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L
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Please see 'How to pay' on the last page
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Company number

Company details

o fafsfrlsfrfsfe

-> Filling in this form
Please complete in typescrpt or in

Company name in full |Caesar Midco Limited whose registered office 1s at Brettenham

bold black capitals

] House, Lancaster Place, London WC2E 7EN (the "Chargor”)

All fields are mandatory unless
specified or indicated by *

2]

Date of creation

Date of creation of charge

f2fa P2 fafofrfz

3 |

Description

charge, e g ‘Trust Deed', 'Debenture’, 'Mortgage', or ‘Legal charge'

Please give a descnption of the instrument (If any) creating or evidencing the

Descrption

over Shares")

Charge over shares dated 22 December 2012 and made between the Chargor (1) and ECI
Partners LLP (acting as agent and trustee for the Noteholders (as defined below)) (2) (the "Charge

Amount secured

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

Continuation page
Piease use a continuation page f

Amount secured

acquisition including (without limitation) interest,

costs and expenses (the "Liabilities")

All the Chargor's obligations and habilities of any kind and in
any currency due, owing or incurred to the Secunty Agent
(as defined below) (whether for its own account or as
trustee for the Noteholders (as defined below)) or any of the
Noteholders under or in connection with the Finance
Documents (as defined below) whether present or future,
actual or contingent and whether owed by the Chargor as
princtpal or surety or incurred solely or jointly or in any other
capacity and whether owed to the ongina! obligee or any
other entity as a result of any transfer, amalgamation or
fees,
banking charges, commission and sums due in relation to

you need to enter more detatls
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MGO1

Particulars of a mortgage or charge

Mortgagee(s) or person(s) entitled to the charge (if any)

Please give the name and address of the mortgagee(s) or person(s) entitled to Continuation page
the charge Please use a continuation page If
you need to enter more details
Name |ECI PARTNERS LLP (registered number OC301604) whose registered office 15
Address | Brettenham House, Lancaster Place, London WC2E 7EN as agent
and trustee for the Noteholders (as defined below) (the "Secunty Agent’)
B e e L]
Postcode WC|2|E] |7[E|N
Name |
Address r
Postoode rrrrrrr

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged Continuation page
Please use a continuation page if

you need to enter more details

Short particulars

Save as where stated otherwise, all clause references refer to clause references in the Charge
over Shares

Definitions as set out in the Charge over Shares

“Dividends” means all present and future dvidends and distributions of any kind, interest and any
other iIncome received or receivable in relation to any of the Shares

“Finance Documents” has the meaning given to that term in the Secunty Trust Deed

“Initial Shares” means those shares, stocks, debentures, bonds, warrants and other securities or
investments (whether in certificated or uncertificated form) described in the Schedule to the Charge
over Shares, being 775,835 ordinary shares of £0 01 each in Caesar Bidco Limited (company
number 8318877) on the date of the Charge over Shares

“Noteholders” has the meaning given to that term in the Secunty Trust Deed

"Related Rights" means all present and future

(a) shares, stocks, debentures, bonds, warrants, securties, investments, money or
other assets arising by way of conversion, exchange, substitution, nghts issue,
redemption, bonus, preference, option or otherwise in relation to any of the
Shares,

(b) nghts to subscribe for, purchase or otherwise acquire any Shares through
options, warrants or otherwise, and

(See continuation page)
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MGO1

Particulars of a mortgage or charge

Particulars as to commission, allowance or discount (if any)

Please insert the amount or rate percent of any commission, allowance or
discount paid or made either directly or indirectly by the company to any person
on consideration of his

- subscrnbing or agreeing to subscnbe, whether absolutely or
conditionally, or

- procuning or agreeing to procure subscrptions, whether absolute
or conditional,

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

Commission, allowance N/A

or discount

Delivery of instrument

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

21 days after the date of creation of the charge (section 860} If the property 1s
situated and the charge was created outside the United Kingdom (UK), you must
deliver the information to the Registrar within 21 days after the date on which
the instrument could have been received in the UK in the normal course of post
and assuming you had posted it promptly (section 870)

We will accept a venfied copy of the instrument creating the charge where the
property charged s situated and the charge was created outside the UK
(section 866) The company or the person who has delivered the copy to the
Registrar must venfy It to be a correct copy and sign it Where a body corporate
gives the venfication, an officer of that body must sign it We will also accept a
venfied copy where section 867(2) apphes (property situated in another part

of UK)

Signalure

Signature
[ Piease sign the form here
Signature
X €3 Rara P X

This form must be signed by a person with an interest in the registratron of
the charge
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MGO1

Particulars of a mortgage or charge

E Presenter information

ulmportant information

You do not have to give any contact information, but if
you do it will help Companies House If there 1s a query
on the form and will establish where we retun the
onginal documents The contact information you give
will be visible to searchers of the public record

| constrane Symon Fulbrook

I Company name

I naess 10 Queen Street Place

|
|

| Postiwn | ondon

S J Berwin

| comyRegon  Greater London

[ [Efcfafr] [i]B]E
[Counn United Kingdom

| 2 255 Chancery Lane

I Telephono

Certificate

We will send your cerlificate to the presenter's address
if given above or to the Company's Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following:

[X] The company name and number match the
information held on the public Regrster

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

(X} You have entered the date the charge was created

[X] You have supplied the description of the nstrument

[X] You have given details of the amount secured by
the mortgagee or chargee

{X] You have given detalls of the mortgagee(s) or
person(s) entitled to the charge

[X] You have entered the short particutars of all the
property morigaged or charged

(X] You have signed the form

(X] You have enclosed the correct fee

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

E How to pay

A fee of £13 15 payable to Companies House in
respect of each mortgage or charge.

Make cheques or postal orders payable to
'‘Companies House'

E Where to send

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

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

DX 33050 Cardif

For companies registered in Scotland:

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

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

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland'
The Regstrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern [reland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

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

This form is available in an
alternative format, Please visit the
forms page on the website at
www.companieshouse.gov.uk
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In accordance with
Section 860 of the
Compames Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

(c) nghts accruing or relating to any Shares deposited with or registered in the name
of any depository, custodian, nominee, clearning house or investment manager or
similar person whether on a fungible basis or otherwise and including ail nghts
against such person, and,

(d) all other rights and assets attaching to, deriving from or exercisable as a result of
the ownership of any of the Shares

"Secured Assets" means the nghts, interests and assets from time to time subject, or expressed to
be subject, to the Security created or expressed to be created by the Charge over Shares

"Security” means any mortgage, charge, pledge, lien or other secunty interest securning any
chligation of any person or any other agreement or arrangement having a similar effect

"Secunty Trust Deed" means the secunty trust deed dated on or about the date of the Charge over
Shares made between, among others, (1) the Chargor, (i) the Noteholders and () the Secunty
Agent {acting 1n its capacity as secunty agent for and on behalf of the Noteholders)

“Shares” means

{a) all present and future shares in Caesar Bidco bLimited (company number
8319877) owned legally or beneficially by the Chargor including the Intial Shares,
and

{b) all Related Rights

1 Undertaking to Pay

The Chargor undertook to pay all the Liabilities when due in accordance with the terms applicable to
those Liabilities

2 Security
The Chargor, with full title guarantee and as continuing secunty for the discharge of all the Liabilities,
charged all its present and future nights, title and interest in or In connection with the Shares and the

Dividends in favour of the Secunty Agent by way of first fixed charge

3 Negative Undertakings

Secunty
(a) The Chargor shall not create or permit to subsist any Secunty over the Secured
Assets other than pursuant to the Charge over Shares
{b) The Chargor shall not (nor agree to} enter into a single transaction or a senes of

transachons (whether related or not and whether voluntary or involuntary) to sell,
lease, transfer or otherwise dispose of any of the Secured Assets

{See continuation page)
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I accordance wilh MGO1 - continuation page

Companies Act 2006 Particulars «of a morigage or charge

ﬂ Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars 4 Intercreditor Deed

The Charge over Shares 1s subject to the terms of an intercreditor deed dated the same date as the
Charge over Shares and made between, inter alla, HSBC Bank plc, the Chargor and Caesar Bidco
Limited

1 CHFPO25 Laserform Intemational 5/10
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 869(5) & (6) of the Companies Act 2006

COMPANY NO. 8319789
CHARGE NO. 2

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A CHARGE OVER SHARES DATED 22
DECEMBER 2012 AND CREATED BY CAESAR MIDCO LIMITED
FOR SECURING ALL MONIES DUE OR TO BECOME DUE FROM
THE COMPANY TO ECI PARTNERS LLP AS AGENT AND
TRUSTEE FOR THE NOTEHOLDERS (THE "SECURITY AGENT")
OR ANY OF THE NOTEHOLDERS ON ANY ACCOUNT
WHATSOEVER WAS REGISTERED PURSUANT TO CHAPTER 1
PART 25 OF THE COMPANIES ACT 2006 ON THE 9 JANUARY
2013

GIVEN AT COMPANIES HOUSE, CARDIFF THE 14 JANUARY
2013
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House




