Clause 29 2 (Avordance of Payments). if all Secured Sums have
been unconditionally and wrrevocably pard in full and none of the Beneficianes are under
any further actual or contingent hability to make advance or provide other financial
accommodation fo any person under any Finance Document, the Security Agent will {(at
the request and cost of the Chargors), promptly execute and do all such reasonable acts
as may be necessary to release the Assets from the Secunty conshtuted by this
Debenture Such release shall not prejudice the rights of the Secunty Agent under
Clause 24 (Costs, Expenses and Liabilibies)

Partial Release: Where a Chargor makes a Permitted Disposal the Secunty Agent and
each Beneficiary shall, at the request and cost of such Chargor, take all or any action
(including the provision of a letter of non-crystallisation) which may be necessary to
release, re-assign or re-convey (without recourse or warranty) the Secunty Property (as
defined in the Intercreditor Agreement) which i1s the subject of such Permitted Disposal
from the secunty constituted by this Debenture.

Avoidance of Payments: |f the Security Agent (on the basis of legal advice (with alil
reasonable costs incurred 1n relation to seeking that advice to be paid by the Company)
received from a reputable firm of solicitors) considers acting reasonably and in good faith
that any amount received in payment or purporied payment of the Secured Sums I1s
capable of being avoided or reduced by virtue of any insolvency, bankruptcy, hgudation
or other symiiar faws, the lrabifity of each Chargor under this Debenture and the Secunty
constituted by this Debenture shall continue and such amount shali not be considered to
have been irrevocably pad

THIRD PARTY RIGHTS

Directly enforceable nghts: Pursuant to the Contracts (Rights of Third Parties) Act
1939

{a) the provisions of Clause 26 (Set-off), and Clause 27 (Transfer by a Beneficiary)
shall be directly enforceable by a Beneficiary,

(b} the provisions of Clause 16 (Appomtment of a Recewer or an Admirnstrator}) to
Clause 22 (Protection of the Secunty Agent, any Nominee and Recewer} inclusive
shall be directly enforceable by any nominee or Recetver, and
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(c) the provisions of Clause 21 (Protection of third parfies) shall be directly
enforceable by any purchaser

Exclusion of Contracts (Rights of Third Parties) Act 1999- Save as otherwrse
expressly provided in Clause 30 1 (Drrectly enforceable nghts), no person other than a
Party shall have any nght by virtue of erither the Contracts {Rights of Third Parties) Act
1999 or any other provision of Enghsh law under which nghts might accrue to persons
other than a party, to enforce any term (express or imphed) of this Debenture

Rights of the Parties to vary: The Partes {(or the Parent, on behalf of the Chargors, and
the Secunty Agent {on behalf of the Beneficianes)) may by agreement vary any term of
this Debenture (including this Clause 30) without the necessity of obtairing any consent
from any other person

JOINT AND SEPARATE LIABILITY

All covenants, agreements, representations and warranties on the part of the Chargors
contained in this Debenfure are given by them jontly and separately and shall be
construed accordingly.

FORBEARANCE, SEVERABILITY, VARIATIONS AND CONSENTS

Delay etc: All nghts, powers and prnvileges under this Debenture shall continue in full
force and effect, regardless of any Beneficiary, nominee or Receiver exercising, delaying
in exercising or omitting to exercise any of them

Severability. No provision of this Debenture shall be avoided or invalidated by reason
only of one or more other provisions being invalid or unenforceable

lllegality, invalidity, unenforceability: Any provision of this Debenture which is or
becomes illegal, invalid or unenforceable shall be ineffective only to the extent of such
lliegalty, invaldity and unenforceability, without invahdating the rematning provisions of
this Debenture

Variations: No vanation of this Debenture shall be valid and constitute part of this
Debenture, unless such vanation shall have been made in wnting and signed by the
Security Agent {on behalf of the Beneficianes) and the Parent (on behalf of the Chargors)
or by all Partes

Consents: Save as otherwise expressly specified in this Debenture and provided that
such consent is given i accordance with the provisions of the Intercreditor Agreement,
any consent of the Secunty Agent may be given absolutely or on any terms and subject to
any condiftons as the Secunty Agent may determine in its entire discretron

COUNTERPARTS

This Debenture may be executed in any number of counterparls, and this has the same
effect as if the signaiures were on a single copy of tiis Debenture

NOTICES

Communications m writing. Any communicaton to be made under or in connection with
this Debenture shall be made in wniting and, unless otherwise stated, may be made by fax
or letter
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Addresses: The address and fax number (and the department or officer, if any, for whose
attentton the communication is to be made) of each Party for any commumication or
document to be made or delivered under or in connection with this Debenture s-

{a) in the case of the Chargors, set out in Schedule 1 (The Chargors) and in the case
of any New Chargor, set out in the relevant Deed of Accession and Charge, and

(o) In the case of the Secunty Agent, that Wdentified with its name at the end of this
Dehenture,

or any substitute address, fax number or department or officer as the Chargor may notify
to the Secunty Agent (or the Secunty Agent may notfy to the Parent if a change s made
by the Security Agent) by not less than five Business Days' notice

Defivery.

(a) Any communication or document made or delivered by one person to another
under or in connection with this Debenture wil only be effective:

(1) if by way of fax, when received in tegible form; or

{n} if by way of letter, when it has been left at the relevant address or five
Business Days after being deposited tn the post postage prepaid in an
envelope addressed to it at that address,

and, if a particular department or officer is specified as part of its address details provided
under Clause 34 2 (Addresses), if addressed to that department or officer

(b) Any communication or document to be made or delivered to the Secunty Agent
will be effective only when actually received by the Secunty Agent and then only if
i is expressly marked for the attention of and actually received by the department
or officer dentified with the Secunty Agent's signature below {or any substtute
department or officer as the Security Agent shall specify for this purpose)

(c) Any communication or document made or defivered ta the Parent in accordance
with this Clause will be deemed to have been made or delivered to each of the
Chargors.

(d) Any communication or document which becomes effective, in accordance with
paragraphs (a) to (c) above, after 500 pm n the place of receipt shall be
deemed only to become effective on the foflowing day.

Electronic Mail Notices under thus Debenture may not be served by electronic mail or
other electronic means of communication, other than facsimite

Notification of Change Promptly upon recept of notification of an address or tax number
or change of address or fax number pursuant to Clause 34 Z (Addresses) or changing its
own address or fax number, the Secunty Agent shall notify the cther parties

SECURITY AGENT

The provisions of Clause 28 (Consents, Amendments and Override) and Clause 21 {The
Security Agent) of the Intercreditor Agreement shail apply to the Secunty Agent's nghts,
obligations and duties under this Debenture as if set out in this Debenture n full
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36 GOVERNING LAW

Thus Debenture and afi non-contractual obhgations ansing m any way whatsoever out of
or in connechon with thus Debenture shall be governed by, construed and take effect In
accordance with English law

37 ENFORCEMENT
371  Jurisdiction:

{a) The courts of England shall have exclusive junsdiction to settle any claim, dispute
or matter of difference which may anse in any way whatsoever out of or n
connection wrth this Debenture (including a dispute regarding the existence,
validity or termination of this Debenture or any clam for set-off) or the legal
relationships established by this Debenture (a "Dispute”), only where such
Dispute is the subject of proceedings commenced by a Chargor

{b) Where a Dispute is the subject of proceedings commenced by one or more
Beneficianes, the Beneficianes are entiled to bring such proceedings in any court
or courts of competent jurisdicton (including but not imited to the courts of
England} If any Chargor raises a counter-claim in the context of proceedings
commenced by one or more of the Beneficianes, that Chargor shall bring such
counter-claim before the court seized of the Beneficiary's claim and no other court

{c) The commencement of legal proceedings in one or more junsdictons shall not, ta
the extent allowed by law, preclude any Beneficiary from commencing legal
actions or proceedings in any other junsdiction, whether concurrently or not

(d) To the extent allowed by law, each Chargor wrevocably wawes any objection it
may now or hereafter have on any grounds whatsoever to the laying of venue of
any legal proceeding, and any claim it may now or hereafter have that any such
legal proceeding has been brought in an inappropriate or inconvenient forum

THis DEBENTURE has been executed by each Chargor as a deed and signed by the Secunty
Agent and i has been delivered and shall take effect on the date stated at the beginning of this
document
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Name of Chargor

Registered Number

Address for Service and fax
number

Vancouver Midco 2 Limited

07633954

Vineyard House
44 Brook Green
London W6 7BT

Fax
+44 (0) 267 1505802

Attention Kevin Langford /
Katihenne Conlon

Immediate Media Company
Limited

07635200

Vineyard House
44 Brook Green
London W6 7BT

Fax
+44 (0) 207 1505802

Attenton  Kevin Langford /
Katherine Conlon

immediate Media Company
London Limited

06189487

Vineyard House
44 Brook Green
London W6 7BT

Fax
+44 (0) 207 1505802

Attenton Kevin Langford [/
Katherne Confon

immediate Media Company
Bristol Limited

05715415

Vineyard House
44 Brook Green
London WG 7BT

Fax
+44 (Q) 207 1505802

Attention Kevin Langford /
Katherine Canlon

Immediate Media Company
Services Limited

05723097

Vineyard House
44 Brook Green
London W6 78T

Fax
+44 (0) 207 1505802

Attention Kevin Langford /
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Kathenne Conion

Immediate Media Company
Origin Holdings Limited

05739044

Vineyard House
44 Brook Green
London W6 78T

Fax
+44 (0} 207 1505802

Attention Kevin Langford /
Katherine Conlon

Immediate Media Company
Orngin Limited

03406699

Vineyard House
44 Brook Green
London W6 7BT

Fax
+44 (0} 207 1505802

Aftention Kewvin Langford /
Katherine Conlon

Immediate Media Company
Magicaha Holdings Limited

05780320

Vineyard House
44 Brook Green
London W6 7BT

Fax
+44 (0} 207 1505802

Attentton Kevin Langford /
Kathenne Conion

Immediate Media Company
Magicaha Limited

03828684

Vineyard House
44 Brook Green
London W6 7BT

Fax
+d44 (0} 207 1505802

Attentron Kevin Langford /
Kathenne Conlon

Visordown Ltd

(5566664

Vineyard House
44 Brook Green
L.ondon W6 78T

Fax
+44 (0) 207 1505802

Altention Kewvin Langford /
Kathenne Cenlon
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SCHEDULE 2

Registered land to be mortigaged

None at the date of this Debenture

Unregistered land subject to first registration upon the execution of this Debenture.

None at the date of this Debenture
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SCHEDULE 3

Form of Deed of Accession and Charge for a New Chargor

THIS DEED OF ACCESSION AND CHARGE s made on 20**

BETWEEN:

a))

[ INSERT THE NAME OF THE NEW CHARGOR***] (registered in [England and Wales] under
number [ *** ]) (the "New Chargor"},

(2) Vancouver Midco 2 Limifed (registered in England and Wales under number 07633954)
(the "Parent”), and

(3) Barclays Bank PLC (the "Security Agent”)

WHEREAS

{A) This Deed 1s supplemental to a Debenture (the "Principal Deed") dated [***insert date***]

(B)

between (1) Vancouver Midco 2 Limited and certan of its Subsidianies as original
chargors and {2) the Securty Agent as agent and trustee for the Beneficianes named in
the Principal Deed (the "Beneficianes”)

[**Note Set out details of any previous Deed of Accession and Charge.***]

The New Chargor has agreed to charge in favour of the Secunty Agent, on the terms
contaned in the Pancipal Deed, all of its property, undertaking and assets to secure the
Secured Sums, and to accede to the Prnncipal Deed

THIS DEED WITNESSES as foliows

1

22

23

DEFINITIONS AND INTERPRETATION

Words and phrases defined in the Pnncipal Deed and pnnciples of interpretation provided
for in the Principal Deed shalf, unless the context otherwise requires or unless otherwise
re-defined below, have the same meaning and shall apply (as the case may be) in this
Peed

ACCESSION BY THE NEW CHARGOR TO THE PRINCIPAL DEED

Accession® The New Chargor agrees to be bound by all the terms of the Prnncipal Deed
and to parform all ohhgations of a Chargor under, and in accordance with, the Principal
Deed with effect from the date of this Deed, as if it had been an onginal party to the
Principal Deed as a Chargor

Covenant to pay The New Chargor (as pnmary obligor and not merely as sursty)
covenants with the Secunty Agent that it will, on the Secunty Agent's written demand, pay
or discharge the Secured Sums al the imes and i the manner provided mn the relevant
Finance Documents

Proviso The covenants contained in this Clause and the secunty created by this Deed
shall not extend fo or include any habidity or sum which would otherwise cause any such
covenant or secunty to be unlawful or prohibited by any applicable taw
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Parent's agreement to the accession: The Parent {on behalf of tself and the other
members of the Group which are parties to the Principal Deed) hereby agrees to the New
Chargor's accession

ASSIGNMENTS

[ *** Incorparate in the execution copy of the deed of accession the relevant final text from
Clause 3 1 (Assignments) of the Pnncipal Deed This will include the assignment of
Insurance Policies as a minimum *** }

FIXED SECURITY

[ *** Incorporate in the execution copy of the deed of accesswon the final text from
Clause 3 2 of the Principal Deed with consequential changes Note. where the New
Chargor has real property, intercompany debts or IP (distingushing Tile Disposal
intellectual Property per the Debenture} it will be scheduled and a defimtion included of
Specified intellectual Propertty and Structural Intra-Group Loans ***]

CREATION OF FLOATING CHARGE

[ ** Incorporate in the execution copy of the deed of accession the final text {when
settied) from Clause 3 3 of the Principal Deed with conseguential amendments *** ]

The parties agree (without limitation to the general nature of the New Chargor's accession
to the Principal Deed contained in Clause 2} that the crystalisation provisions contained
in Clause 4 of the Pnncipal Deed shall equally apply to the fioating charge contained in
thus Deed as if set out in full in this Deed

NEGATIVE PLEDGE AND OTHER RESTRICTIONS

Except as otherwise permitted under any Fmance Documents or with the pror wntten
consent of the Secunty Agent:

{a) the New Chargor shall not create or permit to subsist any Security over any of its
Assets,

{b) the New Chargor shalli not sell, transfer or otherwise dispose of any of ds
Receivables; and

{c) the New Chargor shall not

n sell, transfer or otherwise dispose of any of its Assets on terms whereby
they are or may be leased to or re-acquired by any other Group Company,

{u) enter into any arrangement under which money or the benefit of a bank or
other account may be apphed, set-off or made subject to a combination of
accounts, or

() enter into any other preferential amangement having a similar effect,

in circumstances where the arrangement or transaction 1S entered Into pnmarily as a
method of raising Financial Indebtedness or of financing the acquisition of an Asset.
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RIGHT OF APPROPRIATION

The parties acknowledge and intend that the charges over the New Chargor's Financial
Collateral provided under or pursuant to this Deed will each constitute a "secunty financial
collaterat arrangement” far the purposes of the Financial Collaterat Regulations

The Secunty Agent may, on or at any ime after the Enforcement Date, by notice in writing
to the New Chargor appropnate with immediate effect all or any of its Financial Collateral
hereby charged which is subject to a secunty financial collateral arrangement (within the
meaning of the Financia! Collateral Regulations) and apply it in or towards the discharge
of the Secured Sums, whether such Assets are held by the Security Agent or otherwise

The value of any Financial Collaterai appropnated under Clause 6.2 shall be:
(a) in the case of cash, its face value al the time of appropnation, and

{b) in the case of financial instruments or other financial collateral, thesr market vaiue
at the time of appropnation as determined (after appropnation) by the Security
Agent by reference to a pubiic index or other applicable generally recognised pnce
source or such other process as the Secunty Agent may select, including a
valuation carned out by an independent firm of accountants or valuers appointed
by the Secunty Agent,

as converted, where necessary, into [steding] at a market rate of exchange prevailing at
the time of appropnation selected by the Secunty Agent

The Secunty Agent will account to the New Chargor for any amount by which the value of
the approprated Assets exceeds the Secured Sums and the New Charger shall remain
liable to the Secunity Agent for any amount by which the value of the appropnated Assets
is less than the Secured Sums

The New Chargor agrees that (1) al! its Financial Collateral requested to be delivered,
transferred, held, registered or otherwise designated by the Secunty Agent has been
delivered, transferred, held, regrstered or otherwise designated so as to be in the
possession or under the control of the Secunty Agent or a person acting on its behalf, and
{(n) the method of valuing such Financial Coilateral under Clause 6 3 1s commercially
reasonable

APPLICATION TO THE LAND REGISTRY
The New Chargor

{a) in relation to each register of utle of any present and future Land of the New
Chargor which is charged to the Secunty Agent under thus Deed, consents to the
Secunty Agent (or its sohcitors) at any tme submitting to the Land Registry any
and all of the following

(1 a form AP1 (application to change the register) in respect of the security
created by thus Debenture,

(D] a form AN1 (apphcation to enter an agreed notice} in respect of the
secunty created by this Debenture,

() a form RX1 (applicaton to regster a restriction) in the following terms
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"No dispasition of the registered estate by the propnetor of the registered estate 1s
to be registered without a wntien consent signed by the propnetor for the time
being of the charge dated {date] i favour of [Chargee] referred to on the charges
register or their conveyancer *, and

(v} a form CH2 {application to enter an obhgation to make further advances),
and

{b} covenants to submit an apphkcation to the appropriate Land Registry for the first
registration of any unregistered Land in England and Wales mortgaged by Clause
4 (Fixed secunty) at its own expense, immedrately foliowing its execution of this
Deed

POWER OF ATTORNEY

Appointment of atterney: The New Chargor, by way of secunty and to more fully
secure the performance of its obligations under this Deed, hereby irevocably appoints the
Secunty Agent and any Recewver separately, to be its attorney (with full power to appoint
substitutes and to delegate) with power in its name and on its behaif, and as its act and
deed or otherwise (whether or not a Recewer or administrator has been appainted) to

(a) give effect to any further assurance, perfecton or matenal obligation which the
New Chargor 1s obiiged to do (but has not done promptiy following wniten request
by the Secunty Agent) in accordance with this Deed, including to execute and
deliver and otherwise perfect any agreement, assurance, deed, instrument or
document the Security Agent considers In its reasonable opinion 1s necessary for
these purposes, and

(b) following the occurrence of an Event of Default which 1s continuing, enable the
Security Agent or any such nominee and/or Receiver to exercise {(or 1o delegate)
all or any of the nghts conferred on it by this Deed or by statute in relaton to this
Deed or the Assets charged, or purported to be charged, by it

Ratification: The New Chargor ratifies and confirns whatever any attorney does or
purports to do pursuant to its appomntment under this Clause

Sums recoverable: All sums expended by the Secunty Agent or any Recewver under this
Clause shall be recoverable from the New Chargor under Clause 24 (Costs, expenses
and habiliies) of the Pnncipal Deed.

NOTICES

All notices or demands to be given or made pursuant to this Deed shall be given or made
in the manner set out in Clause 34 {(Notices) of the Principal Deed The New Chargor's
address for service 1s set out in Schedule 2 (Notice Details)

COUNTERPARTS

This Deed may be executed in any number of counterparts, each of which when executed
and delivered shall be an ongial, but all of which when taken together shall constitute a
single document
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GOVERNING LAW

This Deed and all non-contractual cbhigatons ansing m any way out of or in connection
with this Deed shall be gaverned by, construed and take effect in accardance with English
law

ENFORCEMENT
Jurisdiction:

(a The courts of England shall have exclusive junsdiction to settle any claim, dispute
or matter of difference which may anse in anyway whatsoever out of or in
connection with this Deed (including a drspute regarding the existence, validity or
termination of this Deed or any claim for set-off) or the legal relationships
established by this Deed (a "Dispute”), only where such Dispute 1s the subject of
proceedings commenced by the New Chargor

{b) Where a Dispute 1s the subject of proceedings commenced by one or more
Beneficianes, the Beneficianes are entifled to brning such proceedings in any court
or courts of competent junsdiction (including but not imited to the courts of
England} If any Chargor raises a counterclam m the context of proceedmngs
commenced by one or more of the Beneficianes, that Chargor shall bnng such
counter-claim before the court seized of the Beneficianes' claim and no other
court

(c) The commencement of lega! proceedings in one or more junsdictions shall not, to
the extent allowed by law, preclude the Beneficianes from commencing legal
actions or proceedings 10 any other junsdiction, whether concurrently or not

{d) To the extent allowed by law, the New Chargor irrevocably waves any objection it
may now or hereafter have on any grounds whatsoever to the laying of venue of
any legal proceeding, and any claim it may now or hereafter have that any such
legal proceeding has been brought 1n an inappropnate or iInconvenient forum

[**Service of process: Without prejudice to any other mode of service allowed under
any relevant law, the New Chargor

{a) wrevocably appoints the Parent as its agent for service of process in relation to
any proceedings before the English courts in connection with this Deed, and

[{s)] agrees that faillure by a process agent to notify it of the process will not invalidate
the proceedings concemed “**7'

FINANCE DOCUMENT

This Deed 1s a Semior Finance Pocument and a Mezzanine Finance Document

THIS DEED OF ACCESSION AND CHARGE has been executed by the New Chargor and the Parent as
a deed and signed by the Secunty Agent and it has been delivered and shall take effect on the
date stated at the beginning of this document

QOnly include Clause 13 2 if the New Chargar (5 incarporated «n Scatland
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ScHepuULE 1 To DEED OF ACCESSION

Registered land to be mortgaged

T T e e T e T
ENW %@HA‘(RG;O‘R‘? YT

RN M = - e g? 4-@\--\«»"1:-:“" s“w ey

AES TIENUMBER e |

L 5 G reiy 7 o
N PROPRIETO 5 S
B % = A e s O L G ST T ﬁ%? o
[ i o S AL, AR AR o] A 2. Fas el S e A e T [

Unregistered land subject to first registration upon the execution of this Deed

The address for service of the Secunty Agent in the case of registered land Is ["*insert
details and include any relevant department or officer to whom notices are to be

addressed. The above address for service must be situated in the United Kingdom
ik ]

Note: Incorporate here full details of all Land to be mortgaged under Clause 3 2(a}
(Fixed security) and which is registered at the Land Registry (this may include
ieases with at least 25 years left to run and other unregistered land which becomes
the subject of first registration at the Land Registry on execution of the Deed of
Accession). Any title numbers must be set out here

LIBO1/BERGLUNB/3867226 8 Hogan Lovells




-42 ~

EXECUTION VERSION

SCHEDULE 2 TO DEED OF ACCESSION

Notice Details

[*™*Set out here the notice details for the New Chargor***]

EXECUTION
THE NEW CHARGOR

Executed and Delivered as a Deed by
[**insert name of New Chargor**]
(pursuant to a resolutian of its Board of
Directors) acting by

in the presence of

Wiiness signature

Witness name

Wiitness address

Witness occupation

THE PARENT

Executed and Delivered as a Deed by
Vancouver Midco 2 Limited (pursuant
to a resolution of its Board of Directors)
acting by

in the presence of

Witness signature

Witness name

Witness address

Witness occupation

THE SECURITY AGENT
Signed by

for and on behalf of
Barclays Bank PLC

LIBO1/BERGLUNB/3867226 8
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SCHEDULE 4

Form of notice of Receivables

FORM OF NOTICE TO BE SERVED BY THE CHARGORS ON THE ACCOUNT BANK PURSUANT TO
CLAUSE 6.1 OF THE DEBENTURE

[***On the headed notepaper of the Parent***]

[**Account Bank***]
[***Address***]

For the attention of [ *** ]

[**date**]

Dear Surs

NOTICE OF CHARGE: DEBENTURE DATED [***] (THE “DEBENTURE"} BETWEEN VANCOUVER Mipco 2
LiMITED AND CERTAIN OF ITS SUBSIDIARIES (1) (THE "CHARGORS") AND BaARcLAYS BANK PLC {THE
"SECURITY AGENT") AS TRUSTEE FOR THE BENEFICIARIES (AS DEFINED IN THE DEBENTURE)

1 This letter constitutes notice to you that, under the Debenture, we have gach

(a) charged all sums of maney receivable by us at any tme consisting of or payable
under or denved from our undertaking, property, assets, revenues and rights of
every description that are subject to a fixed charge under the Debenture to the
Secunty Agent, and

(b) charged all our interests and nghts (if any) In or to any money at any time standing
to the credit of our collecton accounts held with you and hsted below (the
*Collection Accounts”) to the Secunty Agent

Account name Account number and sort code

2 We each hereby rrevocably and unconditionally authonse you {(notwithstanding any
previous instructions which we may have given you to the contrary)

(8} to disclose to the Secunty Agent, without any reference to or further authonty from
us and without any enguiry by you as to the justification for such disclosure, such
information relating to our Collection Account and the amount from time to time
standing to s credit as the Secunty Agent may, at any time and from time to time,
request you to disclose to it, and
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{b) at any time after the Secunty Agent has notified you that a Declared Default has
occurred, instruct you (notwithstanding any previous instructions to the contrary)

0

()

{1

(v)

at any time and from tme to time upon receipt by you of instructions 1n
wniting from the Security Agent, to pay or release to the Security Agent all
or any of the money standing to the credit of our Collection Account (after
your exercise of any rights of set-off then availabie to you 1 accordance
with the Finance Documents) and generally to act in accordance with such
instructions in relation to our Collection Account, without any reference to
or further authonty from us and without any enquiry by you as to the
Justification for such instructions or their validity,

to comply with the terms of any written instructtons in any way relating or
purporting to relate to our Coliechon Account which you may receive at
any time and from tme to time from the Security Agent without any
reference to or further authonty from us and without any enquiry by you as
to the justification for such notice, statement or instructions or its or their
vahdity,

not to act upon our instructions with regard to our Collection Account
unless and untl the Security Agent confirms those instructions to you in
wniting and, n particular but without imitation, in these circumstances no
Chargor shall be permitted to withdraw any amount from any Collecton
Account without the pnior wntten consent of the Secunty Agent, and

after your exercise of any nghts of set-off then avalable to you in
accordance with the Finance Documents, to hold all sums from time to
tme standing to the credit of our Collection Account to the order of the
Secunty Agent

3. The instructions and authonsations which are contained in this letter shall remamn in full
force and effect until we and the Secunty Agent together give you nofice in writing

revoking them

4 This letter and

all non-contractual obligations ansing in any way whatsoever out of or in

connection weth this letter shall be governed by and construed in accordance with English

law

5 Please will you acknowledge receipt of this letter and confirm your acceptance of the
instructions and authonsations contained n 1t by signing and returning to the Secunty
Agent the attached copy of this letter

Yours faithfully

For and on behalf of
[***each Chargor***]
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[On copy:

For the benefit of the Secunty Agent (for itself and on behalf of the Beneficianes) we

1 hereby acknowledge receipt of this letter; and

2 accept the instructions contained in the letter and agree to act in accordance them

We also confirm that we have not received notice of any interest of any third party (other than the

Secunty Agent) n any of the Collechion Accounts

*t*l

For and on behalf of ["** the Account Bank
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SCHEDULE 5

Specified Intellectual Property

Part A
Specified Intellectual Property
S el SaM %__ﬁ xt 2o ReiiDate . 4 asStatus FICIasses
Immediate Medra | 1262543 RADIO TIMES 14 03 1986 | Registered 16

Company London
Limited (formerly BBC
Magazines Limited)

Immediate Media { 2230617 RADIO TIMES 27 04 2000 | Registered | 9, 35
Company London
Limited (formerly BBC
Magazines Limited)
Part B

Title Disposal intellectual Property

TM ] Mark Text : v = - 2oiDa
. o~ 3

ZUEREY il e
SamENumbers: %%Sﬁ%
A G

rn
> el E
o NE R
: 7 J: % Hrnny T o i
] *’%‘w’l 3 “”"%&h' SNt AL

late Media | 2100071 | GARDENS
Company London ILLUSTRATED
Limited  (formerly
B8C Magazines
Lumted)

Registered

Immedhate Media | 2230624 | GIRL TALK 27 04 2000 | Regstered | 9, 35
Company London
Limited  (formedy
BBC Magazines

Limited)

immediate Media | 2138795 | GIRL TALK 11 07 1997 | Registered | 9, 14, 21,
Company London 24, 32,
Lienited  (formerly 41

BBC Magazines

Limited)

Immediate  Media | 2031668 | GIRL TALK 2508 1995 | Registered | 16

Company London { A
Limted  {formerly
BBC Magazines
Limited)

Immediate  Media | 2408688 | GIRL TALK 09 12 2005 | Registered | 9, 16, 41
Company London
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Limited
BBC
Lirmited)

(formerly
Magazines

iImmediate  Media
Company London
Limited  (formerly
BBC Magazines
Lumited)

1114545

GIRL TALK

18 05 1979

Registered

immediate  Media
Company London
Limited  (formerly
8BC Magazines
Limited)

2158136

GIRL TALK

13 02 1998

Registered

Immedciate  Media
Company London
Linited  (formerly
BBC Magazines
Limited)

2230691
8

HOMES
ANTIQUES

AND

27 04 2000

Registered

9,35

immediate  Media
Company London
Limited  (formerly
8BC Magazines
Lirnited)

2264012

HOMES
ANTIQUES

AND

12 03 2001

Registered

16

mmediate Media
Company London
Limted  (formerly
88C Magazines
Limited)

2261640

OLIVE

17 02 2001

Regrstered

9, 16, 35,
36

Immediate Media
Company London
Lunmited  (formerly
BBC Magazines
Limited)

2120947
A

The Listener

15 01 1997

Regsstered

16

immediate Media
Company London
Lmited  (formerly
BEBC Magazines
Limited)

2120947
B

The Listener

1501 1997

Regstered

41

Media
Ongin
{formery
Publishing

Immediate
Company
Limited
Ongin
Limited)

2407137

THE WORLD OF

Stitching

2111 2005

Registered

16
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Media
Ongin
(formerly
Publishing

Immediate
Company
Limited
Ongin
Limited)

2407138

Cross Stich
GOLD
Crosg Shicch

COLD

21.11.2005

Registered

16

Media
Ongin
(formerly
Publishung

immediate
Company
Limited
Ongin
Limited)

2407140

BLONDE HAIR
BLONDEHAIR

21.11.2005

Registered

16

Media
Ongin
(formery
Publishing

immediate
Company
Limited
Ongin
Limited)

2407141

TRIATHLON

2111 2005

Registered

16

Medta
Ongin
{formerly
Publishing

immedate
Company
Limited
Qrigin
Limited)

2407143

2111 2005

Registered

16

Media
Orngin
(formerly
Publishing

Immediate
Company
Limited
Orngin
Limited)

2407145

2111 2005

Registered

16

Immediate Media
Company London
Limted  (formery
BBC Magazines
Limited)

2317931

MAGICALIA

06.12 2002

Registered

9, 41

Immediate Media
Company London
Limited  (formerly
BBC Magazines
Limited)

2317934

Immediate  Media
Company London
Limited  (formery
BBC Magazines
Lirmited)

2457389

06 12.2002

Registered

:u.oo wobrraadm gartdy

magazing

04.66.2007

Registetad

g, 16, 25,
41

immediate  Media
Company London
umited  {formerly
BBC Magazines
Limited)

2457390

04 06 2007

Registered

9, 16, 25,
41
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Immediate Media
Company Magicalia
Limuited

E189467
4
(Commu
nity
Trade
Mark)

Wedding

10.10 2000

Registered

16, 35,
41

Immediate Media
Company Magicalia
Limited

2421361

BABYEXPERT

02.05.2006

Registered

16

Immediate  Media
Company London
Limited  (formerly
BBC Magazines
Limited)

2104609

IWEDDING

09 07 1996

Registered

16

immediate  Media
Company lLondon
Limited  (formerly
BBC Magazines
Limuted)

2427057

VISORDOWN

13 07 2006

Registered

25

immediate Media
Company London
Limited  (formerly
BBC Magazines
Limited)

2652811

= o

1502 2013

Registered

g, 16, 41

immediate  Media
Company London
Limted (formerly
BBC Magazines
Limuted)

3000115

BLOSSOM

02.04.2013

Registered

16

Immediate  Media
Company London
Limited  {formerly
BBC Magazines
Limited)

3010758

2006 2013

Application
Published

9,16

immediate Media
Company London
Limted  (formery
BBC Magazines
Limited)

3010760

bread

2006 2013

Application
Published

9,16

immediate Media
Company London
Limited  (formerly
BBC Magazines

3010764

Crochet

20 06 2013

Apphication
Publtshed

9,16
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Limited)

Media
London
{formerty
Magazines

Immediate
Company
Limited
BBC
Limited)

3010757

Kf'i"i*ttuggm

2006 2013

Application
Published

9, 16

Immediate Media
Company London
bimited  (formerly
BBC Magazines
Limited)

3012211

MYTRI

02.07 2013

Apphication
Published

9, 16, 18,
21, 25,
28, 35,
38, 41

Immediate  Media
Company London
Limted (formerly
BBC Magazines
Lunuted)

3012215

myTri
myTri

02 07 2013

Application
Published

9, 16, 18,
21, 25,
28, 35,
38, 41

Immediate  Media
Company London
Limited  (formerly
BBC Magazines
Limited)

3018984

BAKE  WITH
BEST

THE

2108 2013

Examinatio
n

9,16

Immediate  Media
Company London
Limited  (formerly
BBC Magazines
Limited)

3019262

2108.2013

Examinatio
n

9,16, 41

Immediate Media
Company London
Limited  (formerly
BBC Magazines
Lirmited)

1034296
2
(Commu
nity
Trade
Mark)

IMMEDIATE  MEDIA

COMPANY

14 10 2001

Reqistered

9, 16, 35,
38, 4

immediate Media
Company London
Limited (formery
BBC Magazines
Limited)

896447
{Commu
ity
Trade
Mark)

GIRL TALK

1512 2005

Registered

9, 16, 41

immediate Media
Company London
Limited  (formerly
BBC Magazines
Lirmited)

1040276
6
(Commu
nity
Trade
Mark}

IMMEDIATE
MEDIA™

09 11 2011

Registered

9, 16, 35,
38.41
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Immediate  Media
Company London
Limited (formerly
BBC Magazines
Linuted)

1170403
8
{Commu
nty
Trade
Mark)

BLOSSOM

0204 2013

Registered

9, 16, 41
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SCHEDULE 6
Forms of notice of assignment
Part 1
Forms Of Notice Of Assignment Of Acquisition Agreement Claims

Section A. Notice and acknowledgement of assignment from Immediate Media Company
Limited to BEC Worldwide Limited

To BBC Worldwide Limited

Media Centre
[***201 Wood Lane

London W12 7TQ***)
Date [ ]
Notice of Assignment
We refer to a Debenture (the 2014 Debenture”) dated 2014 made between, tnler

atios, Barciays Bank PLC (the "Security Agent") and ourseives Terms defined in the Debenture
are to have the same meanings in this letter

We also refer to each agreement histed in the schedule to this notice (the "Acquisition
Documents")

in this letter

"2013 Debenture" means a Debenture dated 13 September 2013 made between, inter alios,
Barclays Bank PLC {as secunty agent) and ourselves

"Enforcement Event” means the secunty conshituted by the 2014 Debenture being enforceable
in accordance with its terms

1 We hereby give you notice that alt of our nghts, title, interest and benefit in and to, and
any sums payable to us pursuant to, all representations, warrantes, undertakings and
indemnities to, agreements with and secunty to be prowided in our favour, and any nghts
of abatement or set-off, and all other rights of recovery under or pursuant to the
Acquisition Agreement (as defined in the Schedule to this notice) or any other Acquisition
Document {together, the “Acquisition Agreement Claims") have been assigned to the
Secunty Agent by Clause 3 1 (Assignments) of the 2014 Debenture, subject to the
Secunity created by us over our nghts, tifle and interest in the Acquisihon Agreement
Claims in the 2013 Debenture (as notified to you 1n a notice dated 13 September 2013
and acknowledged by you on 13 September 2013)

2 We imevocably and uncondifionally

21 authonse you {notwithstanding any previous directions which we may have given you to
the contrary) to fumish or disclose to the Secunty Agent in addition to ourselves all
notices n respect of all matters or things required under the Acquisition Agreement or any
other Acquisition Document to be furnished and disclosed to ourselves, and

TS - please confirm correct address

2
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22 instruct you (notwithstanding any previous directions which we may have given you to the
contrary) upon receipt from the Secunty Agent of notice that an Enforcement Event has
occurred, to deal with the Secunty Agent (and not ourselves) regarding all claims under,
discharges for and wawvers, vanations, terminations and cancellations of the Acquisition
Agreement any other Acquisition Document and/or the Acquisitton Agreement Claims
without any reference to or further authority from us

3 Notwithstanding the assignment referred to above

(a) we shall remain liable to perform all of our obligations under the Acquisition
Agreement and each other Acquisiion Document, and

(b) neither the Secunty Agent nor any detegate or sub-delegate shall at any time be
under any obligaton or habiity to you under or in respect of any Acquisition
Agreement or any other Acquisition Document

4 You shall be entitled to rely on any communications you receive from the Secunty Agent,
or which purports to be from the Secunty Agent, without being required to check the bona
fides of any such communication with us and, in particular, you shall have no obligation to
venfy whether or not an Enforcement Event has occurred

5 The instructions and authorisations contained in this ietter shall remain in full force and
effect until we and the Security Agent together give you notice in writing revoking them

6 This letter and all non-contractual obligations ansing in any way whatsoever out of or in
connection with this letter shall be governed by, construed and take effect in accordance
with English law

7 Please confirm your acknowledgement of this Notice by signing the acknowledgement
and undertaking set out at the foot of the enclosed duplicate hereof and by returning the
same to Barclays Bank PLC at European Loans Agency, 5 The North Colonnade, Canary
Wharf, London, E14 4BB, for the attention of Camyen Tuyen and a copy to Hogan Lovells
International LLP at Atlantic House, London EC1A 2FG (Ref F3/SJB/PT)

8 This Notice of Assignment and your acknowledgement and undertaking shall be governed
by and construed in accordance with English faw.

For and on behaif of
Immediate Media Company Limited
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SCHEDULE
Acquisition Documents

Acquisition agreement dated 12 August 2011 between BBC Worldwide Limited and Vancouver
Bidco Limited (now known as Immediate Media Company Limited) (the “Acquisition
Agreement”)

New sales titles IP assignment dated 31 October 2011 between BBC Wordwide Limited,
Vancouver Bidco Limited (now known as Immediate Media Company Limited), BBC Magazines
Limited (now known as immediate Media Company London Limited) and The Bntish
Broadcasting Carporation
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{on copy]

ACKNOWLEDGEMENT

To Barclays Bank Pic
European Loans Agency
5 The North Colonnade
Canary Wharf
London, E14 4BB

Attn  Camyen Tuyen

CC. Hogan Lovells International LLP
Atiantic House
London EC1A 2FG

Ref.

F3ISJBIPT

2014

We, BBC Worldwide Limited hereby acknowledge receipt of a notice of assignment from
Immediate Media Company Limited ("Vancouver Bidco") of which the attached is a copy (the
“Notice of Assignment”)

1 We confirm that

(a)

(b)

we have not recewed notice of any other assignment of any of Vancouver Bidco's
nghts, title and interest in any Acquisition Agreement Clams described in the
Notice of Assignment or any interest therein {other than n favour of the Secunty
Agent, including a notice dated 13 September 2013 sent by Vancover Bidco
pursuant to the 2013 Debenture), and

we confirm that we will act in accordance with the mstructions given by Vancouver
Bidco in the Notice of Assignment

2. We hereby undertake to the Secunty Agent that

(a)

(b)

(c)

we will not agree to any amendment or walver of Clause 16 {Radro Times
Undertakings), Clause 22 2 2 (Assignment) and Schedule S (Approved Lender
Concepts) of the Acquistion Agreement (the "Reserved Matters") without the
Secunty Agent's pnor wntten consent,

we will not enter mto any agreements with Vancouver Bidco which would have the
effect of defeating the purpose of any prowision in the Acquisition Agreement
relatng to any Reserved Matters without the Secunty Agent's pnor wntten

consent, and

we will comply with our obligations under the Acquisition Agreement relating to
any Reserved Matters

This acknowledgement and undertaking shall be governed by and construed in accordance with

Enghsh law

For and on behalf of
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BBC Worldwide Limited
Dated

Section B: Notice and acknowledgement of assignment from Immediate Media Company
London Limited to BBC Worldwide Limnuted

To BBC Worldwide Limited

Media Centre
[***201 Wood Lane
London W12 7TQ***
Date.{ ]
Notice of Assignment
We refer to a Deberture (the "Debenture”) dated 2014 made befween, nter ahos,

Barclays Bank PLC (the "Security Agent”) and ourselves

We refer fo each agreement listed in the schedule to the notices (each an "Acquisition
Document")

Terms defined in the 2014 Debenture are to have the same meanings in this letter In addition

"2013 Debenture" means a Debenture dated 13 September 2013 made between, inter alios,
Barclays Bank PLC (as secunty agent) and ourselves, and

“Enforcement Event” means the secunty constituted by the 2014 Debenture being enforceable
in accordance with Its terms

1 We hereby give you notice that all of our nghts, title, interest and benefit in and to, and
any sums payable to us pursuant to, all representations, warranhes, undertakings and
indemnities to, agreements with and secunty to be provided i our favour, and any rights
of abatement or set-off, and all cother nghts of recovery under or pursuant to the
Acquisition Documnents (the "Acquisition Document Claims") have been assigned to the
Secunty Agent by Clause 31 (Assignments} of the 2014 Debenture, subject to the
Secunty created by us over our nghts, title and interest in the Acquisiton Document
Claims in the 2013 Debenture (as notified {0 you (n a notice dated 13 September 2013
and acknowledged by you on 13 September 2013)

2 We irrevacably and unconditionally

21 authonse you (notwithstanding any previous directtons which we may have given you to
the contrary) to furmish or disclose to the Secunty Agent in addition to ourselves all
notices in respect of all matters or things required under any Acquisiion Document to be
furrished and disclosed to ourselves, and

22 instruct you (notwithstanding any previous direchons which we may have given you to the
contrary) upon receipt from the Securnity Agent of nolice that an Enforcement Event has
occurred, to deal with the Secunty Agent (and not ourselves) regarding all claims under,
discharges for and waivers, varations, terminations and cancellations of any Acquisition
Document and/ar the Acguisstion Document Clawms without any reference to or further
authonty from us

3 Notwithstanding the assignment referred to above
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(a) we shall remain hable to perform all of our obligations under each Acquisition
Document, and

(b) neither the Secunty Agent nor any delegate or sub-delegate shail at any time be
under any obligation or hability to you under or in respect of each Acquisition
Document

You shall be entitied to refy on any communications yau recetve from the Secunty Agent,
or which purports to be from the Secunty Agent, without being required to check the bona
fides of any such communication with us and, in particular, you shall have no obligation to
venfy whether or not an Enforcement Event has accurred

The instructions and authonsations contained In this letter shall remamn i full force and
effect until we and the Security Agent together give you nofice In writing revoking them

This letter and all non-contractual obligations anising i any way whatsoever out of orn
connection with this letter shall be governed by, construed and take effect n accordance

with English law

Please confirm your acknowledgement of this Notice by signing the acknowledgement
and undertaking set out at the foot of the enclosed duplicate hereof and by returning the
same to Barclays Bank PLC at European Loans Agency, 5 The North Colonnade, Canary
Wharf, London, E14 4BB, for the attention of Camyen Tuyen and a copy to Hogan Lovells
international LLP at Atlantic House, London EC1A 2FG (Ref F3/SJB/PT)

This Notice of Assignment and your acknowledgement and undertaking shall be governed
by and construed in accordance with English law

Immediate Media Company London Limited
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Schedule

Acquisition Documents

Hive down agreement dated 28 October 2011 between BBC Wordwide Limited and BBC
Magazines Limited (now known as Immediate Media Company London Limited) pursuant to
which certain business and assets were transferred to BBC Magazines Limited

Hive down IP assignment dated 28 October 2011 between BBC Worldwide Limited and BBC
Magazines Limited (now known as immediate Media Company London Limited) relating to the
assignment of transfermng intellectual property
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[ON COPY]
ACKNOWLEDGEMENT

To Barclays Bank PLC
European Loans Agency
5 The Neorth Colonnade
Canary Wharf
London, E14 4BB

Attn. Carnyen Tuyen

CC  Hogan Lovells International LLP
Atlantic House
London EC1A 2FG
Ref: F3/SJB/PT

2014

We, BBC Worldwide Limited hereby acknowledge receipt of a notice of assignment from
Immediate Media Company London Limited ("IM London") of which the attached i1s a copy (the
"Notice of Assignment")

We confirm that.

(a) we have not receved notice of any other assignment of any of {M London's nghts,
titte and Interest in any Acquisiion Document Claims descnbed in the Notice of
Assignment or any mnterest therein (other than in favour of the Secunty Agent,
including a notice dated 13 September 2013 sent by IM London pursuant to the
2013 Debenture), and

(b} we confirm that we will act in accordance with the instructions given by IM London
in the Notice of Assignment

This acknowledgement and undertaking shall be governed by and construed in accordance with
English law

For and on bahalf of

BBC Worldwide Limrted
Dated
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Part 2

Form of Notice of Assignment of Hedging Agreements

To {*Hedge Counterparty*}

[*date*]
Dear Sits,
Notice of Assighment
We refer to Debenture (the “2014 Debenture”) dated 2014 made between, inter ahos,

Barclays Bank PLC (the "Security Agent") and ourselves
Terms defined in the 2014 Debenture are to have the same meanings in this letter In addition

"2013 Debenture” means a Debenture dated 13 September 2013 made between, tnter alios,
Barclays Bank PLC {as secunty agent) and curselves

We hereby give you notice that we have assigned all our nghts, title and interest in and to the
Hedging Agreements [* define *] to the Secunty Agent by Clause 3 1 (b) (Assignments) of the
2014 Debenture, subject to the Secunty created by us over our nghts, title, nterest in and to the
Hedging Agreements in the 2013 Debenture (as notified to you in a notice dated 13 September
2013 and acknowledged by you on 13 September 2013)

We wrevocably and unconditionally

1 authonse you (notwithstanding any previous directions which we may have given you to
the contrary) unless otherwise directed by the Security Agent, to furrish or disclose to the
Secunty Agent 1n addition to ourselves all notices, matters or things required under the
Hedging Agreements to be furmshed and disclosed to ourselves, and

2 instruct you {notwithstanding any previous directions which we may have given you to the
contrary) upon receipt from the Secunty Agent of notice that a Declared Default has
oceurred

{(a) to hold to the order of the Security Agent all sums from time to tme due and
payable by you to us under the Hedging Agreements,

(b) to pay or release all or any part of the sums from time to time due and payable by
you to us under the Hedging Agreements in accordance with the wniten
instructions given to you by the Secunty Agent from time to time, and

(c) to comply with the terms of any wnitten notice or instructions in any way relating to,
or purporting to relate to the 2014 Debenture, the sums payable to the Company
from tme to tme under the Hedging Agreements or the debis represented
thereby, which you receive from the Secunty Agent from time to time without
reference to or further authonty from the Company and without any engquiry by you
as to the justification for or validity of such notice or instruction

The instructions and authonsations contained in this letter shall remain in full force and effect until
we and the Secunty Agent together give you notice in writing revoking them

This letter and all non-contractual obligations ansing n any way whatsoever out of or in
connection with this letter shall be govemed by, construed and take effect in accordance with
English law
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Please confirm your acknowledgement of this Notice by signing the acknowledgements set out at
the foot of the enclosed duplicate hereof and by retuming the same to Hogan Lovells
Intemational LLP at Atlantic House, London EC1A 2FG (Ref F3/SJB/PT) and to Barclays Bank
PLC at European Loans Agency, 5 The North Colonnade, Canary Wharf, London E14 488
marked for the attention of Camyen Tuyen

Signed

for and on behalf of
[ ***the Company *** ]
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fon coPY]
ACKNOWLEDGEMENT

To Hogan Lovells international LLP
Attantic House
London EC1A 2FG
Ref  F3/34B/PT

To Barclays Bank PLC
European Loans Agency
5 The North Colonnade
Canary Wharf
London £E14 4BB

For the attentionof ~ Camyen Tuyen
2014

We, [ "™ Hedge Counterparty™* | hereby acknowledge receipt of a notice of assignment from the
Company of which the attached 1s a copy (the "Notice of Assignment”)

We confirm that we have not received notice of any other assignment of the Hedging Agreemaents
descnbed In the Notice of Assignment or any interest therein {cther than n favour of the Secunty
Agent, including a notice dated 13 September 2013 sent by [™"] pursuant to the 2013
Debenture}

For and on behalf of

[ *** Hedge Counterparty *** 1]
Dated
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Part 3
Form of Notice of Assignment of Insurance Policies
To {*Insurer*]

[*Insurance broker*]

2014
Dear Sus,
[Identify the relevant insurance policy(ies) (the "Policies"}]
We refer to a Debenture (the "Debenture”) dated 2014 made between, inter alios,

Barclays Bank PLC (the "Security Agent") and ourselves
in this letter

*2013 Debenture” means a Debenture dated 13 September 2013 made between, inter alios,
Barclays Bark PLC {as secunty agent) and ourselves

We hereby give you notice that we have charged to the Secunty Agent for the benefit of Hself and
certain other banks and financial institutions (the "Beneficiaries”} all our nghts, title and interest
in the Policies (including the benefit of all claims ansing and all money payable under them) as
secunty for certain obligations owed by us to the Beneficianes, subject to the Secunty created by
us over our rights, title and interest 1n the Policies in the 2013 Debenture (as notfied to you in a
notice dated 13 September 2013}

1 We further notify you that

{a) you may continue to deal with us n relation to the Policies until you receive wiitten
notice to the contrary from the Secunty Agent stating that a Declared Default has
occurred {a "Default Notice™),

{b) you are authonsed to disclose information in relation to the Policies 1o the Securnty
Agent on request, and

(c) the prowvisions of this notice may only be revoked with the wniten consent of the
Secunty Agent

2. Please sign and return the enclosed copy of this notice to the Secunty Agent (with a copy
to us) by way of confirmation that

(a) you agree to act in accordance with the provisions of this notice,

(b) you have not received notice that we have assigned our rights under the Policies
to a third party or created any other charge or interest (whether by way of secunty
or otherwise) in the Policies in favour of a third party (other than to the Secunty
Agent, including a notice dated 13 September 2013 sent by us pursuant to the
2013 Debenture),

(c) following receipt of a Default Notice, you wili hold to the order of the Secunty
Agent all monies to which we are entitled under the Policies and pay or release all
or any part of the monies to which we are entitled under the policies in accordance
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with the wnitten instructions given to you by the Secunty Agent from time to time,
and

(d) following recerpt of a Default Nofice, you will comply with the terms of any written
notice or mstructions 1n any way relating to or purporting to relate to the Policies,
the sums payable thereunder or the debts represented thereby, which you receive
from the Security Agent from time to time without reference to or further authonty
from ourselves and without any enquiry by you as to the justification for or validity
of such notice or instruction

The instruchions and authonsations contained s thys letter shall remain in full force and effect untl
we and the Secunty Agent logether give you notice in writing revoking them

This letter shall be governed by and construed in accordance with the laws of England

Piease confirm your acknowledgement of this Nofice by signing the acknowledgements set out at
the foot of the enclosed duphcate hereof and by returning the same to Hogan Lovells
International LLP at Aflantic House, London EC1A 2FG (Ref F3/SJB/PT) and to Barclays Bank
PLC at European Loans Agency, 5 The Nonth Colonnade, Canary Wharf, London E14 4B8
marked for the attention of Camyen Tuyen

Signed

for and on behaif of

[ *Rk Chargor sk ]
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[oN coPY]
ACKNOWLEDGEMENT

To Hogan Lovells International LLP
Atlantic House
London EC1A 2FG
Ref  F3/SJB/PT

To Barclays Bank PLC
European Loans Agency
5 The North Colonnade
Canary Wharf
London E14 4BB

For the attention of  Camyen Tuyen

We, [ *** insurer / insurance broker *** } hereby acknowledge receipt of a notice of assignment
from [ *** Chargor *** ] of which the attached i1s a copy (the "Notice of Assignment”) and
confirm the matters set out in paragraphs 2(a) to (d) of the Notice of Assignment

For and on behalf of

{ *** Insurer / Insurance broker *** |

Dated
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Form of Naotice of Assignment of BBC Agreements

Section A: Form of notice of assignment of BECW Agreements

To BBC Worldwide Limited
Media Centre
[***201 Wood Lane
London W12 7TQ*]

Date [ ]

Notice of Assignment
In this letter the following terms shall have the following meanings

"2013 Debenture” means a Debenture dated 13 September 2013 made between, inter alios,
Barclays Bank PLC (as security agent) and ourselves

"BBC Agreements” means the BBCW Agreements taken together with the BBC Trade Mark
Agreements

"BBC Trade Mark Agreements” means the trade mark agreements listed in the schedule to the
notice of assignment dated on or about the date of this notice and given by us to the Bnitish
Broadcasting Corporation

"Beneficiary” means any person for whom the Secunty Agent holds on trust the securnty
constituted by the 2014 Debenture

"Enforcement Event” means the secunty constituted by the 2014 Debenture being enforceable
in accordance with its terms

"Group” means Vancouver Midco 2 Limited and each of its subsichanes

We refer to a Debenture {the "Debenture”) dated 2014 made between, inter alios,
Barclays Bank PLC (the "Security Agent”) and curselves

We refer to each agreement hsted in the schedule to this notice (the "BBCW Agreements”)

We hereby give you notice that all of our nights, title and interest to each of the BBCW
Agreements have been assigned to the Secunty Agent by Clause 3 1 (Assignments) of the 2014
Debenture subject to the Secunty created by us over our rnights, title and interest to the BBCW
Agreements in the 2013 Debenture {as notified to you 1n a notice dated 13 September 2013 and
acknowledge by you on 13 September 2013)

We rrrevocably and unconditionalty

(a) authorse you (notwithstanding any previous directions which we may have given
you to the conftrary} to deliver or disclose to the Secunty Agent in addition to
ourselves all notices in respect of

{b) any matenal breach or other event entithng you, after any grace pernod, to
terminate any BBCW Agreement,
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(c) any actual or potential termination event under any BBCW Agreement and copies
of correspondence between ourselves relating thereto, and

(d) instruct you (notwithstanding any previous directions which we may have given
you to the contrary) upon receipt from the Security Agent of notice that an
Enforcement Event has occurred, to deal with the Secunty Agent (and not
ourselves) regarding all claims under, discharges for and waivers, varations,
ferminations and cancellations of the BBCW Agreement without any reference to
or further authority from us

Notwithstanding the assignment referred to above

(a) we shall remamn lable to perform all of our obligatons under each BBCW
Agreement, and

(b) nerther the Secunty Agent nor any delegate or sub-delegate shall at any time be
under any obligaton or habiity to you under or in respect of any BBCW
Agreement

You shali be entitied to rely on any communications you receive from the Secunty Agent, or
which purports to be from the Secunty Agent, without being required to check the bona fides of
any such communication with us and, in particular, you shall have no obligation to venfy whether
or not an Enforcement Event has occurred

The instructions and authonsations contained in this letter shall remain in full force and effect untd
we and the Secunty Agent together give you notice in wnting revoking them

This letter and all non-contractual obligations anising in any way whatsoever out of or in
connection with this letter shall be governed by, construed and take effect in accordance with
English law

Please confirm your acknowledgement of this Notice by signing the acknowledgement and
undertaking set out at the foot of the enclosed duplicate hereof and by returning the same to
Barclays Bank PLC at European Loans Agency, 5 The North Colonnade, Canary Wharf, London,
E14 4BB, for the attention of Camyen Tuyen and a copy to Hogan Lovells International LLP at
Atlantic House, London EC1A 2FG (Ref F3/SJB/PT)

This Notice of Assignment and your acknowledgement and undertaking shall be govermned by and
construed 1n accordance with Enghish law

For and on behalf of
Immediate Media Company London Limited (formerly known as BBC Magazines Limited)
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SCHEDULE

BBcw AGREEMENTS

Transitional services agreement dated 31 Qctober 2011 between BBC Worldwide Limited and
BBC Magazines Limited (now known as immediate Media Company London Limited) in relation
to the provision of certain services by BBC Worldwide Lirmted to BBC Magazines Limited (the
“Transitional Services Agreement")

Amended and restated editonial framework agreement ongnally dated 28 October 2011 between
BBC Worldwide Limited, BBC Magazines Limited (now known as Immediate Media Company
London Limited) and Bnstof Magazines Limited (now known as Immediate Media Company
Bristol Limited) relating to the editorial governance of certan Titles (as defined therein) (the
"Editorial Framework Agreement”)

Amended and restated contract publishing agreement onginally dated 28 October 2011 between
BBC Worldwide Limited and BBC Magazines Limited (now known as Immediate Media Company
London Limited) relating to the producing, publishing, distnbution, production and selling of
certan Titles (as defined therein) (the "Contract Publishing Agreement™)

Amended and restated international agency agreement for published titles onginally dated 28
October 2011 between BBC Worldwide Limited and BBC Magazines Limited (now known as
immediate Media Company London Limited) under which immediate Media Company London
Limited 1s appointed to represent the interests of BBC Worldwide Limited i relation to certain
Titles (as defined theremn} (the "international Agency Agreement”)

Master licence agreement dated 28 Ocicber 2011 between BBC Worldwide Limited and BBC
Magazines Limited (now known as Immediate Media Company London Limited) relating to the
licensing of certain Titles {as detailed theremn) (the "Master Licence Agreement”)

Amended and restaied digital advertising sales agreement onginally dated 28 October 2011
between BBC Worldwide Limited and BBC Magazines Limited (now known as Immediate Media
Company London Limited} under which Immediate Media Company London Limited provides
advertising sales and associated services for the Portals (as defined therein) (the "Digital
Advertising Sales Agreement”)

Trade mark hcence dated 31 October 2011 between BBC Wordwide Limited and BBC
Magazines Limited {now known as Immediate Media Company London Limited) pursuant to
which has been granted an exclusive hicence In respect of certain trade marks relating to the
Master Licence Agreement ("Master Licence Trade Mark Licence”)

Trade mark licence dated 31 October 2011 between BBC Wordwide Limited and BBC
Magazines Limuted (now known as Immediate Media Company London Limited) pursuant to
which Immediate Media Company London Limited has been granted an exclusive licence m
respect of certan trade marks relating to the Contract Publishing Agreement {“"Contract
Publishing Trade Mark Licence")
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[oN coprY]
ACKNOWLEDGEMENT

To Barclays Bank PLC
European Loans Agency
5 The North Colonnade
Canary Wharf
London, E14 4BB

Attn. Camyen Tuyen

CC  Hogan Lovells international LLP
Atlantic House
London EC1A 2FG
Ref  F3/SJB/PT

2014

We, BBC Worldwide Limited hereby acknowledge recespt of a notice of assignment from
immediate Media Company London Limited ("IM London") of which the aftached 1s a copy (the
“Notice of Assignment”)

We confirm that

(a) we have not received notice of any other assignment of any of IM London's nghts,
title and interest in any BBCW Agreement described 1n the Notice of Assignment
or any interest therein (other than in favour of the Secunty Agent, including a
notice dated 13 September 2013 sent by IM London pursuant to the 2013
Debenture), and

(b) we confirm that we will act in accordance with the instructions given by IM London
in the Notice of Assignment

We hereby undertake to the Secunty Agent that

{a) at the same time as any notice Is given by us to IM London in relation to the
occurrence of any act or omission giving nise to an actual or potential termination
event under any BBCW Agreement, we will deliver a copy of that notice to the
Secunty Agent,

(b) we will not agree to any amendment or waiver of any provision of any BBCW
Agreement relating to any reserved matters set out in the Schedule to this
acknowtedgement (the "Reserved Matters") without the Secunty Agent's prior
written consent,

(c) we will not enter into any agreements with IM London which would have the effect
of defeating the purpose of any provision of any BBCW Agreement relating to any
Reserved Matters without the Security Agent's prior written consent; and

(d) we wil comply with our obligations under the BBCW Agreements relating to those
Reserved Matters marked with an astensk in the Schedule to this
acknowledgement
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We confirm that

(a) 1o the extent that any act or orission giving nse to a termination event under any
BBCW Agreement 15 capable of remedy and has been remedied within the
requisite cure penod by any action of IM London, the Secunty Agent or any
Beneficiary such that our nghts to ternunate shall have lapsed, we shall promptiy
confum to the Secunty Agent in wniing that such termination event has been
remedied and no longer subsists,

(b) durning any grace or standstll penod during which penod BBC Worldwide Limited
1s not permitted to terminate any BBCW Agreement on grounds of insolvency, IM
London may, In connection with any Objechive (as defined in Schedule 15 of the
Master Licence Agreement) novate all but not some only of the BBC Agreements
to another member of the Group, upon terms that such other member of the
Group will assume hability for all the outstanding current and future obiigations
and liabilities of IM Londan under the BBC Agreements and upon completion of
such novation the insolvency event giving nse to the termination event will be
deemed for all purposes to be remedied (but without prejudice to all our other
termination nghts),

(c) we are aware of and have approved the inttial Super White List and White List (as
defined in Schedule 17 of the Master Licence Agreement), and

(d) any nghts we may have during any Standstil Period (as defined in Schedule 15 of
the Master Licence Agreement) to manage publicity and quality control, in order to
manage any potentally adverse reputational mpact on us ansing out of any
insolvency of M London, will be exercised in reasonable consultation with you

This acknowledgement and undertaking shall be governed by and construed in accordance with
Enghsh law

For and on behalf of

BBC Worldwide Limited

Dated
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Schedule

Reserved Matters

Each of the following provisions ts a Reserved Matter.

Agreement

Clause References

Transitional Services Agreement

Clause 19 2 (Assignment}

Edifonal Framework Agreement

Clause 9 (Term and Termuination)

Clause 11 2 - 11 4 (Assighment)

Contract Pubhshing Agreement

Clause 15 (Change of Control and Refevant
Person)*

Clause 20 3 - 20 5 (Assignment)

Schedule 12 (Approved Lenders) *

International Agency Agreement

Clause 13 (Change of Controf) *
Clause 16 2-16 4 (Assignment)

Schedule 6 (Lender Related Exceptions) *

Master Licence Agreement

Clause 10 (Term and Termination)*

Clause 11 (Change of Control and “Relevant
Person™*

Clause 22 4 - 22 6 (Assignment and Sub-licensing)

Schedule 15 (Suspension of Termination Rights on
Publisher Insolvency)*

Schedule 17 (Approved Lenders) "

Digital Advertising Sales Agreement

Clause 14 (Change of Conirol) *
Clause 19 2 - 19.4 (Assignment)

Schedule 10 (Lender Related Exceptions) *

Master Licence Trade Mark Licence

Clause 7 of General Terms (Termunation) * (as
amended by the Special Terms)

Clause 11 (Assignment) (as amended by the
Special Terms)

Schedule 2 (Change of Control)*
Schedule 4 (Standstify”

Schedule 5 (Lender Related Exceptions)*
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Clause 7 of General Terms (Termunation) * {(as

Contract Publishuing Trade Mark Licence
amended by the Special Terms)

Clause 11 (Assignment) (as amended by the
Special Terms)
Schedule 2 (Change of Control}*

Schedule 4 (Lender Related Exceptions)*
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Section B. Form of notice of assignment of BBC Trade Mark Agreements
To British Broadcasting Corporation

[***Television Centre
201 Wood Lane
London W12 7TQ**]

Date.[ ]

Notice of Assignment
In this letter the following terms shall have the following meanings

*3013 Debenture" means a Debenture dated 13 September 2013 made between, inter ahos,
Barclays Bank PLC (as secunty agent) and ourselves

"Beneficiary” means any person for whom the Secunty Agent holds on trust the secunty
constituted by the Debenture

“BBC Agreements” means the BBCW Agreements taken together with the BBC Trade Mark
Agreemenis

"BBCW Agreements” means the agreements Isted n the schedule to the notice of assignment
dated on or about the date of this notice and given by us to BBC Worldwide Limited

"Contract Publishing Agreement” means the contract publishing agreement dated 28 Octaber
2011 between BBC Worldwide Limited and BBC Magazines Limited {now known as Immediate
Media Company London Limited) refating to the producing, publishing, distnbution, production
and selling of certain Titles (as defined therewn)

“Enforcement Event" means the secunty constituted by the Debenture being enforceabie n
accordance with its terms

*Group" means Vancouver Midco 2 Limited and each of its subsidhanes

"Master Licence Agreement” means the master licence agreement dated 28 October 2011
between BBC Worldwide Limited and BBC Magazines Limited (now known as Immediate Media
Company London Limited) relating to the licensing of certan Titles (as detalled theren)

We refer to a Debenture (the "Debenture”) dated 2014 made between, inter ahos,
Barclays Bank PLC (the "Secunty Agent") and ourselves

We refer to each agreement listed in the schedule to this notice (the "BBC Trade Mark
Agreements”)

We hereby give you notice that alt of our nghts, title and interest to each of the BBC Trade Mark
Agreements have been assigned to the Security Agent by Clause 3 1 (Assignments) of the 2014
Debenture , subject to the Secunty created by us over our nghts, titte, interest in the BBC Trade
Mark Agreements in the 2013 Debenture (as notified to you in a notice dated 13 September 2013
and acknowledged by you on 13 September 2013

1 We imevocably and uncondiionally
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authonse you {notwithstanding any previous directions which we may have given you to
the contrary) to deliver or disclose to the Secunty Agent in addibon to ourselves all notices
in respect of

(a) any matenal breach or other event enttling you, after any grace perod, to
terminate any BBC Trade Mark Agreement,

{b) any actual ot potential termination event under any BBC Trade Mark Agreement
and copies of correspondence between ourselves relating thereto, and

instruct you {notwithstanding any previous directions which we may have given you to the
contrary) upon receipt from the Secunty Agent of notice that an Enforcement Event has
occurred, to deal with the Security Agent {and not ourselves) regarding all claims under,
discharges for and waivers, vanatons, terminations and cancellations of the BBC Trade
Mark Agreements without any reference to or further authonty from us

Notwithstanding the assignment referred to above

{a) we shall remain liable to perfform all of our obligatons under each BBC Trade
Mark Agreement, and

{b) neither the Secunty Agent nor any delegate or sub-delegate shall at any tme be
under any obligation or hability to you under or in respect of any BBC Trade Mark
Agreement

You shall be entitled to rely on any communications you receive from the Security Agent,
or which purporis to be from the Secunty Agent, wathout being required to check the bona
fides of any such communication with us and, in particular, you shall have no obhigation to
verify whether or not an Enforcement Event has occurred

The nstructions and authonsations contained in this letter shall remain in full force and
effect until we and the Secunty Agent together give you notice in wnting revoking them

This letter and all non-contractual obhigations ansing in any way whatsoever out of or in
connection wath this letter shall be governed by, construed and take effect in accordance
with English law

Please confirm your acknowledgement of this Notice by signing the acknowiedgement
and undertaking set out at the foot of the enclosed duplicate hereof and by retuming the
same to Barclays Bank PLC at European Loans Agency, 5 The Notth Colonnade, Canary
Wharf, London, E14 4BB, for the attention of Camyen Tuyen and a copy to Hogan Lovells
international LLP at Atlantic House, London EC1A 2FG (Ref FI/SJB/PT)

This Notice of Assignment and your acknowledgement and undertaking shall be governed
by and construed in accordance with Enghsh law

For and on behalf of
Immediate Media Company London Limited (formerly known as BBC Magazines Limited)
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SCHEDULE
BBC TRADE MARK AGREEMENTS

Trade mark licence dated 31 October 2011 between The Brtish Broadcasting Corporation and
BBC Magazines Limited (now known as Immediate Media Company London Limited) pursuant to
which tmmediate Media Company London Limited has been granted an exclusive hcence n
respect of certain trade marks relating to the Master Licence Agreement ("Master Licence Trade
Mark Licence”)

Trade mark kcence dated 31 October 2011 between The Bntish Broadcasting Corporation and
BBC Magazines Limited (now known as immediate Media Company i ondon Limited) pursuant to
which Immediate Media Company London Limited has been granted an exclusive hcence in
respect of certain trade marks relating to the Contract Pubiishing Agreement ("Contract
Publishing Trade Mark Licence”)
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[ON CoPY]
ACKNOWLEDGEMENT

To Barclays Bank PLC
European Loans Agency
5 The North Colonnade
Canary Wharf
l.ondon, E14 4BB

Attn  Camyen Tuyen

CC  Hogan Lovells Intemational LLP
Atlantic House
London EC1A 2FG
Ref  F3/SJB/PT

2014

We, Briish Broadcashing Corporation hereby acknowledge receipt of a notice of assignment from
Immediate Media Company London Limited ("iM London"} of which the attached 1s a copy {the
"Notice of Assignment™}.

Woe confimm that

(a) we have not receved notice of any other assignment of any of IM London’s nghts,
title and interest in any BBC Trade Mark Agreement described in the Natice of
Assignment or any interest theren (other than in favour of the Secunty Agent,
including a notice dated 13 September 2013 sent by IM London pursuant to the
2013 Debenture), and

(b) we confirm that we will act in accordance with the instructions given by (M London
in the Notice of Assignment

We hereby undertake to the Secunty Agent that

(a) at the same time as any notice 1s given by us to IM London in relation to the
occurrence of any act or omussion giving nise to an actual or potential termination
event under any BBC Trade Mark Agreement, we will deliver a copy of that notice
to the Secunty Agent,

(b) we will not agree to any amendment or waiver of any provision of any BBC Trade
Mark Agreement relating to any reserved matters set out in the Schedule to this
acknowledgement (the "Reserved Matters”) without the Secunty Agent's pror
written consent,

{c) we will not enter into any agreements with IM London which would have the effect
of defeating the purpose of any provision of any BBC Trade Mark Agreement
relatng to any Reserved Matters without the Secunty Agent's pnor wniien
consent, and

(d) we will comply with our obligations under the BBC Trade Mark Agreements
relating o those Reserved Matters marked with an astensk in the Schedule to this
acknowledgement

We confirm that
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to the extent that any act or omission giving nse to a termination event under any
BBC Trade Mark Agreement is capable of remedy and has been remedied within
the requisite cure penod by any action of IM London, the Secunty Agent or any
Beneficiary such that our nghts to terminate shall have lapsed, we shall promptly
confim to the Secunty Agent i writing that such termination event has been
remedsed and no longer subsists,

during any grace or standstll perod dunng which penod Britsh Broadcasting
Corparation (s not permitted to terminate any BBC Trade Mark Agreement on
grounds of insolvency, IM London may, in connection with any Objectve (as
defined in Schedule 15 of the Master Licence Agreement) novate all but not some
only of the BBC Agreements to ancther member of the Group, upon terms that
such other member of the Group will assume hability for all the outstanding current
and future obligations and lrabibties of IM London under the BEBC Agreements and
upon completion of such novaton the insolvency event gving nse o the
termination event will be deemed for all purposes to be remedied (but without
prejudice to ail our other termination nghts),

we are aware of and have approved the iniial Super White List and White List (as
defined in Schedule 17 of the Master Licence Agreement), and

any nghts we may have duning any Standstll Penod (as defined in Schedule 15 of
the Master Licence Agreement) to manage publicity and quality control, in order to
manage any potentally adverse reputational impact on us ansing out of any
insolvency of IM London, will be exercised in reasonable consuitation with you

This acknowledgement and undertaking shall be governed by and construed in accordance with

Enghsh law

For and on behalf of

British Broadcasting Corporation

Dated
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SCHEDULE

RESERVED MATTERS

Each of the following provisions is a Reserved Matter

AGREEMENT

CLAUSE REFERENCES

Master Licence Trade Mark Licence

Clause 7 of General Terms {Termination) * (as
amended by the Special Terms)

Clause 11 (Assignment) (as amended by the
Special Terms)

Schedule 2 (Change of Control)*
Schedule 4 (Standstill)*

Schedule 5 (Lender Related Exceptions)*

Contract Publishing Trade Mark Licence

Clause 7 of General Terms (Termination) *
(as amended by the Special Terms)

Clause 11 (Assignment) (as amended by the
Speciat Terms)

Schedule 2 (Change of Control)*

Schedule 4 (Lender Related Exceptions)*
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Part 5
Form of Notice of Assignment of Lonely Planet Agreements

To LPG, Inc
230 Franklin Road
Building 2B
Franklin, Tennessee 37064-2292
USA

Date [ ]

Notice of Assignment
in this letter the following terms shall have the following meanings

*2013 Debenture” means a Debenture dated 13 September 2013 made between, inter alios,
Barclays Bank PLC (as secunty agent) and curselves

"Beneficiary” means any person for whom the Secunty Agent holds on trust the security
constituted by the 2014 Debenture

"Enfarcement Event” means the secunty constituted by the 2014 Debenture being enforceable
in accordance with ifs terms

"Group™ means Vancouver Midco 2 Limited and each of its subsidianes

We refer to a Debenture (the "2014 Debenture”) dated 2014 made between, inter
alios, Barclays Bank PLC (the "Security Agent”) and ourselves

Terms defined in the Debenture are to have the same mearungs n this letter
We refer to each agreement histed in the schedule to this notice (the "LP Agreements”)

We hereby give you notice that all of our nghts, title and interest to each of the LP Agreements
have been assigned to the Secunty Agent by Ciause 3 1 (Assignments) of the 2014 Debenture,
subject to the Secunty created by us over our nghts, tile and interest in the LP Agreements in the
2013 Debenture (as notified to you 1 a notice dated 13 September 2013 and acknowledged by
you on 13 September 2013)

We srrevocably and unconditionally

(a) authonse you (notwithstanding any previous directions which we may have given
you to the contrary) to delver or disclose o the Secunty Agent in addition to
ourselves all notices in respect of

{b) any matenal breach or other event entithing you, after any grace perod, to
terminate any LP Agreement,

{c) any actual or potentral termination event under any LP Agreement and copies of
correspondence between ourselves relating thereto, and

(d) instruct you (notwithstanding any previous directions which we may have given
you to the contrary) upon receipt from the Secunty Agent of notice that an
Enforcement Event has occurred, to deal with the Secunty Agent {and not
ourselves) regarding all clams under, discharges for and waivers, vanations,
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termunations and cancellations of the LP Agreement without any reference to or
further authordy from us

Nobwithstanding the assignment referred to above

(a) we shall remain hable to perform all of our obligations under each LP Agreement,
and

{b) neither the Security Agent nor any delegate or sub-delegate shall at any time be
under any obligation or liability to you under or in respect of any LP Agreement

You shall be entiled to rely on any communications you receive from the Secunty Agent, or
which purports to be from the Secunty Agent, without being required to check the bona fides of
any such communication with us and, in particular, you shall have no obligation to venfy whether
or not an Enforcement Event has occurred

The instruchons and authonsations contained In this letter shall remain in full force and effect until
we and the Secunty Agent fogether give you notice in writing revoking them

This letter and all non-contractual obhgations ansing in any way whatsoever out of or in
connection with this letter shall be governed by, construed and take effect in accordance with
English law

Please confim your acknowledgement of this Notice by signing the acknowledgement and
undertaking set out at the foot of the enclosed duplicate hereof and by returning the same to
Barclays Bank PLC at European Loans Agency, 5 The North Colonnade, Canary Wharf, London,
E14 4BB, for the attention of Camyen Tuyen and a copy to Hogan Lovells International LLP at
Atlantic House, London EC1A 2FG (Ref F3/SJB/PT)

This Notice of Assignment and your acknowledgement and undertaking shall be governed by and
construed in accordance with Enghsh law

For and on behalf of
immediate Media Company London Limited

LIBO1/BERGLUNB/I867226 8 Hogan Lovells




EXECUTION VERSION

-84 -
SCHEDULE
LP AGREEMENTS

PDF services agreement dated 31 March 2013 between LPG, Inc and Immediate Media
Company London Limited in relation to the provision of certain publishing services by lmmediate
Media Company London Limited to LPG, Inc (the "PDF Services Agreement”)

Contract publishing agreement dated 31 March 2013 between LPG, Inc and Immediate Media
Company London Limited relating to the producing, publishing, distributton, production and selling
of certain Titles (as defined therein) (the "Contract Publishing Agreement”)

International agency agreement for published titles dated 31 March 2013 between LPG, Inc and
immediate Media Company London Limited under which Immediate Media Company Londen
Limited 1s appointed to represent the interests of LPG, Incin relation to certain Titles {as defined
therein) (the "International Agency Agreement”)

Digital advertising sales agreement dated 31 tMarch 2013 between LPG, Inc and Immediate
Media Company London Limited under which Immediate Media Company London Limited
provides advertising sales and associated services for the Portal (as defined therein) (the “Digital
Advertising Sales Agreement")

LIBO1/BERGLUNB/3867226 8 Hogan Lovelis




EXECUTION VERSION

.82~

[ON coPY]

ACKNOWLEDGEMENT

To Barclays Bank PLC
European Loans Agency
5 The North Colonnade
Canary Wharf
London, £14 4BB

Attn  Camyen Tuyen

CC- Hogan Lovells international LLP
Atlantic House
London EC1A 2FG

Ref

F3/SJB/PT
2014

We, LPG, inc acknowledge receipt of a notice of assignment from Immediate Media Company
London Limited ("IM London™) of which the aftached Is a copy (the "Notice of Assignment”)

We confirm that

(a)

(b)

(©

the assignment referred to In the Notice of Assignment shall be effective
notwithstanding any prohibiion on assignment of the PDF Services Agreement,

we have not received notice of any other assignment of any of iM London's nights,
title and interest in any LP Agreement descnbed in the Notice of Assignment or
any inferest therein (other than i favour of the Security Agent, including a notice
dated 13 September 2013 sent by IM London pursuant to the 2013 Debenture),
and

we confirm that we will act in accordance with the instructions given by IM Landon
in the Notice of Assignment

We hereby undeniake to the Security Agent that

(@)

(b)

(c)

at the same time as any notice 1s given by us to IM Londen in refation to the
occurrence of any act or omission giving nse to an actual or potential termination
event under any LP Agreement, we will deliver a copy of that notice to the
Secunty Agent,

we will not agree to any amendment or watver of any prowision of any LP
Agreement relating fo any reserved matters set out in the Schedule to this
acknowledgement (the "Reserved Matters”) wathout the Secunty Agent's pnor
written consent, and

we will not enter into any agreements with IM London which would have the effect
of defeating the purpase of any prowision of any LP Agreement relating to any
Reserved Matters without the Secunty Agent's prior wntten consent

We confirm that, to the extent that any act or omission giving nise to a termmnation event under
any LP Agreement 1s capable of remedy and has been remedied within the requistte cure penod
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by any action of IM London, the Secunty Agent or any Beneficiary such that our nghts to
terminate shall have lapsed, we shall promptly confirm to the Secunty Agent in writing that such
termination event has been remedied and no longer subsists

This acknowledgement and undertaking shall be govemed by and construed In accordance with
Enghlish law.

For and on behalf of

LPG, Inc

Dated
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Schedule

Reserved Matters

Each of the following provisions 1s a Reserved Matter

Agreement

Clause References

PDF Services Agreement

Clause 15 2 (Assignment)

Contract Publishing Agreement

Clause 19 1-19 4 (Assignment)

International Agency Agreement

Clause 15 1-15 3 (Assignment)

Digital Advertising Sales Agreement

Clause 18 1-18 3 (Assignment)
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Part 6
Form of Notice of Assignment of Lonely Planet Trade Mark Licence

To Lonely Planet Publications Pty Limited

{*date*]
Dear Sirs,
Notice of Assignment
We refer to a Debenture (the “2014 Debenture") dated 2014 made between, nter

alios, Barclays Bank PLC {the "Security Agent") and ourselves.
Terms defined in the 2014 Debenture are to have the same meanings in this letter in addition

“2013 Debenture" means a Debenture dated 13 September 2013 made between, inter alios,
Barclays Bank PLC (as secunty agent) and ourselves.

We hereby give you notice that we have assigned all our nghts, title and interest n and to the
trade mark licence between you and BBC Magazines Limited (now known as Immediate Media
Company London Limited) relating to the Lonely Planet mark and iogo (the "Lonely Planet Trade
Mark Licence") to the Security Agent by Clause 3 1(e) (Assignments) of the 2014 Debenture
subject to the Security created by us over our nghts, title and interest in the Lanely Planet Trade
Mark Licence i the 2013 Debenture (as notified to you (n a notice dated 13 September 2013 and
acknowledged by you on 13 September 2013)

We irrevacably and unconditionally authonse and instruct you {notwithstanding any previous
directions which we may have given you to the contrary)

1 upon the request of the Secunty Agent, to furrish or disclose to the Secunty Agent in
addition to ourselves all notices, matters or things required under the Lonely Planet Trade
Mark Licence to be furnished and disclosed to ourselves, and

2 upon your receipt of a notice from the Secunty Agent that the secunty constituted by the
2014 Debenture has become enforceable in accordance with its terms, to accept from
and agree with the Secunty Agent (and not ourselves) all claims under, discharges from
and watvers, vanations, terminations and cancellations of the Lonely Planet Trade Mark
Licence without any reference to or further authonty from us

The nstructions and authonsations contained 1n this letter shall remain tn full force and effect unti
we and the Secunty Agent together give you notice in writing reveking them

This letter and all non-contractual obligations arising n any way whatsoever out of or in
connection with this letter shall be governed by, construed and take effect in accordance with
English law

Please confirm your acknowledgement of this Notice by signing the acknowledgements set out at
the foot of the enclosed duplicate hereof and by returming the same to Hogan Lovells
international LLP at Atlantic House, London EC1A 2FG (Ref F3/SJB/PT) and to Barclays Bank
PLC, European Loans Agency, 5 The North Colonnade, Canary Wharf, London E14 4BB, marked
for the attentton of Camyen Tuyen
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Signed

for and on behalf of
Immediate Media Company Londoen Limited {formerly known as BBC Magazines Limited)
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ACKNOWLEDGEMENT

To Hogan Lovells International LLP
Atlantic House
London EC1A 2FG
Ref F3/SJB/PT

To Barclays Bank PLC
European Loans Agency
S The North Colonnade
Canary Wharf
London E14 4BB

For the attention of Camyen Tuyen

We, Lonely Planet Publications Pty Limited, hereby acknowledge receipt of a notice of
assignment from Immediate Media Company London Limited of which the attached 1s a copy (the
“Notice of Assignment")

We confirm that we have not received notice of any other assignment of the Lonely Planet Trade
Mark Licence described in the Notice of Assignment or any interest therein {other than in favour
of the Secunty Agent, mciuding a notice dated 13 September 2013 sent by Immediate Media
Company London Limited pursuant to the 2013 Debenture)

For and on behalf of

Lonely Planet Publications Pty Limited

Dated
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Part 7
Forms Of Notice Of Assignment of 2014 Acquisition Agreement Claims

Notice and acknowledgement of assignment from iImmediate Media Company Bristol
Limited to Future Publishing Limited

To.  Future Publishing Limited

Beauford Court
30 Monmouth Street
Bath
Avon
BA1 2BW
Date [ }

Notice of Assignment

We refer to a Debenture (the "2014 Debenture”) dated 2014 made between, inter
ahos, Barclays Bank PLC (the "Security Agent”) and ourselves Terms defined in the 2014
Debenture are to have the same meanings in this letter

We also refer to the business sale and purchase agreement dated [***] 2014 between Future
Publishing Limited and Immediate Media Company Bnstol Limited (the "Acquisition
Agreement")

In this letter

"Enforcement Event” means the secunty constituted by the 2014 Debenture being enforceable
in accordance with its terms

1 We hereby give you notice that alt of our nghts, title, interest and benefit in and to, and
any sums payable to us pursuant to, all representations, warranties, undertakings and
indemnities o, agreements with and security to be provided in our favour, and any nghts
of abatement or set-off, and all other nghts of recovery under or pursuant to the
Acquisittion Agreement (as defined in the Schedule to this notice) {the “Acquisition
Agreement Claims™) have been assigned to the Secunty Agent by Clause 31
(Assignments) of the 2014 Debenture

2 We irrevocably and unconditionally

(a) authonse you (notwithstanding any previous directions which we may have given
you to the contrary) to fumish or disclose to the Secunty Agent in addition to
ourselves all notices in respect of all matters or thungs required under the
Acquisttion Agreement to be furnished and disclosed to ourselves, and

(b) instruct you {notwithstanding any previous directions which we may have gwven
you to the contrary) upon receipt from the Secunty Agent of notice that an
Enforcement Event has accurred, to deal with the Secunty Agent (and not
ourselves) regarding all clams under, discharges for and waivers, vanations,
terminations and canceilations of the Acquisttion Agreement and/or the Acquisition
Agreement Claims without any reference to or further authonty from us

3 Notwithstanding the assignment referred to above
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(a) we shall remain liable to perform all of our obligations under the Acquisition
Agreement, and

{b) neither the Secunty Agent nor any delegate or sub-delegate shall at any time be
under any obligation or rabiity to you under or i respect of the Acquisttion
Agreement

4 You shall be entitted to rely on any communications you receive from the Secunty Agent,
or which purports to be from the Secunty Agent, without being required to check the bona
fides of any such communication with us and, in particular, you shall have no obligation to
verify whether or not an Enforcement Event has occurred

5 The instructions and authonsations contained In this lefter shall remaimn in full force and
effect untl we and the Security Agent together give you notice in wnting revoking them

6 This letter and all non-contractua! obligations ansing i any way whatsoever out of orin
connection with this letter shall be governed by, construed and take effect in accordance
with English law

7 Please confirm your acknowledgement of this Notice by signing the acknowledgement
and undertaking set out at the foot of the enclosed duplicate hereof and by returning the
same to Barclays Bank PLC at European Loans Agency, 5 The North Colonnade, Canary
Wharf, London, E14 4BB, for the attention of Camyen Tuyen and a copy to Hogan Lovells
International LLP at Atlantic House, London EC1A 2FG (Ref F3/SJB/PT)

a This Notice of Assignment and your acknowledgement and undertaking shal! be governed
by and construed n accordance with English law

For and on behaif of
iImmediate Media Company Bristol Limited
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ACKNOWLEDGEMENT

Barclays Bank Plc
European Loans Agency
5 The North Colonnade
Canary Wharf

London, £E14 4BB

Camyen Tuyen

Hogan Lovells Infernational LLP
Atlantic House

London EC1A 2FG

Ref  F3/SJB/PT

2014

We, Future Publishing Limited hereby acknowledge recempt of a notice of assignment from
Immediate Media Company Bnstol Limited ("IM Bristol") of which the attached 1s a copy (the
“Notice of Assignment”)

1

We confirm that

(a) we have not received notice of any other assignment of any of IM Bnstol's nghts,
title and interest in any Acquisition Agreement Claims descnbed in the Notice of
Assignment or any interest therein {other than in favour of the Secunty Agent),
and

{b) we confirm that we will act in accordance wath the instructions given by IM Bnstol
in the Notice of Assignment

We hereby undertake to the Secunty Agent that.

{a) we will not agree to any amendment or waiver of Clauses 22 3, 22 4 (Assignment)
and 225 {Variation) of the Acquisiion Agreement {the "Reserved Matters")
without the Secunty Agent's pnor written consent,

{b) we will not enter into any agreements with IM Bristol which would have the effect
of defeating the purpose of any provision in the Acquisition Agreement relating to
any Reserved Matters without the Security Agent's prior wntten consent, and

(c) we will comply with our obligations under the Acguisition Agreement relating to
any Reserved Matters

This acknowledgement and undertaking shall be governed by and construed in accordance with
English law

For and on behalf of

Future Publishing Limited

Dated
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Part 8

Form of Notice of Assignment of the 2014 Transitional Services Agreement

To Future Publishing Limited
Beauford Court
30 Monmouth Street
Bath
Avon
BA1 2BW

Date { ]

Notice of Assignment

We refer to a Debenture (the "2014 Debenture”) dated 2014 made between, Inter
alios, Barclays Bank PLC (the "Security Agent") and ourselves

Terms defined in the 2014 Debenture are to have the same meanings In this notice letter unless
otherwise defined herein

In addition, in this letter the following terms shall have the following meanings

“Beneficiary" means any person for whom the Secunty Agent holds on trust the secunty
constituted by the 2014 Debenture

“Enforcement Event” means the secunty canstituted by the 2014 Debenture being enforceable
in accordance with Its terms

"Group” means Vancouver Midco 2 Limited and each of s subsidianes

We also refer to the transitional services agreement dated [***] 2014 between Immediate Media
Company Bnstol Limited and Future Publishing Limited, in relaton to the prowvision of certain
senvices by Future Publishing Limited to Immediate Media Company Bristol Limited following
completion of the Acquisition (the 2014 Transitional Services Agreement”)

1 We hereby give you notice that all of our nights, fitle and interest to the 2014 Transitional
Services Agreement have been assigned to the Security Agent by Clause 3 1
(Assignments) of the 2014 Debenture

2. We wrevocably and unconditionally authonse you (notwithstanding any previcus directions
which we may have given you to the contrary) to deliver or disclose to the Secunity Agent
in addition to ourselves all notices in respect of

(2) any matenal breach or other event entiting you, after any grace period, to
terminate the 2014 Transthional Services Agreement,

(b) any actual or potential termination event under the 2014 Transitional Services
Agreement and coples of correspondence between ourselves relating thereto; and

(c) instruct you {notwithstanding any previous directions which we may have given
you to the contrary) upon receipt from the Secunty Agent of notice that an
Enforcement Event has occurred, to deal with the Secunty Agent (and not
ourselves) regarding ail clams under, discharges for and warvers, vanations,
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ferminations and cancellations of the 2014 Transihonal Services Agreement
without any reference to or further authonty from us

3. Notwithstanding the assignment referred to above

{a) we shall remain liable to perform all of our obligations under the 2014 Transtional
Services Agreement, and

{b) nerther the Secunty Agent nor any delegate or sub-delegate shall at any time be
under any obligation or hability to you under or in respect of the 2014 Transiional
Services Agreement

4 You shall be entfled to rely on any communications you receive from the Security Agent,
or which purports to be from the Security Agent, without being required to check the bona
fides of any such communication with us and, in particular, you shall have no obligation to
verify whether or not an Enforcement Event has occurred

5 The instructions and authonsations contained in this letter shall remam 1n fult force and
effect until we and the Secunty Agent together give you notice in writing revoking them.

6 This letter and all non-contractual obligations ansing in any way whatscever out of or in
connection with this letter shall be govemed by, construed and take effect in accordance
with Enghish law

7. Please confim your acknowledgement of this Notice by signing the acknowledgement
and undertaking set out at the foot of the enclosed duplicate hereof and by returming the
same to Barclays Bank PLC at European Loans Agency, 5 The North Colonnade, Canary
Wharf, London, E14 4BB, for the attention of Camyen Tuyen and a copy to Hogan Lovells
International LLP at Atlantic House, London EC1A 2FG (Ref F3/SJB/PT)

8 This Notice of Assignment and your acknowledgement and undertaking shall be governed
by and construed in accordance with English law

For and on behalf of
Immediate Media Company Bristol Limited
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ACKNOWLEDGEMENT

To Barclays Bank PLC
European Loans Agency
5 The Narth Calonnade
Canary Wharf
London, E14 4BB

Aftn  Camyen Tuyen

CC  Hogan Lovells International LLP
Atlantic House
London EC1A 2FG
Ref  F3/SJB/PT

214

We, Future Publishing Limited hereby acknowledge receipt of a notice of assignment from
Immediate Media Company Bnstol Linited ("tM Bristol”) of which the attached ts a copy (the
*Notice of Assignment”)

We confirm that

{a) we have not received notice of any other assignment of any of IM Brstol's nghts,
ttle and interest In the 2014 Transiional Services Agreement described in the
Notice of Assignment or any interest therein (other than in favour of the Security
Agent), and

(b) we confirm that we will act in accordance with the instructions given by 1M Bristol
in the Notice of Assignment

We hereby undertake to the Secunty Agent that

(a) at the same tme as any notice 1s given by us to IM Bnstol i relation to the
occurrence of any act or omission giving nse to an actual or potential termination
event under the 2014 Transttonal Services Agreement, we will deliver a copy of
that notice to the Secunty Agent,

(b) we will not agree to any amendment or waiwver of any provision of the 2014
Transitional Services Agreement relating to Clause [18] (Assignment and Sub-
Confracting) (the "Reserved Matters”} without the Securiy Agent's prior wiitten
consent,

{c) we will not enter into any agreements with IM Bnstol which would have the effect
of defeating the purpose of any provision of the 2014 Transitional Services
Agreement relating to the Reserved Matters without the Secunty Agent's pnor
written consent, and

{d) we will comply with our obhigations under the 2014 Transitional Services
Agreement relating to the Reserved Matters
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We confim that to the extent that any act or omission giving nse to a ternunation event under the
2014 Transiional Services Agreement s capable of remedy and has been remedied within the
requisite cure period by any action of IM Bnstol, the Secunty Agent or any Beneficiary such that
our nghts to terminate shall have lapsed, we shall promptly confirm to the Secunty Agent In
wniting that such termination event has been remedied and no longer subsists

This acknowledgement and undertaking shall be govemed by and construed in accordance with
Enghish law

For and on behalf of

Future Publishing Limited

Dated
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Schedule 7

Insurance Policies

Insurer Insurance Policy Policy No
Barbican Underwnting Linuted Matenial Damage & CC001141P/0112
Business Interruption
Catlin / Ark Syndicate (80%/20%) Terronsm — Matenal WT50003101134
Damage & Business
interruption
AIG Insurance Company Employers Liability 21011016
IAIG Insurance Company Pubhlic & Products 21011016
Liability
Axis Pro Europe Media Liability (Errors & 20131101
Omissions)
Royal & Sun Aliance Cnme FR15622A
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The Chargors

Executed and Delivered as a Deed by
Vancouver Midco 2 Limited (pursuant

to a resolution of its Board of Directors)

in the presence of WitLiAM ShERIDAN Director
Witness sighature

Witness name

Witness address,

Witness Occupation

Executed and Delivered as a Deed by
Immediate Media Company Limited
{pursuant to a resolution of its Board of

in the presence of Wiwwciama SuneErRioany Director

Witness signature
Witness name:

Witness address.

Witness Occupation
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Executed and Delivered as a Deed by
imimediate Media Company London

Limited {pursuant to a resolution of its
Board of Directors) acting by: —

in the presence of Wieura M SHERIDAN Director
Witness signature-

Witness name

Witness address

Witness Occupation

Executed and Delivered as a Deed by

Immediate Media Company Bristol

Limited (pursuant to a resolution of its

Board of Directors} acting by

in the presence of WOWLIAM  SteEripAn Director

Witness signature
Witness name:

Witness address’

LIBO1/BERGLUNB/3867226 8 Hogan Lovells




.08 -
Executed and Delivered as a Deed by
Immediate Media Company Services
Limited (pursuant to a resolution of its
Board of Directors) acting by
in the presence of Whicciam Suer.ap AN

Witness signature.
Witness name

Witness address

Witness QOccupation

Executed and Delivered as a Deed by
Immediate Media Company Origin
Holdings bLiumited (pursuant fo a
resolution of s Board of Directors) acting
by

in the presence of LOweiam SneRk oA

Witness signature —

Witness name

Witness address:

Witness Occupation
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Executed and Delivered as a Deed by
Immediate Media Company Origin
Limited (pursuant to a resolution of its
Board of Directors) acting by
in the presence of: Vel s WILLIAM.  SHERIDAN Director

Witness signature
Witness name-

Witness address-

Witness Occupation

Executed and Delivered as a Deed by
Immediate Media Company Magicalia
Holdings Limited (pursuant to a
resolution of its Board of Directors) acting
by:

in the presence of Wiviam Suec oA Director
Witness signature
Witness name:

Witness address

Witness Qccupation
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Executed and Delivered as a Deed by
immediate Media Company Magicalia
Limited (pursuant to a resolution of its
Board of Directors) acting by.
in the presence of Wictinen Swmeripan)

Witness signature

Witness name.

Witness address :

Witness Occupation

Executed and Delivered as a Deed by
Visordown Ltd (pursuant to a resolution
of its Board of Directors) acting by

in the presence of WiLLiam  SHERIDAN

Witness signature

Witness name

o -

Witness QOccupation
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Director
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The Security Agent

Signed by
for and on behalf of
Barclays Bank PLC

Address detalls

European Loans Agency
5 The North Colonnade
Canary Whaif

London E14 4BB

Fax +44(0) 20 7773 4833
Attn Camyen Tuyen
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Authorised Signatory

Hogan Lovells




