Companies House

MRO1 e

Registration of a Charge

Company name: OZONE PROJECT LIMITED
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Details of Charge

Date of creation:  22/12/2020
Charge code: 1147 1303 0001

Persons entitled: NEWS UK & IRELAND LIMITED
TELEGRAPH MEDIA GROUP LIMITED

Brief description: INCLUDES ALL REGISTERED INTELLECTUAL PROPERTY
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: LEWIS SILKIN LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11471303

Charge code: 1147 1303 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 22nd December 2020 and created by OZONE PROJECT
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 30th December 2020 .

Given at Companies House, Cardiff on 31st December 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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REGISTRAR OF COMPANIES
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" DocuSign Envelope |D: 20BEB478-C138-4F55-B4F7-257 3ACABD778

DATED 22 December 2020

NEWS UK & IRELAND LIMITED

TELEGRAPH MEDIA GROUP LIMITED

AND

OZONE PROJECT LIMITED

DEBENTURE

@, LEWIS SILKIN

L ewis Silkin LLP
5 Chancery Lane
Chiford’s Inn
London
EC4a 18L
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This DEED is dated 22 December 2020
Parties
(1y  NEWS UK & IRELAND LIMITED (company number 01893198}, a private iimited company

)

‘whose registered office is at 1 London Bridge Street, London SE1 9GF {“News UK");

- TELEGRAPH MEDIA GROUP LIMITED (company number 451593), a private fimited

company whose registered office is at 111 Buckingham Paiace Road, London SWIW 00T
{the "Telegraph”), and

{3) - OZONE PROJECT LIMITED (company number 11471 303), a private limited company whose
. registered office is 8t 3 Marshalsea Road, London SE1 1EP (the "Borrower”).

-Background

(AY News UK and the Telegraph (the “Lenders”) have agreed, pursuant fo their respective

(B)

‘Secondment Agreements with the Borrower, to provide the Borrower with the Secondment
Loans on a secured basis.

‘Under this deed, the Borrower provides security to the Lenders for the Secondment Loans

made available to the Borrower by the Lenders under the Secondment Agreements.

Agreed terms

1
1.4

DEFINITIONS AND INTERPRETATION
Definitions

The following definitions apply in this deed:
“Administrator”

an administrator appointed to manage the affairs, business and property of the Borrower
pursuant io clause 8.6,

“Book Debts”

book debts -and other debts (but not the proceeds of those debts) and monetary claims
together with the benefit of all agreements and -securities securiing their payment or
repayment;

‘Business Day”

“a day other than a Saturday, Sunday or public holiday in England when banks in London are

open for business,;

‘Delegate”

any person appointed by the Lenders or any Receiver pursuant to clause 13 and any persen

appointed as attorney of the Lenders, Receiver or Delegate;

‘Equipment’
all present and future equipment, vehicles, furniture, fittings, installations and apparatus and

- other tangible moveable property for the time being owned by the Borrower, inciuding any

part of it and all spare parts, replacements, modifications and additions;

“Financial Collateral’
has the meaning given to that expression in the Financial Collateral Reguiafions.

*Firancial Collateral Reguiations”

the Financial Collateral Arrangements {No 2) Regulations 2003 (S/ 2003/3226).

“Insurance Policy”
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each contract and policy of insurance effected or maintained by the Borrower from time fo
time in respect of its.assets or business (including, without timitation, any contract or policy of
* insurance relating to the Properties or the Equipmenty;

“Intelisciual Proparty”
the Borrower's present and future patents, utiity models, rights to inventions, copyright and
related rights, moral rights, trade marks and service marks, business names and domain
names, fights in get-up and trade dress, goodwill and the right to sue for passing off or unfair
competition, rights in designs, rights in computer software, database rights, rights fo use, and
protect the confidentiality of, confidential information {including know-how and trade secrets)
and all other intellectual property righis, in each case whether registered or unregistered and
including all applications and rights to apply for and beé granted, renewals or extensions of,
~and rights to claim priority from, such rights and all similar or equivalent rights or forms of
protection which subsist or will subsist now or in the future in any pait of the world;

“Investmenis’
all present and future certificated stocks, shares, loan capital, securities, bonds and
" investments {whether or not marketable) for the time being owned (at law ar in equity) by the
Borrower, including any:
{a) dividend, inierest or other distribution paid or payable in relation to any of the
Investments; and.

{2 right, money, shares or properly accruing, offered or issued at any time in relation to
any of the Investments by way of redemption, substitution, exchange, conversion,
bonis, preference or otherwise, under option rights or otherwise;

“LPA 1925"
the Law of Property Act 1925;

“Other Publishers”

Guardian News & Media Limited (registration number 00908396) and Reach Shared Services
Limited {registration numbsr 03880737);

“Properties”

all frechold and leasehold properties (whether registered or unregistered) and all
commonhold properties, now or in the fulure (and from time to time} owned by the Borrower,
or in which the Borrower holds an interest, and "Property” means any of them;

“Receiver’
a receiver, receiver and manager or administrative receiver of any or all of the Secured
" - Assets appointed by the Lenders under clause 17,

“Secondment Agresments”
each of:

{a) the umbrella secondment agreement dated 4 November 2020 and entered into between
(1) News UK and (2} the Borrower, pursuant to which. News UK made available a
Secondment Loan to the Borrower on the terms set out therein (as such agreement may
be amended or superseded from time fo time); and

" {b) the umbrella secondment agreement dated 4" November 2020 and entered into between
{1)-the Telegraph and (2) the Borrower, pursuant to which the Telegraph made available
a Secondment Loan to the Borrower on the terms set out therein (as such agreement
may be amended or superseded from time {o time);

“Secondment Loans”
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the Secondment Loans {as defined in the Secondment Agreements) made available to the
Borrower by each of News UK and the Telegraph under the Secondment Agreements, and

“Secondment Loan” means either of them;

“Secured Assets”
all the assets, property and undertaking for the time being subject to the Security created by,
or pursuant to, this deed (and references to the Secured Assets shall include references 10

“any part of them) identified in clauses 3.1 and 3.2;

‘Secured Liabilities”

all present and future liabilities of the Borrower to the Lenders (or either of them) in respect of
‘the Secendment Loans, and, where relevant and appiicable, includes the remuneration

referred 1o in clause 11.3;

- “Speurity Financial Collateral Arrangement”

has the meaning given to that expression in the Financial Collateral Regulations;

“Security”
any mortgage, charge (whether fixed or floating, legal or equitable}, pledge, lien, assignment

by way. of security or cther security interest securing any obligation of any person, or any

other agreement or arrangement-having a similar effect; and

“Security Period’

the period starting on the date of this deed and ending on the date on which the Secured
Liabilities have been paid and discharged in full,

“Shareholders Agreement” means the shareholders agreement of 12 Seplember 2018 (as

amended and restated, from time fo'time, and most recently on 4% November 2020) made
between News Corp UK & ireland Limited (registration number 00081701), the Telegraph, the.
Borrower and the Other Publishers.

Interpretation

in this deed:

{2) clause headings shail not affect the interpretation of this deed;

{b) a reference to the “Lenders” refers.to each of the Lenders and shall net be construed
as requiring the Lenders to have to operate together in exercising their rights. under
this deed.

{€) a reference fo a “person” shall include a reference to an individual, firm, company,

corporation, partnership, unincorporated body of persons, governmeni, state or
agency of a state or any association, trust, joint venture or consortium {whether or not
having separate legal persohality);

(g unless the context stherwise requires, words in the singular shali include the plurat

and inthe plural shall include the singular;

Ag) uniess the context otherwise reguires, a reference to one gender shall include a

'reference_ o the other genders;

{f a reference to a party shall include that party's successars, permitted assigns and
permitted transferees and this deed shall be binding on, and enure to the benefit of,
the parties to this desd and their respective personal representatives, successors,
permitted gssigns and permitted transferees;

(@) a reference to a statutory provision, enactment or EU Directive includes a reference
o
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1.3

1.4

15

(i any amendment, modification, extension, consolidation, repizcement or fe-
enactment of any such provision, enactment or EU Directive (whether before
of after the date of this deed);

(i} any previcus provision, enactment or EU Directive which that provision,
enactment or EU Directive replaced (with or without amendmaent}; and

(i) any regulation, ‘instrument or order or other subordinate legislation made
under such provision, enactment or EU Directive,

unless any such change imposes upen any parly any liability or obligation which is
more onerous than as at the date of this deed;

{h) “writing” or “written” inciude any methods of reproducing words, symbols or other
information i a legible and non-transitory form by any method or combination of
methods (but not email or any other type of electronic communication);

(i} an obligation on a party not to do something includes an obligation not to allow that
thing fo be done;

0y a reference to “this deed” (or any provision of it) or to any other agreement or
documment referred to in this deed is a reference to this deed, that provision or such
other agreement or document as amended (in each case, other than in breach of the
provisions of this deed) from time to time;

{3 unless the context otherwise requires, a reference fo a clause is to a clause of this
deed,
] “including” means “including, without limitation” and “include” shall be constiued

accordingly; and

(m) references to “€” and “pounds” are fo pounds sterling.

o Clawback

if the Lenders consider that an amount paid by the Borrower in respect of the Secured
Liabilities is capable of being avoided or otherwise set aside on the hguidation or
administration of the Borrower or otherwise, then that amount shall not be considered to have
been irrevocably paid for the purposes of this deed.

Nature of security over real property
A reference in this deed to a charge or mortgage of or over-any Property includes:

{a) all buildings and fixtures and fittings {including trade and tenant's fixtures-and fittings)
that are situated on or form part of that Property at any time;

(bY the proceeds of the sale of any part of that Property and any ather monies paid or
payable in.respect of or in connection with that Property;

(c) the benefit of any covenants for fitle given, or entered into, by any predecessor in title
of the Borrower in respect of that Property, and any monies paid or payable in respect
of those covenants; and

{d} all rights under any licence, lease, agreement for sale or agreement for lease in
respect of that Property.

Law of Property (Miscellaneous Provisions) Act 1889

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 1988, the

tefms of the Secondment Agreements. are incorporated into this deed.
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1.8

32

33

34

Perpetuity period

_ If the rule against perpetuities applies to any trust created by this deed, the perpetuity period

shall be 125 years (as specified by section 5(1) of the Perpetuities and Accumulations Act
2009).

COVENANT TO PAY
The Borrower shall, on demand, pay to each of the Lenders and discharge the Secured

‘Liabilities when they become due in the manner described in each of the Secondment

Agreements and the Shareholders Agreement.

GRANT OF SECURITY

' Fixed charges
As a continuing security for the payment and discharge of the Secured Liabilities, the

Borrower with full title guaraniee charges to the Lenders by way of first fixed charge:
{3} all Properties held now or acquired by the Borrower in the future;

{b} all present and fulure rights, ficences, guarantees, rents, deposiis, confracts,
covenanis and warranties relating to each Properly; '

{c) all licences, consents and authorisations (statutory or otherwise) held or required in
connection with the Borrower's business or the use of any Secured Asset, and all
rights in-connectioh with thern;

{d} all its present and future goodwill;

(&) all its uncalled capital and called but unpaid capital;

) all the Equipment;

(s} all the Intellectual Property;
(h) all the Investmenits;

{i) all ifs rights in respect of each Insurance Policy, including all claims, the proceeds of
all claims and all returns of premium in connection with each insurance Policy; and

() all the Book Debts.

Floating charge

As a continuing security for the payment and discharge of the Secured Liabilities, the

Borrawer with full title guarantee charges to the Lenders, by way of first floating charge, all the
undertaking, property, assets and rights of the Borrower at any fime not effectively charged
pursuant to clause 3.1,

Gualifying ficating charge

Paragraph 14 of Schedule B1 to the Insclvency Act 1986 applies to the floating charge
created by clause 3.2

Automatic crystallisation of floating charge

The floating charge created by clatise 3.2 shall automatically and immediately (without notice)

 convert into a fixed charge over the assets subject fo that flogting charge it

Y the Borrower,

R creates, or attempts lo create, without the prior written consent of the
Lenders, a Security or a trust in favour of another person over ali or any part
of the Secured Assets (except as expressly permitted by the terms of this
deed or the Secondment Agreements); or
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35

3.6

37 ..

(i) disposes, or aftempts o dispose of, all or any part of the Secured Assets
{other than Secured Assets that are only subject fo the floating charge white it
remains uncrysiallised);

(b) any person levies (or attempts to levy) any distress, attachment, exacution or other
process against-all or any part of the Secured Assets; or

[{9)] a resolution is passed or an order is made for the winding-up, dissolution,
administration or re-organisation of the Borrower,

Assets acquired after any floating charge has crystaliised

Any asset acquired by the Borrower after any crystallisation of the fioating charge created
under this deed that, but fof that crystallisation, would be subject to a floating charge under
this deed, shall {unless the Lenders confirms otherwise to the Borrower in writing} be charged
to the Lenders by way of first fixed charge.

Collection of Book Dabts

(@) The Borrower is hereby given the authority as agent of the Lenders to collect, and
receive money payable to the Borrower in respect of Book Debfs and to allow a
reasonable discount, set-off or writing off by the Borrower in relation fo Book Debts.
unless and until the authority is terminated pursuant to clause 3.8(c).

(b} For the avoidance of doubt, prior to the security constituted by this deed becoming
enforceable, the Borrower shall be entitied to utilise all menies collected and received
by itin respect of Book Debts for its working.capital and other purposes.

{c} The authority given pursuant fo clause 3.6(a) shall terminate automatically and

without notice 1F:
{i) ‘the security constituted by this deed becomes enforceable; and/or
i the flogting charge referred to in clause 3.2 crystallises.

Lenders may register Security
The Lenders may register this Security and any notice. in relation to it on any approptriate

“register and the Borrower must, if the Lenders request:

{a) obtain all consents necessary to allow the Lenders to do $0; and

{t) procure the execution of all docurments required to effect registration.

LIABILITY OF THE BORROWER
The Borrower's liability under this deed in respect of any of the Secured Liabilities shall not be

discharged, prejudiced or affected by:

(a) any security, guaranfee, indermrity, remedy or other right heid by, or available to, the
Lenders that is, or becomes, wholly or partially illegal, void or unenforceable on any
ground;

(b} the Lenders renewing, determining, varying or increasing any facility or other

transaction in any manner of concurring in, accepting or varying any compromise,
arrangemeni or seftflement, or omitting to claim or enforce payment from any other
person; or

{c) any other act or omission which, but for this clause 4, would have discharged or
otherwise prejudiced or affected the liability of the Borrower.
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5.2

53 .

5.4

55

-2

5.7
5.8
5.9
510

511

. 542

WARRANTIES

- Warranties

The Borrower warrants to the Lenders on the date of this deed as set out in this clause.

Owmership of Secured Assets

" "The Borrower is the sole legal and beneficial owrist of the Secured Assets.

No Security

The Secured Assets are free from any Security other than the Security created by this deed.

. Mo adverse claims

The Borrower has not received, or acknowiedged notice of, any adverse claim by any person
irirespect of the Secured Assets or any intereslin them.

Mo adverse covenants

There are no covenants, agreements, reservations, conditions, interests, rights or other
matters whatsoever that materially and adversely affect the Secured Assets.

Authorisation

- The Borrower has obtained all required or desirable authorisations to enable it to enter inte,

exercise its rights and comply. with its obligations under this deed. Any such authorisations
are i full force and effect.

Mo breach of laws

- There is no breach of anylaw or requlation that materially and adversely affects the Secured

Assets.
No interference in enjoyment
No facility necessary for the enjoyment and use of the Secured Assefs is subject to terms:

. entitling any person to terminate or curtait its use.

Mo overriding interests
Nothing has arisen; has been created or is subsisting, that would be an overriding inferest in

any Property.

Avoidance of security

No Security expressed to be created under this deed is liable to be avoided, or otherwise set
aside, on the liguidation or administration of the Borrower or otherwise.

No prohibitions or breaches

The éntry into this deéd by the Borrower does not, and will not, constitute a breach of any
Insurance Policy orany other agreement or instrument binding on the Borrower or its assets.

Enforceable security

" This deed constitutes and will constitute the legal, valid, binding and enforceable obligations
.of the Borrower, and is, and will continue 1o be, effective security over all and every part of the

Secured Assets in accordance with its terms,

GENERAL COVENANTS

* Megative pledge and disposal restrictions

The Borrower shall not at any time, except with the prior written consent of the Lenders:

(&) create, purport to create or permit to subsist any Securify on, or in relation to, any
Secured Asset other than any Seclrity created by this deed,
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- 8.3

64

BB

6'8. .

B8 -
- ~ The Borrower shall promptiy pay all premiums in respect of each insurance policy maintained
by it in accordance with clause 6.7 and do all other things necessary to keep that policy in full

- force and effect.

o) sell, assign, transfer, part with possession of, or otherwise dispose of in any manner

(or purport to do so), all or any part of, or any interest in, the Secured Assets (except,
in the ordinary course of business, Secured Assets that are only subject to an
uncrystatlised floating charge);

_'(b) create of grant {or purport to. create or grant) any interest in the Secured Assets in
favour of a third party;
{d) call up, of receive in advance of calls, any of its uncalled capital; or
)] collect, dispose of, part with or deal with an interest in or enter into or permit 2

compromise, set-off or combination of accounts int respect of @ Book Debt or other
debt or monetary claim, except, in the case of a Book Debt, as permitted pursuant to
clause 3.6.

Preservation of Secured Assets

The Borrower shall not do, or permit to be done, any act or thing that would materially

' depreciate, jeopardise or otherwise prejudice the security held by the Lenders, or materially

diminish the value-of any of the Secured Assets or the effectiveness of the security created by

this deed.

Conduct of business
- The Barrower shall carry on its business in a proper manner and perform and protect all

material contracts, franchises, leases and licences entered into in relation to its business.

.. Compliance with laws and reguiations

e} The Borrower shall not, without the Lenders’ prior written consent, use or permit the
Secured Assels o be used in any way contrary 1o faw.

(b} The. Borrower shall comply with the material requirements of any law and regulation
relating to or affecting the Secured Assets or the use of it or any part of them.

Title documents

On request by the Lenders, the Borrower shall provide to the Lenders (and the Lenders shall
for the duration of this deed be entitled to hold) all deeds and documents of title relating to the
Secured Assefs that are in the possession or coniral of the Borrower,

Accounts and records

_ The Borrower shall keep proper accounting records and financial statements. The Borrower
shall give the Lenders, as soon as possible after the Lenders request, all financial information

about the Borrower's affairs that is reasonably required by the Lenders.

Insurance

The. Borrower shall insure {or where, in the case of any leasehold property, insurance is the.

_ ‘responsibility - of the landlord under the terms of the lease, either procure that the landiord
insures and keeps insured or, ifand fo the extent that the landlord does not do so, itself insure
and keep insured) and keep. insured the Secured Assets against the material risks, perils and

contingencies that would be insured against by reasonably prudent persons carrying on the

‘same class of business as the Borrower.

insurance premiums
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7.2

7.3

8.2
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Mo invalidation of insurance

“I'fie Borrower shall not do or omit to do, or permit to be done or omitted, any act or thing that

may invalidate or otherwise prejudice any insurance policy maintained by it in accordance
with clause 6.7. '

Proceeds of insurance policies

After the seclrity constituted by this deed has become enforceable, all monies received by

“the Borrower under any insurance policy maintained by it in accordance with clause 6.7 shall:

(a) immediately be paid to the Lenders;

{2} if they.are not paid directly to the Lenders by the insurers, be held by the Borrower as
trustee of the same for the benefit of the Lenders (and the Borrower shall account for
them to the Lenders); and

€} at the option of the Lenders, be applied in making good or recouping expenditure in

respect of the ioss or damage for which those monies are received or in, or towards,
discharge or reduction of the Secured Liabilities.

INTELLECTUAL PROPERTY COVENANTS
Preservation of righis

The- Borrower shall take all necessary action to safeguard and maintain present and future
rights in, or relating to, the Intellectual Property including (without limitation) by observing all
covenants and stipulations relating to those rights; and by paying all applicable renewal fees,

" licence fees and other outgoings.

Registration of Intellectual Property

“The Botrower shall use reasonable endeavours to register applications for the registration of
- any Intellectual Property, and shall keep the Lenders informed of all matters relating to each
~ such registration.

‘Maintenance of intellectual Property

The Borrower shall not permit any Intellectual Property to be abandoned, cancelied or o

‘lapse.

PoOWERS OF THE LENDERS

Power to remedy

{a) The Lenders shall be entitied (but shall not be obliged) to remedy, at any time, a
breach by the Borrower of any of its obligations contained in this deed.

{b} The Borrower irrevocably authorises the Lenders and their agents to do all things that
are necessary or desirable for that purpose.
Exercise of rights

{a) The Fights of the Lenders under clause 8.1 are without prejudice to any other rights of
the Lenders under this deed.

R {+) The exercise of any rights of the Lenders under this deed shall not make the Lenders

liable to account as'a morigagee in possession.

Power to dispose of chattels
At any time after the security constituted by this deed has become enforceabie, the Lenders

orany Receiver may, as agent for the Borrower, dispose of any chattels or produce found on

. aty Property.
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85

8.6

8.2
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Lenders have Recelver's powers

To the extent permitted by lsw, any right, power or discretion conferred by this deed on a
Receiver may, after the security constifuted by this deed has become enforceable, be

- exercised by the Lenders in relation to-any of the Secured Assets whether or not it has taken
‘possession. of any Secured Assets and without first appointing a Receiver or notwithstanding
‘the appointment of a Receiver,

No duties

The Lenders shall not, in respect of any of the Secured Assets, have any duly or incur any
- liability for:

(ay ascertaining or taking action in respect of any calls, instalments, conversions,

exchanges, maturities, tenders or ather matters relating to any Secured Assets or the
nature or sufficiency of any payment whether or notthe Lenders have or are deemed
o have knowledge of such matters; or

_(b} taking any necessary steps to preserve rights against prior parties or-any other rights

relating to any of the Secured Assets.

Appointment of an Administrator

{a) The Lenders may, without notice to the Borrower, appoint any one of more persons o
be an Administrator of the Borrower pursuant {o Paragraph 14 of Schedule B1 of the
Insolvency Act 1986 if the security constituted by this deed becomes enforceable.

(b} Any appointment under this clause 8.6 shall:
(i) be in writing signed by a duly authorised signatory of the Lenders; and

(it} take effect, in accordance with paragraph 19 of Scheduie B1 of the
insolvency Act 1986,

Sy The Lenders may apply to the court for an order removing an Administrator from

office and may by nofice in writing in accordance with this clause 8.6 appoint a
replacement for any Administrator who has died, resigned, been removed or who has
vacated office upon ceasing to be gualified.

VWHEN SECURITY BECOMES ENFORCEABLE

When security becomes enforceable

The security constituted by this deed shall become immediately enforceable. if the Borrower
fails to pay any of the Secured Liabilities to the Lenders when due under the terms of the
Secondment Agreemenis,

Discretion

After the security constituted by this deed has become enforceable, the Lenders may, in their

. absolute discretion, enforce all or.any part.of that security at the times, in the manner-and on

the terms they thinks fit, and take possession of and held or dispose of all or any part of the
Secured Assels.

" ENFORCEMENT OF SECURITY

Enforcement powers

{a) For the purposes of all powers implied by statute, the Secured Liabilities are deemed

to havé become due and payable on the date of this deed.

{m The power of sale and other powers conferred by section 101 of the LPA 1925 (as

varied or extended by this deed) shall be immediately exeércisable at any time after
the sscurity constituted by this deed has become enforceable under clause 8.1,
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403

0.4
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{c} Section 103 of the LPA 1925 does not apply to the security constituted by this deed.

- Extension of statutory powers of icasing

The statutory powers of leasing and accepting surrenders conferred on mortgagees under the
LPA 1925 and by any other statute are extended so as to authorise the Lenders and any
Receiver, at any fime after the security constituted by this deed has become enforceable,

“whether.in their own name or in that of the Borrower, to:

(&) grant a lease or agreement to lease;
(B accept surrenders of leases; or
{c). grant any option of the whole or any part of the Secured Assets with whatever rights

relating to other pars of it,

whether or not at a premium and confaining such covenants on the part of the Borrower, and

on such terms and condifions {including the payment of monhay o a lessee or tenant on a

surrender) as the Lenders or Receiver thinks fit without the need to comply with any of the
- restrictions imposed by sections 99 and 100 of the LPA 1925,

Access on enforcement

(a) At any time after the security constituted by this deed has become enforceable, the
Borrower will allow the Lenders or. a Receiver, without further notice or demand,
immediately to exercise all rights, powers and remedies in particular (and without
limitation) to take possession of any Secured Asset and for that purpose to enter on
any premises where a Secured Asset is situated (or where the Lenders or a Receiver
reasonably believes a-Secured Asset to be situated) without incurring any liability to
the Borrower for, or by any reason of, thatentry.

(b) At all times, the Borrower must use reasonable endeavours to allow the Lenders or

any Receiver access fo any premises for the purpose of clause 10:3{(a) (including
ohtaining any necessary consents or permits of other persons) and ensure that ils
employees and officers do the same.

- Prior Security
R E) At any time after the security. constituted by this deed has become enforceable, or

after any powers conferred by any Security having. priority to this deed shall have
becomie exercisable, the Lenders may;

{i) redeem that or any other prior Securily;
(i) procure the fransfer of that Security to i, and
(it} settle and pass any account of the holder of any prior Security.
) The setflement and passing of any such account passed shall, in the absence of any

manifest error; be conclusivé and binding on the Borrower.,

Protection of third parties
' No purchaser, mortgagee or other person dealing with the Lenders, any Receiver or Delegate

shall be concemed to enquire:
(a) whether any of the Secured Liabilities have become due or payable, or remain unpaid
.or undischarged;

) whether any power the Lenders, a Receiver or Delegate is purporting fo exercise has

become exercisable ot is properly exercisable; or

() how any money paid to the Lenders, any Receiver or any Delegate is to be applied.
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Privileges
Each Receiver and the Lenders are entited to all the rights, powers, privileges and

“immmunities conferred by the LPA 1925 on mortgagees and receivers.

No liabilify as mortgagee in possession
Neither the Lenders, any Receiver, any Delegate nor any Administrator shall be liable, by

. reason of entering into possession of a-Security Asset or for any other reason, to account as

mortgagee in possession.in respect of all or any of the Secured Assets, nor shali any of them

~ be liable for any loss on realisation of, or for any act, neglect or default of any nature in

connection with, all-or any of the Secured Assets for which a morigagee in possession might

" be liable as such,

R TS

6.9

M

111

Conclusive discharge to purchasears

The receipt of the Lenders, or any Receiver or Delegate shall be a conclusive discharge fo a
purchaser and, in making any sale or other disposal of any of the Secured Assels or in
making any acquisition in the. exercise of their respective powers, the Lenders, and avery
Receiver and Delegate may do so for.any consideration, in any manner anhd on any terms that

_ it or he thinks §it

Right of appropriation
{a) Ta the extent that:
0] the Secured Assets constitute Financial Collateral; and

(i) this deed and the obligations of the Borrower under it constitute a Security
Financial Collatersl Arrangement,

the Lenders shall have the right, at any time after the security constituted by this deed
has become enforceable, to appropriate all or any of those Secured Assels.in or
towards the payment or discharge of the Secured Liabilities in any order that the
Lenders may, in their absolute discretion, determine.

(b) The value of any Secured Assets appropriated in accordance with this clause shall
be:
{H in the case of cash, the amount standing to the credit of each of the

Borrower's accounts with any bank, financial institution or other person,
together with all interest. accrued but unposted, at the time the right of
‘appropriation is exercised; and

(il in the case of investments, the price of those Investrrients. at the time the
right of appropriation is exercised as listed on any recognised market index or
determined by any other method that the Lenders may select (including
independent valuation).

() The Borrower agrees that the methods of valuation provided for in this clause are
commercially reasonabie for the purposes of the Financial Collateral Regulations.

.RECEIVER
~Appointment
At any time after the security constituted by this deed has become enforceable, or at the

request of the Borrower; the Lenders may, without further notice, appoint by way of deed, or

. otherwise in writing, any one or more persons fo be a Receiver of all or any part of the
- ‘Becured Assets,
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Removal
-The Lenders may, without further notice (subject to section 45 of the Insoivency Act 1986 in

the case of an administrative receiver), from time to time, by way of deed, or otherwise in

. writing, remove any Receiver appointed by it and may, whenever it thinks fit, appoint a new

11.4

11.5

11.8

12
121

123

Receiver in the place of any Receiver whose appointment may for any reason have
terminated. '

Remuneration

- The Lenders may fix the remuneration of any Receiver appointed by it without the restrictions
“cortained. in sectior 108 of the LPA 1825, and the remuneration of the Receiver shall be a

debt secured by this deed, to the extent not otherwise discharged. A Receiver may charge
and receive any sum by way of femuneration {in addition to all costs, charges and expenses
incurred by hirm) that the Lenders may prescribe or agree with him.

Power of appointment additional to statutory powers

The power io appoint a Receiver conferred by this deed shak be in addition to all statutory
and ather powers of the Lenders under the Insolvency Act 1986, the LPA 1925 or otherwise,
and shail be exercisable without the restrictions contained in sectiohs 1023 and 109 of the LPA

1925 or otherwise.

Power of appointment exercisable despite prior appoiniments

. The power to appoint a Receiver (whether conterred by this deed or by statute} shall be, and
‘remain, exercisable by the Lenders despite any prior appointment in respect.of ali or any part
of the Securad Assets.

Agent of the Borrower
Any Receiver appointed by the Lenders under this deed shall be the agent of the Borrower

~ and the Borrower shall be solely responsible for the contracts, engagements, acts, omissions,
defaults, losses and remuneration of that Receiver and for liabilities incurred by that Receiver,

Thé agency of each Receiver shall continue until the Borrower goes into liquidation and after

“that the Receiver shall act as principat and shall not become the agent of the Lenders.

POWERS OF RECEIVER

General
{a) Any Receiver appointed by the Lenders under this deed shall, in addition to the

powers conferred on him by statute, have the powers set out in clause 12.2 {o clause
12.21.

{B) if there is more than one Receiver holding office at the same time, each Receiver
may. (unless the document appointing him states otherwise) exercise all of the powers
conferred on a Receiver under this deed individually and to the exclusion of any other
Receiver.

(€ Any exercise by a Receiver of any of the powers given by clause 12 may be on behalf
of the Borrower, the direcfors of the Borrower {in the case of the power contained in
clause 12.14) or himself.

Repair and develop Properties

- A Receiver may undertake or complete any works of repair, building or development on the

Properties and may apply for and maintain any planning permission, development consent,
building regulation approval or any other permission, consent or licence to carry out.any of the

| same,
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12.8

12140

12.14

12.42

12.13

Surrender leases

A Receiver may grant, or accept surrenders of, any leases or tenancies affecting any Property

‘and may grant any other inferest or right over any Property on any terms, and subject to any

conditions, that he thinks fit.
Employ persomnel and advisers

A Receiver may provide services and employ or engage any managers, officers, servants,
contractors, workmen, agents, other personnel and professional advisers on any terms, and

" subject to-any conditions, that he thinks fit. A Receiver may discharge any such person or any
‘such person dppointed by the Borrower.

Wiake VAT elections

‘A Receiver may make, exercise or revoke any.value added tax option to tax as he thinks fit.

Realise Secured Assels
A Receiver may collect and get in the Secured Assets or any part of them in respect of which

" he is appointed, and make any demands and take any proceedings as may seem expedient
“for that purpose, and take possession of the Secured Assels with like rights.

Manage or reconstruct the Borrower’s business

A Receiver may carry oh, manage, develop, reconstruct, amalgamate or diversify or concur in
carrying on, managing, developing, reconstructing, amalgamating or diversifying the business
of the Borrower.

Dispose of Secured Assels

- A Receiver may sell, exchange, convert into money and realise all or any of the Secured
- Assefs in respect of which he is appointed in any manner (including, without limitation, by
" public auction or private sale) and generally on any terms and conditions as he thinks fit. Any

sale may be for any consideration that the Receiver thinks fit and a Receiver may promote, or
concurin promoting, -a company to purchase the Secured Assets to be sold.

- Sever fixtures and Tittings

A Receiver may sever and sell separately any fixtures or fittings from any Property without the

‘consent of the Borrower.

Valid recoipts
A Receiver may give valid receipt for-all monies and execute all assurances and things that

‘may be proper or desirable for realising any of the Secured Assets.

Make settiements
A Receiver may make any arrangement, settiement or compromise between the Borrower

ahd any other person that he may think expedient.

Bring proceedings

A Receiver may bring, prosecute, enforce, defend and abandon -all actions, suits and

proceedings in relation toany of the Secured Assets as he thinks fit.

improve the Eguipment
A Recelver may make substitutions of, or improvements fo, the kquipment as he may think

~ expedient.

214

Make calls on Borrower members

A Receiver may make calls conditionally or unconditionally on the members of the Borrower

in respect of uncalled capital with (for that purpose and for the purpose of enforcing payments

" ~of any calls so made) the same powers as are conferred by the articles of association of the

Borrower on its directors in respect of calls authorised to be made by them.
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' Neither the Lenders nor any Receiver shall be in any way liable or responsible to the

Borrower for any loss or liability arising from any act, default, omission or misconduct.on the
- part of any Delegate.

Insure

A Receiver may, if he thinks fit, effect with any insurer any policy of insurance either in lieu or
satisfaction of, or in addition o, the insurance required to be maintained by the Borrower
under this deed.

Powers under the LPA 1925

.'A Receiver may exercise all powers provided for in the LPA 1625 in the same way as: if he
" had been duly appointed under the LPA 1925, and exercise all powers provided for an
. -administrative receiver in Schedule 1 to the insolvency Act 1986.

Borrow

A Receiver may, for any of the purposes authorised by this clause 12, raise money by
- porrowing from the Lenders (or from any other person) either unsecured or on the security of

all or any of the Secured Assets in respect-of which he is appointed on any terms that he

thinks fit {including, if the Lenders. consents, terms under which that security ranks in priority

6 this deed).

Redesem prior Security
A Receiver may redeem any prior Security and settle and pass the accounts to which the

' Security relates. Any accounts so setfled and passed shali be, in the absence of any manifest
_error, cohclusive and binding on the Borrower, and the monies so paid shall- be deemed to be

an expense properly incurred by the Receiver.

Delegation

- A Receiver may delegate his powers in accordance with this deed.

' Absolute beneficial owner

A Receiver may, in relation to any of the Secured Assels, exercise all powers, authorisations
and rights he would be capable of exercising, and do all those acts-and things, as an absolute
beneficial owner could exercise or do in the ownership and management of the Secured

-~ Assets-or any patt of the Secured Assets.

Incidental powers

A-Receiver may do any other acts and things that he:

{a) miay consider desirable or necessary for realising any of the Secured Assets;
() may consider incidental or conducive to any of the rights or powers conferred on a
Recéiver under or by virlue of this deed orlaw; or
(&) tawfuily may or can do as.agent for the Borrower.
DELEGATION
Delegation

The Lenders or any Receiver may delegate (either generaily or specifically) by power of

“attorhsy or in any other manner to any person any right, power, authorily or discretion
-conferred on it by this deed.
Terms

 The Lenders and each Receiver may make a delegation on the terms and conditions
{including the power to sub-delegate) that it thinks fit.

Liability
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APPLICATION OF PROCEEDS

 Drder of application of proceeds

All monies received by the Lenders, 2 Receiver or a Delegate pursuant to this deed, after the
security constituted by this deed has become enforceable, shall {subject to the claims of any
person having prior tights and by way of variation of the LPA 1925) be applied in the foliowing

-order of priority:

{a) in or fowards payment of or provisicn for ail costs, charges and expenses incurred by

or on behalf of the Lenders (and any Receiver, Delegate, attorney or agent appointed
by ity under or in connection with fthis deed, and of all remuneration due to any
Receiver under or in connection with this deed;

{s)] in or towards payment of or provision for the Secured Liabilities as between the
' Lenders on @ pro rata and pari passu basis; and

{c) in payment-of the surplus {if any) fo the Borrower or other person entifled to it
. Appropriation

Neither the Lenders, any Recelver nor any Delegate shall be bound (whether by virtue of
section 108(8) of the LPA 1925, which is varied accordingly, or otherwise) fo pay or

. -appropriate any receipt or payment first towards intetest rather than principal or otherwise in

any particular order between any of the Secured Liabilities.

FURTHER ASSURANCE

The Borrower shall iake whatever action the Lenders or any Receiver may reasonably require

forcreating, perfecting or protecting the secutity intended fo be created by this deed.

"RELEASE
-On the explry of the Security Period, the Lenders shall take whatever aclion is necessary {o:

{8 release the Secured Assets from the security consfituted by this deed; and

B 1) reassign the Secured Assets to the Borrower.

- ASSIGNMENT AND TRAMSFER.

Assignment by Lenders

" Neither of the Lenders may at any time, without the consent of the Borrower, assign or

transfer any or 2l of their respective rights and obligations under this deed.

Assignment by Borrower

The Borrower ray not assign any of its rights, or transfer any of its rights or obligations, under
this deed.

‘NO SET-OFF

All payments made by the Borrowsr to the Lenders under this deed shall be made in full

without any set-off, counterclaim, deduction or withholding (other than any deduction or
Cwithholding of tax as required by taw).

AMENDMENTS,; WAIVERS AND CONSENTS

-Amendments

_ 'Nn amendment of this deed shall be effective unless it is in writing and signed by, or on behalf
~of, each party (or its-authorised representative).
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Waivers and consents

{a) A waiver of any. right or remedy under this deed or by law, or any consent given under
this.deed, is only effective if given in-writing by the waiving or consenting party and
shall not be deemed a waiver of any other breach or default. It only applies in the
circumstances for which it is given and shall not prevent the party giving it from
subsequently relying on the relevant provision.

: (b)' A failure to exercise, or a delay in exercising, any right or remedy provided under this

deed or by law shall not constitute a waiver of that or any other right or remedy,
prevent or restrict any further exercise of that or any other right or remedy or
constitute an election to affirm this deed. No single or partial exercise of any right or
remedy provided under this deed or by law shall prevent or restrict the further
exercise of that or any other right or remedy. No election to affirm this deed by the
Lenders shali be effective unless it is in writing.

Rights and remedies

- The rights and remedies provided under this deed are cumulative and-are in addition to, and

not exclusive of, any rights and remedies provided by faw.

 SEVERANCE
- If any provision (or part of a provision} of this deed is or becomes invalid, illegal or

unenforceable, it shall be deemed modified fo the minimum extent necessary to make it valid,

- legal and enforceable. If such modification is not possible, the relevant provigion {or part of a
- provision) shall be deemed deleted. Any modification to or deletion of a provision (or part of a

provision) under this clause shall not affect the legality, validity and enforceability of the rest of
this deed.

COUNTERDPARTS

“This deed may be executed in any number of counterparts, each of which when executed and

delivered shall constitute a duplicate original, but ali the counterparts shall together constitute
ohe deed.

THIRD PARTY RIGHTS

{a) Except as expressly provided elsewhere in this deed, a person who is not a parly o
this deed shall not have any rights uhder the Contracts (Rights of Third Parties) Act
1999 to enforce, or enioy the benefit of, any term of this deed. This.does not affect
any right or remedy of a third party which exisis, oris avallable, apart from that Act

{B) The rights of the parties to rescind or agree any amendment or waiver under this
deed are not sublect to the consent of any other person.

- FURTHER PROVISIONS

Independent security

The security constituted by this deed shall be in addition fo, and independent of, any other
security of guarantee that the Lenders may hold for any of the Secured Liabilities at any fime.

* No prior security held by the Lenders over the whole or any part of the Secured Assets shall
merge in the security created by this deed.

232

Continuing security

" The security constituted by this deed shall remain in full force and effect as a continuing

security for the Secured Liabilities, despite any seitlement of account, or intermediate
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. payment, or other matter or thing, unless and untll the Lenders discharges fhis deed in

writing.

 Consolidation

The restriction on the right of consolidation contained in section 93 of the LPA 1925 shall not

~ apply to this deed.

MoTicES

Delivery

Each nofice or other communication required to be given to a party under or in connection
with thiz deed shall be:

(a) in writing;

{b) delivered by hand, by pre-paid first-class post or other next working day delivery
service; and

{c) sent to:

(D News UK at
Address: 1 L.ondon Bridge Street, London SE1 9GF

Fot the attention of. [@]

{iiy The Telegraph at:
Address: 111 Buckingham Palace Road, London SWiW ODT

For the attention of: Gioup Legal, with a.copy to Nick Hugh

(Y the Borrower at:
Address: 3 Marshalsea Road, London SE1 1EP

For the attention of. Damon Reeve

or to any other address or addressee as is notified in writing by one party fo the
others from time to time,

‘Notices 1o the Lenders

Any riotice or other communication given by the Borrower to the Lenders under this deed

shall be delivered to both Lenders in acéordance with clause 24.1.

Motices to the Borrower

-Any. rictice or other communication given by the Lenders fo thee Borrower under this deed
shall be signed by of on behalf of each Lender and delivered to the Borrower in accordance

with clause 24,1,

Receipt

" Any notice orother communication given by a party under this deed shall be deemed to have
_beeh received:

{z) if delivered by hand, at the time it is left-at the relevant address; and

{by if posted by pre-paid first-class post or other next working day delivery service, on the
second Business Day after posting.
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A natice or other communication given as described in clause 24.4{a) on a day thatis not a
Business Day, or after normal business hours, in the place it is received, shall be deemed to

_tiave been received on the next Business Day.

Ho notice by email
A notice or other communication given under of in connection with this deed is not valid if sent
by email. '

Service of proceedings

" This clause 24 does rot apply to the service of any proceedings or other documents in any

jegal action or, where applicable, any arbitration or other method of dispute resolution.

GOVERNING LAW AND JURISDICTION

"~ Governing law
" This deed and-any dispute or claim (including non-contractual disputes or claims) arising out

of or in connection with it or s subject matter or formation shall be governed by and
construed in accordance with the law of England and Wales.

Jurisdiction

‘Each party irrevocably agrees that, subject as provided below, the courts of England and

Wailes shall have exclusive jurisdiction over any dispute or clairm (including non-contractual
disputes or claims) arising out of or in connection with this deed or its subject matier or
formation.

This document has beern executed as a deed and is delivered and takes effect on the date siated at
. the beginning of it.
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", EXEGUTED as a DEED by
HEWS UK & IRELAND LIMITED

acting by Michael Gill (a director)

- -

director

e S

~ and David Dinsmore (a director):
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EXECUTED as a DEED by
OZONE PROJECT LIMITED

acting by

e e e e

a director, in the presence of:

Witness' signature:
Barbara waite

Witness’ name (in BLOCK CAPITALS):

Witness’ address:




. EXECUTED as a DEED by
TELEGRAPH MEDIA GROUP LIMITED

" acting by
‘a director, in the presence of:

Witness' signature: _
" Witness' name (in BLOcK CaPiTALE)T

~ Witness' address;

director



