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Particulars of a mortgage or charge

Bl

A fee 1 payable wath this form

We wiil not accept this form unless you send the correct fee
Please see "How 1o pay’ on the last page

& What this form s for % What this form 1s NOT for
" You may use this form to register You cannot use this form i¢

WEDONESDAY

TATZOTXEX

parliculars of a mortgage or charge particutars of a charge for ¢
in England and Wales or Northern company To do this, pleas
frefand form MGUO1s AZ2 09/017204 3 #02
COMPANIES HOUSE
ﬂ Company details @_r—r—f_ Forofemuat
-3 Filling in this form
Company number {6“ E—_Fﬁ— rg.wﬁ_ I'S_'!_ET. Pteasga compiste in fypescnpl or in
Company name in full | Caesar Midco Limited whose registered office is at Brefienham boid black capdals
! House, Lancaster Place, London WC2E 7EN (the "Chargor”) fgﬁ;ﬂgzﬁ:ﬁm@m
Date of creation of charge
Caeotoeaon  [2 F2 [T 2 2 o1z
E Description
Please give a description of the instrument (if any) creating or evidencing the
charge, e ¢ ‘Trust Deed’, ‘Debenture’, ‘Mortgage’, or 'Legal charge'
Descnphion Charge over shares dated 22 December 2012 and made between the Chargor (1) and EC}

Partners LLP (acting as agent and trustee for the Noteholders (as defined below)} {2} {the "Charge
over Shares")

Amount secured

[ Please give us details of the amount secured by the morigage or charge

Amount secursd

All the Chargor's obligations and habilities of any kind and in
any currency due, owing or ihcurred to the Secunty Agent
{as defined below) (whether for s own account or as
frustee for the Notehoiders {as defined below)) or any of the
Noteholders under or m connection with The Finance
Documents {as defined below) whether present or future,
actual or contingent and whether owed by the Chargor as
principal or surety or incurred solely or jomtly or in any other
capacity and whether owed to the onginal obligee or any
other entity as a result of any transfer, amalgamation or
acgwsifion including (without bmtation) interest, feesg,
banking charges, commssion and sums due in relation to
costs and expenses (the "Liabilities")

Continuation page
Please use & continugton page f
you need fo enter more delalls

BIS | hemmcome o o
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MGO1

Particulars of a morlgage or charge

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

Conbinuation page
gga;ﬁ ?gs;e the name and address of the morigages(s) or person{s} entriled to Ploase use 8 contmuaton page
you need to enfer mote details
Name Ii ECI PARTNERS LLP {registered number OC301604) whose registared office 18
Address ! Brettenharm House, Lancaster Place, London WC2E 7EN as agent
an& trustee for the Noteholders (as defined below) (ihe "Security Agent’)
_,..-\--"""‘"""—-"—w-—--m
Postcods rrrﬂ?{—l—lﬁ!‘_
Name
Address !
s | [ [ [ [ [
ﬂ Short particulars of all the property morigaged or charged
Continuation page
Please give the short particulars of the properly morigaged or charged Piegse tse a coniuaton page
you need fo enter more details

Short particulars

over Shares

Definitions as set out in the Charge over Shares

other income received or receivable in relation {0 any of the Shares

number 8318877} on the date of the Charge over Shares

"Related Rights” means all present and fulure

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

“Dividends” means all present and future dvidends and distnbutions of any kind, interest and any

"Finance Documents” has the meaning given to that term 1 the Secunty Trust Deed
“Inttial Shares” means those shares, stocks, debentures, bonds, warrants and other securnthies or

investments (whether in cerbficated or uncertificated form) described m the Schedule to the Charge
over Shares, being 775,835 ordinary shares of £0 01 each in Caesar Bidco Limited {company

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

{a) shares, stocks, debentures, bonds, warrants, secunties, investments, money or
other assels ansing by way of conversion, exchange, substitution, nghts 1ssue,
redemphon, bonus, preference, option or otherwtse in refation to any of the
Shares,

v nghts to subscrbe for, purchase or otherwise acquire any Shares through
ophons, warrants or otherwise, and

{Ses continuation page)
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MGO1

Particulars of a mortgage or charge

Particulars as to commission, allowance or discount {if any}

Please msert the amount or rate percent of any commission, allowance or
discount paid or made either dlrecily or indirectly by the company {o any person
on consideraton of his

- subscnbing or agreeing fo subscnbe, whether absolutely or
condrtionally, or

- procunng or agreeing to procure subscnptions, whether absolute
or conditional,

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

Commission, auowancef N/A

or discount

Delivery of instrument

You must deliver the onginal instrument (f 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 850) If the property 1s
situated and the charge was created outside the United Kingdom (UK), you must
delver the information to the Registrar within 21 days affer the date on which
the mstrument could have been received in the UK in the normal course of post
and assuming you had posted it promptly (seckon 870)

We will accept a venfied copy of the nstrument creating the charge where the
property charged is sduated and the charge was created outsde the UK -
{section 886} The company or the person who has debvered the copy to the
Regsirar must venfy it to be a correct copy and sign ¢ Where a body corporate
gives the verdication, an officer of that body must sign it We will also accept a
verified copy where section 867(2) applies {property siuated In ancther part

of UK)

Signature

f Pisase sign the form here

Signature

Sgnature

X S uP X

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

78061246v1\fam
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MGO1

Particulars of a morigage or charge

B Presenter information

ulmportant information

You do not have fo give any contact information, but f
you do  will help Companies House If there 15 a query
on fhe form and wiil establish where we retum the-
onginal documents The contact information you give
will be vizible to searchers of the public record

| comstrame Sy Fulbrook
i Company name

] aess 10 Queen Street Place

|
|

I Pestin | sndon

S J Berwin

WW Greater London
fmmmFFWFFTTT
P’"‘" United Kingdom

[ B 255 Chancery Lane
!Teleahmn

Certificate

We will send your certificate to the presenter’s address
if given above or fo the Company's Registered Office if
you have [eft the presenter's information blank

Checklist

We may return forms completed mcorrectly or
with iIformation missing

Please make sure you have remembered the

following:

X} The company name and number match the
information held on the public Register

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

X You have entered the date the charge was created

X} You have supplied the description of the instrument

[X] You have given detalls of the amount secured by
the mortgagse or chargee

Please note that alf information on this form wili
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
‘Comparnes House '

@ Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return 1t to the appropriate address below:

For companies registered in England and Wales.
The Regstrar of Compantes, Comparues Houss,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardif

For compantes registered fn Scotland:

The Regstrar of Companies, Companies Houss,
Fourih floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scolland, EH3 8FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Pos)

For companies registered in Northern freland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhal Street,
Belfast, Northem Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

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

This form is available in an
alternative format, Please visit the
forms page on the website at

78061248v1\faa

X1 You have given details of the mortgagee(s) or www, compameshou se.gov.uk
person{s} entilled o the charge
X] You have entered the short particulars of all the
property mortgaged or charged
{X} You have signed the form
(X]' You have enclosed the carect fee
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D311 Verson 50




pecctareawth  MGO1 - continuation page
Companes Act2006  Parbculars of a mortgage or charge

ﬂ Short particulars of all the property mortgaged or charged
l Please give the shorl 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 deposttory, custodian, nominee, cleanng house or investment manager or
simifar person whether on a fungible basis or otherwise and including all nghts
agamnst such person, and,

{d) all other rights and assets attaching to, derving 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 Secunty created or expressed to be created by the Charge over Shares

"Secunty” means any mortgage, charge, pledge, lien or other secunty interest securing any
oblgation of any person or any other agreement or arrangement having a stmilar 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, (1) the Noteholders and () the Secunty
Agent {acting in its capacity as secunty agent for and on behaif of the Noteholders)

“Shares” means

{a) all present and future shares m Caesar Bidco Limited (company number
8319877} owned legally or beneficially by the Chargor including the Initial Shares,
and

{b) ali Related Rights
1 Undertaking to Pay

The Chargor undertook to pay all the Liabilittes when due i accordance with the terms apphcable to
those Liabilities .

2 Security

The Chargor, with full tile guarantee and as continuing security for the discharge of all the Liabilities,
charged all s present and future nights, ttle and interest in or n connaction 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 permi to subsist any Secunty over the Secured
Assets other than pursuant to the Charge over Shares

{b} The Chargor shall not {nor agree {o) enter nto a single transaction or a senes of
transactions (whether related or not and whether voluntary or nvoluntary) to sell,
lease, transfer or otherwise dispose of any of the Secured Assets

(See conttnuation page}

1 CHFPO25 Laserform intematonal 5140
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meccordamcewth  MGO1 - continuation page

Companes Act2005  Particulars of a morigage or charge

ﬂ Short particulars of all the property mortgaged or charged
Please give the short particulars of the property morigaged or ¢harged

Short paritcutars 4 Intercreditor Geed

The Charge over Shares is subject to the terms of an intercreditor deed dated the same date as the
Charge over Shares and made between, inter afta, HSBC Bank pic, the Chargor and Caesar Bidco
Limited

1 CHFP(25 Lasertorm Internatonal 510
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Companies House

CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 869(5) & (6) of the Cbmpanies 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 OFRCIAL SEAL OF THE
REGISTRAR OF COMPANIES







