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" in accordance with ¢
Sections 859A and M RO 1
859J of the Companies

Act 2006 Particulars of a Charge |S Lase orm

t

A fee is payable with this form. You can use the WebFiling service to file this form online.
Please see 'How o pay' on the Please go to www comp
last page
J What this form s for % What this form 1s NOT
You may use this form to register You may not use this for
a charge created or evidenced by register a charge where *A3910AGQ"
an instrument istrument Use form M AO4 06/06/2014 4248

COMPANIES HOUSE

This form must be delivered to the Registrar for registration with

21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days it will be rejected unless it1s accompanied by a
court arder extending the time for delivery

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

Company details T ,_ l_ @ For offical use
Company number IO_ ’T ’6_ IT l? |2_ I? [T - Filling in this form

Please complete in typescnpt or n
Company name In full | Immediate Media Company Limited {the "Charging Company"} bold black capitals

All fields are mandatory unless
| specified or indicated by *

E Charge creation date
Charge crealion date iq iq IW I@ E IW ,T ’W
E Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees
entitled to the charge

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

| Beneficranes, each such term as defined in the debenture

Name | {the "Debenture") accompanying this Form MR01)

Name

Name

|
|
|
|
|

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

] I confirm that there are more than four persons, secunty agents or
trustees entrtled to the charge

BI S Department for Business CHFP025
Irnovacon & Sialls 04113 Version 10 Laserform Internabonal 4/13
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MRO1

Particulars of a charge

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

Descnption

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

The Charging Company, with full title guarantee, as security for the
payment or discharge of all Secured Sums, charges to the Secunty
Agent, amongst other things, the land and intellectual property
detailed 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 leasehald 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 or 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 iItangible {or in Scotland) corporeal or incorpereal property not descnbed
above? Please tick the appropnate box

[v] Yes
(] No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box

(v] Yes Continue
(] No Goto Section?

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 restnct the chargor from creating
any further security that will rank equally with or ahead of the charge® Please
tick the appropriate box

(] Yes

[] Neo

-WDLIB01/3898116
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In accordance with
Sections 859A and
859 of the Companies
Act 2006

MRO1 - continuation page
Particulars of a charge

B

Description

Please give a short descnption of any land (including bulldings), ship, arrcrafi 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 Consent 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,

m) all Intellectual Property presently belonging to i, including any
Intellectual Property to which it 1s not absolutely entitied or to which it
1s 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, iIncluding any such Intellectual Property to which it 1s not
absclutely entitled or to which it 1s 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

WDLIB01/3898116
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MRO1

Particulars of a charge

Trustee statement ©

You may tick the box If the company named in Section 1 1s acting as trustee of
the property or undertaking which 1s the subject of the charge

U

© This statemenl may be filed after
the registration of the charge {use
form MR06}

Signature

l Please sign the form here

Signature

Signature

X ‘%m vt Wmkiond CE X

This form must be signed by a person with an interest in the charge
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MRO1

Particulars of a charge

B Presenter information

n Important information

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

| Comactname  F3/PT/NEWELLRE/0018B 60409

| Company name
Hogan Lovells International LLP

| agess Atlantic House

| Holborn Viaduct

-

|7P°=“W" London

| CountyRegion

= [e[e[T[A[ [Z[F[e

’ Cawrty - United Kingdom

’ BX 57 London Chancery Lane

Jelephone  +44 (20) 7296 2000

Certificate

you have left the presenter's information blank

We will send your certificate to the presenter's address
if given above or to the company's Registered Office if

Checklist

We may return forms completed mcorrectly or
with information missing.

Please make sure you have remembered the

following

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

[¥] You have included a certified copy of the
nstrument with this form

{¥1 You have entered the date on which the charge
was created

the charge

3,6,6,7&8

[¥] You have gven a description in Section 4, if
appropnate

[] You have signed the form

[v1 You have enclosed the correct fee

be a certified copy

(] You have shown the names of persons entitled to

[¥1 You have ticked any appropnate boxes In Sections

[} Please do not send the original instrument, 1t must

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 to
'Compantes House'

@ Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland

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

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

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 NR Belfast 1

I Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
email enguines@companieshouse gov uk

This form I1s avatlable in an
alternative format. Please visit the
forms page on the website at
www companieshouse.gov.uk
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FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number; 7635200
Charge code: 0763 5200 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 28th May 2014 and created by IMMEDIATE MEDIA
COMPANY LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 6th June 2014.

P

Given at Companies House, Cardiff on 11th June 2014

.....

.
@ 173 AND A-,.O
THE OFFICIAL SEAL OF THE
AEGISTRAR OF COMPANIES

Companies House




EXECUTION VERSION

DATED 28 Moy 2014
)

VANCOUVER MIDCO 2 LiIMITED AND CERTAIN OF ITS
SUBSIDIARIES
{AS CHARGORS)

-and -

BARCLAYS BANK PLC
{AS SECURITY AGENT)

PROJECT METRO
Debenture

THIS DEED IS ENTERED INTO WITH THE BENEFITS OF AND SUBJECT TO THE TERMS
OF THE INTERCREDITOR AGREEMENT (AS DEFINED HEREIN)
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Hogan L.ovells Intemational LLP
Atlantic House, Holbom Viaduct, London EC1A 2FG

LIBOVBERGLUNB/3867226 8 Hogan Lovells



EXECUTION VERSION

CONTENTS
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
1" LAND
12. INTELLECTUAL PROPERTY RIGHTS
13. SPECIFIED INVESTMENTS
14 OPENING OF NEW ACCOUNTS
15. POWERS OF SALE, LEASING AND ACCEPTING SURRENDERS
16. APPOINTMENT OF A RECEIVER OR AN ADMINISTRATOR
17. POWERS OF A RECEIVER
18. POWER OF ATTORNEY
19 OTHER POWERS EXERCISABLE BY THE SECURITY AGENT
290. APPLICATION OF MONEY RECEIVED BY THE SECURITY AGENT OR A RECEIVER
21. PROTECTION OF THIRD PARTIES
22, PROTECTION OF THE SECURITY AGENT, ANY NOMINEE AND RECEIVER
23, SECURITY AGENT
24 COSTS, EXPENSES AND LIABILITIES
25 INTEREST ON OVERDUE AMOUNTS
26. SET-OFF
27. TRANSFER BY A BENEFICIARY
28 ACCESSION OF A NEW CHARGOR
29. RELEASE OF SECURITY
30. THIRD PARTY RIGHTS
31. JOINT AND SEPARATE LIABILITY
32. FORBEARANCE, SEVERABILITY, VARIAT{ONS AND CONSENTS
33. COUNTERPARTS
34. NOTICES
35. SECURITY AGENT
36. GOVERNING LAw

LIBO1/BERGLUNB/3867226 8

PAGE

15
16
16
17
17
18
19
19
20
21
22
22
23
23
24
25
26
26
26
27
27
28
28
28
28
29
29
30
30
30
30
3
32

Hogan Lovelis




EXECUTION VERSION

-l -

37. ENFORCEMENT 32
SCHEDULES
1. THE CHARGORS 33
2. REGISTERED LAND TQO BE MORTGAGED 35
3 FORM OF DEED OF ACCESSION AND CHARGE FOR A NEw CHARGOR 36
4 FORM OF NOTICE OF RECEVABLES 43
5. SPECIFIED INTELLECTUAL PROPERTY 46
Part A 46
Part B 48
6. FORMS OF NOTICE OF ASSIGNMENT 52
Part 1 52
Forms Of Notice Of Assignment Of Acquisition Agreement Claims 52
Part 2 60
Form of Notice of Assignment of Hedging Agreements 60
Part 3 63
Form of Notice of Assignment of Insurance Policies 63
Part 4 66
Form of Notice of Assignment of BBC Agreements 66
Part5 79
Form of Notice of Assignment of Lonely Planet Agreements 79
Partg 85
Form of Notice of Assignment of Lonely Planet Trade Mark Licence 85
Part7 88
Forms Of Notice Of Assignment of 2014 Acquisition Agreement Claims 88
Part8 91
Form of Notice of Assignment of the 2014 Transitiona! Services Agreement 91
7 INSURANCE POLICIES 95
LIBO1/BERGLUNB/3867226 8 Hogan Lovells




EXECUTION VERSION

THis DEBENTURE 15 made on Z&- W 2014

BETWEEN.

(1)
(2)

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

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

WITNESSES AS FOLLOWS!

1

11

DEEINITIONS AND INTERPRETATION
Definitions.

In this Debenture

{a) until the Senior Discharge Date, words of 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 thus 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 201 3.

"2014 Acquisition Agreement Claims" means each Chargor's nghts, title and interest
and benefit in and to, and any sums payable to the relevant Chargor pursuant to, all
representations, warmanties, undertakings and Indemnities to, agreements with and
secunty to be provided in 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 in a notice substantially in a form set out at Schedule 4 (Form of notice of

Receivables)

"Acquisition Agreement Claims" means each Chargor's nghts, title and interest and
benefit in and to, and any sums payable to the relevant Chargor pursuant to, all
representations, warranties, undertakings and indemnities 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 rights of recovery under or pursuant to the Acquisition Agreement or
any other Acquisiion 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
Security Agent relating to the Facilihes Agreement

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

LIBO1/BERGLUNB/3867226 8 Hogan Lovells




EXECUTION VERSION
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"Beneficlary” means each Senwor Finance Party, each Mezzamne Finance Party, each
Hedge Counterparly and any Receiver or Delegate but, in the case of a Senior Finance
Party, 2 Mezzanine Finance Party or a Hedge Counterpatty, only if it is parly to the
Intercreditor Agreement or has acceded to the Intercreditor Agreement, in the appropnate
capactty, pursuant to Clause 21 10 (Creditor Accession Underlaking) of the Intercreditor
Agreement

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

"Coliection Account” means In reiation to a Chargar, its account with the Account Bank
mnto which it pays its Recewvables as specified In 2 notice substantially in a form set out at
Schedule 4 (Form of nolice of Recervables)

"Company” means Immediate Media Company Limited a limited hability company
mcorporated 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 bemng served by the Agent in accordance with Clause 26 20 (Rights on a defaulf) of
the Faciities Agreement and/or the Mezzanne Agent n accerdance with Clause 24.20
(Rights on a defaulf) 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 n the Facilihes Agreement and/or a
Default under and as defined in the Mezzanine Faciiity Agreement

"Derivative Rights” includes

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

(b dvidends, distrbuttons, interest and other income paid or payable in relation to
any Investments, and

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

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

(b) a step or proceeding 1s taken for the appointment of an administrator, hguidator or
provisional hquidator in relation to a Chargor,

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

(d) a proposal 18 made tn relation to a Chargor for a voluntary arrangement under
Part | of the Insolvency Act 1986,

(e) a step or proceeding i1s taken 1n relation to a Chargor with a view to seeking a
moratonum, or

LIBOYBERGLUNB/3867226 8 Hogan Lovells
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[{j] a request has been made by the Parent andfor a Chargor to the Secunty Agent for
the appointment of a Receiver or an administrator over its Assets or in respect of
a Chargor,

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

1) any winding up petition which s frivolous or vexatious and s discharged,
stayed or dismissed before it 1s advertised and in any event within 14 days
of commencement,

(n} any apphcaton for admunistration 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 87A of the
Magistrates Court Act 1980 and which Is:

(1) frvolous or vexatious, and

(2) discharged, stayed or dismissed within three Business Days of
presentation and n any event at least seven Business Days before
the date on which such application 1s due to be heard,

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

“Event of Default" means an Event of Default under and as defined in the Facilthes
Agreement and/or an Event of Default under and as defined in the Mezzamne Facility
Agreement

"Excluded Investment” means any Specified Investment held by a Chargor that s a
Joint Venture (including Genealogy Events Limited (registered number 6201681) and
Handpicked Media Limited (registered number 06650401) that 1s prohibited or restricted
from being charged or for which third party consent is required

“Facilities Agreement” means the faclites agreement dated 6 September 2013
between, amongst others, the Parent, the companies listed therein as Onginal Borrowers,
the compantes listed therein as Onginal Guarantors, Barclays Bank PLC, GE Corporate
Finance Bank SAS and Lloyds Bank plc (previously Lioyds TSB Bank plc) (as Amangers
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 Frnance Document, each Mezzamne Finance
Document and each Hedging Agreement

“Financial Collateral” n relation to a Chargor, means any of its Assets comprising
financial collateral within the mearming 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 time bemng compnsed within an
assignment created by Clause 3 1 (Assignments) or within a mortgage or fixed charge
created by Clause 3 2 (Fixed secunty) or ansing on crystalisaton of a floating charge
wheiher under Clause 4 (Crystallisation) or otherwise

LIBOY/BERGLUNB/3867226 8 Hogan Lovells
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"Floating Charge Asset” means an Asset for the time being compnised within the floating
charge created by Clause 3 3 {Creafion of Floating Charge) but, in relation to Assets
situated 1n 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 prohsbited or restricted under the terms of the lease from
charging or for which landlord consent s required and has not yet been obtained in
accordance with paragraph (a) of Clause 3 7 {Lessor's consent)

"Floating Charge Intellectual Propenty” means
(a) any Intellectual 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 explottation of any Intellectual Property
in any part of the world,

in each case, which that Chargor 1s prohibited or restricted from charging or for which
third party consent i1s required and has not yet been obtained in accordance with
paragraph (a) of Clause 3 8 (Infeffectual Property consent)

*Hedge Counterparty" has the meaning given to that term in the Intercreditor Agreement

"Hedging Agreements” has the meaning given to that term in the Intercreditor
Agreement

"Insurance Policy" means any contract or policy of insurance of any Chargor {(including
all cover notes and excluding any third party Lability, business interruption or similar
contracts or policies) of whatever nature which are from time to time taken out by or on
behalf of any Chargor or (to the extant of its interest) in which any Chargor has an interest
at any time, including any insurance policy listed in Schedule 7 (Insurance Policies) n
which any Chargor has an interest at any tme and each other insurance pohcy from time
to time relating to the provision of msurances of a type provided under the terms of any of
the insurance policies listed in that Schedule in which any Chargor has an interest at any
time

"Intellectual Property” means patents (including supplementary protechon certificates),
utiity models, registered and unregistered trade marks {including service marks}, nghts in
passing off, copynght, database nghis, registered and unregistered nghts In designs
(including in relation to semiconductor praducts) anywhere 1n the world and, in each case,
any extensions and renewals of, and any applications for, such nghts

"Intellectual Property Consent Date” means in relation to any Floating Charge
Inteflectual Property, the date on which the relevant Chargor obtains consent from the
relevant third party i accordance with paragraph {(a) of Clause 3 8 (Intellectual Property
consent) to the creation of a fixed charge under paragraphs (c)(xxun) or {(xxm) of Clause 3 2
(Fixed secunty) (as applicabie)

"Intellectual Property Rights™ in relaign to a Chargor, means all and any of its
intellectual Property and all other intellectual property nghts, causes of action, interests
and assets charged by it pursuant to paragraphs (c}{(xv) to (xxw) inclusive of Clause 3 2
(Fixed secunty)

“Investments” means all shares, stock, debentures, debenture stock, bonds and other
investments (as listed in Schedule 2, Part Il of the Financial Services and Markets Act
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2000), whether certificated or uncerbficated and whether in registered or bearer form,
including all deposttory Interests representing any of them and including all nghts and
benefits of a capital nature accruing at any time in respect of any Investments by way of
redemption, repayment, substitution, exchange, bonus or preference, option, nghts or
otherwise

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

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

“Liability” means any lability, damage, loss, costs, claim 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 1s required by 1t in order to carry
on its business as 1t is being conducted

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

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

"Mezzanine Facility Agreement’ means the mezzanne facihty agreement dated 6
September 2013 and made between Vancouver Midco 2 Limited as parent, Immediate
Media Company kmited as company, the companies iisted therein as Ongmmal 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 facility
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 Securty
Document, the Intercreditor Agreement, any fee letters setting out any of the fees referred
to 1n the Mezzanine Facility Agreement, any utilisation request or request relating {o the
selection of an interest period for 2 utihsation under the Mezzanine Facility Agreement
and any other document which 1s designated a "“Mezzanine Finance Document” or
"Finance Document” by the Parent, the Mezzanine Agent and the Agent

"Mezzanine Finance Party" has the meaning gwen to the term “Finance Party” 1in the
Mezzamne Facihty 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 liabiity company incorporated under
the laws of England and Wales with registered number 07633954

"Party” means a party to tins Debenture
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"Receivables" i relation to a Chargor, means all sums of money recevable by it at any
time consisting of or payable under or denved from any Asset described in Clause 32
(Fixed security).

“Receiver” means any recever or a receiver and manager appotnted under Clause 16
{(Appointment of a Receiver or an Admumsstrator) including (where the context requires or
permits) any substituted receiver or receiver and manager

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

"Secured Sums” means all present and future moneys, obligations and habilihes
{whether actual or contingent and whether owed jontly or severally or 1n any ather
capacity whatsoever) of each Chargor owing or incurred by ot to all or any of the
Beneficianes under each or any of the Finance Documents, m each case together with:

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

(b) all moneys, obligations and habiliies due, owing or incurred in respect of any
vanations or increases i the amount or composition of the facihtes provided
under any Finance Document or the obligations and hiabiities imposed under such
documents

"Security Agent” means Barclays Bank PLC acting as secunty agent and trustee for the
Beneficianes 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

"Senjor Finance Document" means the Facilites Agreement, any Accession Deed, any
Ancillary Document, any Compllance Certificate, any Fee Lefter, the Intercreditor
Agreement, any Resignation Letter, any Selection Notice, any Transaction Secunty
Document, any Utlisation Request and any other document designated as a "Finance
Document” by the Agent and the Parent.

“Senlor 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 hsted 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 in a Subsidhary of such Chargor,
(b) are held in the name of the Secunty Agent or its nominee or o its order, or

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

“Title Disposal Investments™ means any Specffied Investment which at any time
represents a halding 1n 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}

(f)

(9

(h)

(1)

)

(k)

References to any Party shall be construed so as to include that Party’s respective
successors n itle, permitted assigns and permitted transferees

“Including” and "in particular” shall not be construed restrictively 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 partnershup (whether or
not having separate legal personality) of two or more of the foregoing

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

"Variation” includes any varnation, amendment, accession, novation, restatement,
modification, assignment, transfer, supplement, extension, deletion or
replacement however effected and “vary" and "varied” shail be construed
accordingly

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

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

References to uncertificated Investments are to investments the title to which can
be transferred by means of an electronic or other entry in 2 Relevant System and
references to certificated Investments are to Investments which are not
uncertficated 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
deemead ‘o mclude z reference to any statutery modification or re-enactment of it
for the time bemg n force In relation to the particular circumstances
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()] Headings in this Debenture are inserted for convenience and shall not affect its
interpretation

(m) A Default (other than an Event of Default) 1s "continuing” for the purposes of the
Senior Finance Documents and Mezzanine Finance Documents if it has not been
remedied or waived and an Event of Default for those purposes is "continuing” if it
has not been remedied of waved save and except for an Event of Default detarled
at sub-Clause (f)(1)) to (x1) of Clause 12 (inferpretation) of the Facilibes
Agreement or at sub-Clause (e)(1) to (e)(xt) of Clause 1 2 (Interpretfation) of the
Mezzanine Facility Agreement which in each case s "continuing” if it has not been
waived

(n) "blank stock transfer form™ means a stock transfer form execuled by two
directors or a dwector 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 1s not prohibited.

Conflict of terms. If any conflict anses between any provision of this Debenture and the
provisions of the Facilites Agreement and the Mezzanine Facility Agreement, the
provisions given In the Facilites Agreement and the Mezzamnhe Facility Agreement shall
prevail

COVENANT TO PAY

Covenant to pay: Each Chargor (as primary obligor and not merely as surety) covenants
with the Securtty Agent that it will, on the Securty Agent's wntten demand, pay or
discharge the Secured Sums at the times and 1n 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 labiity or sum which would otherwise cause
any such covenant or secunty to be unlawful or prohibited by any applicable law

Demands:

(a) The making of one demand shall not preclude the Secunty Agent from making any
further demands

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

CREATION OF 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 al! of its 2014 Acquisition Agreement Claims,

(b) all of ts nghts, ttle and interest from time to time n respect of the 2014
Transitional 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 in Clause 31
(Assignments) of the 2013 Debenture),

all of its nghts, title and interest from time to time In respect of any sums payable
to it pursuant to the insurance Policies (subject to the Secunty created by that
Chargor over its nghts, ttle and interest in respect of any sums payable to it
pursuant to the Insurance Policies in Clause 31 (Assignments) of the 2013
Debenture),

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

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

all of its nghts, titie and nterest from time to ttme In respect of the Lonely Planet
Agreements (subject to the Secunty created by that Chargor over its nghts, tittle
and interest in respect of the Lonely Planet Agreements n Clause 31
(Assignments) of the 2013 Debenture), and

all of its rights, title and interest from time to time I respect of any Structural Intra-
Group Loans (subject to the Security created by that Chargor over its nghts, title
and mterest 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 rights and remedies, any discretions or judgements, the
gwing of any waivers or consents and any entitiement to proceeds and claims arising
under sub-paragraphs (a) to (h) above, shall be exercised by and at the sole 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)

(©)

by way of legal morigage, all Land in England and Wales now vested in 1t 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 described 1n Schedule 2 (Registered Land fo be Mortgaged) (except for any
Floating Charge Leasehold Praperty),

by way of legal mortgage, all other Land m 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 i1s now, or in the future becomes, its property (except
for any Floating Charge Leasehold Property and excluding any ieasahoia
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property which has rack-rent payable in respect thereof or a term of 25
years or less to run),

with effect from the relevant Lessor Consent 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) ceased to be a
Floating Charge Leasehold Propedy,

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,

all plant and machinery now or in the future attached to any Land which, or
an interest in which, 1s charged by it under the preceding provisions of this
Clause 3.2 (but excluding any plant and machinery which are not owned
by such Chargor),

all rental and other income and all debts and claims now or in the future
due or owing to it under cr in connechon wtth any lease, agreement or
licence relating to Land,

all Specified Investments (except for any Excluded Investments and any
Titte Disposal Investments} which are now its property, including all
proceeds of sale denved from them,

all Specified Investments (except for any Excluded Investments and any
Title Disposal Investmeants) in which that Chargor may in the future acquire
any interest (legal or equitable), including all proceeds of sale denved from
them,

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

all Denvative 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 Tile Disposal Investments),

all Title Disposal Investments which are now its property, including all
proceeds of sale denved from them,

all Title Disposal Investments in which that Chargor may in the future
acquire any interest (legal or equitable), including all proceeds of sale
dernved from them,

al! Denvative Rights of a capital nature now or in the future accruing or
offered in respect of its Title Disposal Investments,

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,

all msurance or assurance contracts or policies now or in the future held
by or otherwise benefiting it which reiate to Fixed Securty Assets or which
are now or in the future deposited by it with the Secunty Agent, together
with all its nghts and interests in such contracts and policies {(including the
benefit of all claims ansing and all meney payable under them) apart from
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any claims which are otherwise subject to a fixed charge or assignment (at
law or tn equity) In this Debenture,

(xv) allits goodwail and uncalled capital for the time being,
(xvi)  all Specified Inteflectual Property belonging to it,
(xvu)  all Title Disposal Intellectual Property belonging to it,

(xvi) all other Intellectual Property presently betonging to it, including any
Inteliectual Property to which it 1s not absolutely entitled or to which it 1s
entitled together with others (except for any Floating Charge Intellectual

Property),

{xix) all intellectual Property that may be acquired by or belong to it in the
future, iIncluding any such Intellectual Property to which it 1s not absolutely
enttled or to which 1t 1s entitied together with others (except for any
Floating Charge Inteliectual 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 exploiation of any Intellectual
Property (except for any Floating Charge Intellectual Propetty),

(xx) all its rights now or in the future in relation to trade secrets, confidential
information and knowhow (except for any Floaling Charge Intellectual

Property).

(xxn} wath 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 (Intellectual Property consent) has
ceased to be a Floating Charge Intellectual Property,

(xxut) wtth 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 exploitabon of any intellectual Property in any
part of the world which by virtue of obtaining third party consent pursuant
to paragraph (a) of Clause 3 8 (Inteflectual Property consent) has ceased
to be a Floating Charge Intellectual Property,

(oav)  all its nghts and causes of action N respect of mmfangement(s) {past,
present or future) of the nghts referred to in sub-paragraphs (xvi) to (xxni)
inclusive of this Clause,

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

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

{xxvii) the benefit of all instruments, guarantees, charges, pledges and other
secunty and all other nghts and remedies available to i In respect of any
Fixed Secunty Asset except to the extent that such items are for the tme
being effectively assigned under Clause 3 1 {Assignments),

{(xxwit) all its interests and nghts (if any) in or to any money at any time standing
to the credit of any Coliection Account,
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(xxix) any beneficial interest, ctaim or entitiement it has tc 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 virtue of a Fixed Secunly 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

(xxxt) all moneys at any time standing to the credit of any Holding Account
andfor Mandatory Prepayment Account

33 Creation of floating charge: Each Chargor, with fuli 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 its Assets, except to the extent that such Assets are for the time being
effectively assigned by way of secunty by virtue of Clause 3 1 (Assignments) or
charged by any fixed charge contained in Clause 3 2 {Fixed security), inciuding
any Assets compnsed within a charge which 1s reconverted under Clause 4 4
(Reconversion), 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 Security {other than any
Permitted Secunty) over any such Asset {whether having pnonty over, or ranking pan
passu with or subject to, this floating charge) or take any other step referred to in
Clause 7 (Negafive pledge and other restrictions) with respect to any such Asset (except
to the extent pemmutied under any Finance Document)

34 Notices of Assignment:

{a) Each relevant Chargor shall, on the date of this Debenture (or, i later, on the date
on which it enters into the 2014 Acquisiton Agreement), execute a notice of
assignment i respect of the 2014 Acquisiion Agreement Claims i substantally
the form set out in Parl 7 of Schedule 6 (Forms of Notice of Assignment) and
promptly deliver the notice to Future Publishing Limited

(b) Each relevant Chargor shall, on the Date of this Debenture, {(or, f later, on the
date on which it enters into the 2014 Transitional Services Agreement), execute a
notice of assignment in respect of the 2014 Transitional Services agreement in
substantially the form set out in Part 8 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 Acquisihion Agreement Claims in substantaliy the
form set out in Part 1 of Schedule 6 (Forms of Notice of Assignment) and promptly
dehver the notice to the Vendor

{d) The relevant Chargors shall as soon as reasonably practicable, and in any event
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 thus Debenture substantally in the form set out at Part 3 of Schedule 6
(Farms of Notice Assignment) and otherwise comply with its obligations in
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Clause 25 27 (Insurance) of the Facittes Agreement and Clause 2326
{Insurance) of the Mezzanine Facility Agreement

The Comipany 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 i substantially the form set out i Part 2 of
Schedule 6 {Forms of Notice of Assignment) and promptly detiver 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 in substantially
the form set out n Part 4 of Schedule 6 (Forms of Notice 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 it 1s party in substantally the form set out in
Part 5 of Schedule 6 (Forms of Notice of Assignment) and promptly deliver the
nofice to LPG, Inc

Each relevant Chargor shall, an 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 in Part & 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 execution and delivery to the Secunty 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 acknowledgment by the addressee of the notice dehvered 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 shall (save as the Secunty Agent may otherwise declare at or after the time
of its creation) have pnonty over the floating charge created by Clause 3 3
(Creation of floating charge)

Unless otherwise agreed in wrting by the Secunty Agent after the date of this
Debenture, any Secunty created in the future by a Chargor (except in favour of the
Secunty Agent) shall be expressed to be subject to thus Debenture and shall rank
in order of pronty 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 Security Agent under this Debenture or pursuant to the
further assurance undertakings in the Faclittes Agreement or the Mezzanmne
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 (appiication to change the regster) in respect of the secunty
created by this Debenture,
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(u} a form AN1 (appiication to enter an agreed notice) in respect of the
secunty created by this Debenture,

(i) a form RX1 (application fo reguster 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 wnitten consent signed by the propnietor
for the time being of the charge dated [date] n favour of [Chargee]
referred to on the charges register or their conveyancer ", and

(iv) a form CH2 (apphcation to enter an obligation to make further advances),
and

covenants to submit an application to the approprate Land Registry for the first
registration of any unregistered Land in England and Wales mortgaged by
Clause 3 2 (Fixed security) at its own expense, prompily following its execution of
thus Debenture

37 Lessor's consent:

(a)

(b}

(c)

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 Floatng Charge Leasehold Properties which are
not 1n 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 ts recept

With effect from the relevant Lessor Consent Date in relation to a Floating Charge
Leaseheld 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)(it) of Clause 3 2 (Fixed secunty)

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 tin turn constitute a breach of any of the representations and
warranties given by any Chargor in the Finance Documents.

38 Intellectual Property consent

(@)

(b)

Each Chargor shall use all reasonable endeavours (including incurnng reasonable
costs and expenses) to abtain any thurd party's consent required for the creation of
the charges envisaged by paragraphs (c}m) and (xxw) of Clause 3 2 (Fixed
security) as soon as reasonably practicable over all matenal Floating Charge
Intellectual 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 s
receipt

With effect from the relevant Intellectual Praperty Cansent Date i relation to any
Floating Charge Intellectual Property, that property shafl no longer be designated
as a Floating Charge Intellectual Property but shall instead be subject to a charge
under paragraphs (c)(xxu) or {(xxm) of Clause 3 2 (Fixed security) (as 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 shall not in turn
constitute a breach of any of the representations and warrantes given by any
Chargor in the Finance Documents.

CRYSTALLISATION

Crystallisation by notice: The floating charge created by each Chargor in Clause 3 3
(Creation of floating charge) may, subject to Clause 4 5 {Moratonum Assets), be
crystallised into a fixed charge by notice in writing given at any time by the Secunty Agent
to the relevant Chargor {or to the Parent on its behalf) If

(a) a Declared Default has occurred,

(b) the Secunty Agent in good fath considers that a Default under Clause 26 6
(Insofvency} or Clause 26 7 (Insalvency Proceedings) of the Facihhes Agreement
or Clause 246 (Insolvency) or Clause 247 (Insolvency Proceedings) of the
Mezzanine Facility Agreement has occurred and 1s continuing, or

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

{d) a crcumstance envisaged 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 pnonty of its secunty

Such crystaliisation shall take effect over the Floatng 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 Secunity Agent's prior wntten consent.

(a) any Chargor, in contravention of any Finance Document, resolves 1o take or takes
any step to

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

(1} dispose of any Floating Charge Asset In contravention of any Finance
Document, or

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

(c) an Event of Default under Clause 26 6 (insolvency} or Clause 26 7 {Insolvency
Proceedings) of the Facilites Agreement or Clause 24 6 (Insolvency) or
Clause 24 7 (Insolvency Proceedings} of the Mezzanine Facifity Agreement has
occurred,

then the floating charge created by Clause 3 3 (Creation of floating charge) shall, subject
to Clause 4 5 (Moratorium Assets), be automatically and instantly crystalised (without the
necessity of notice) into a fixed charge over such Floating Charge Asset or, in 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 (Crystallisalton by notice) or unless the crystallisation relates to all its Floating
Charge Assets, prospective Floating Charge Assets acquired by any Chargor after
crystalisaton has occurred under Clause 4 1 (Crystalisation by notice) or Clause 4 2
(Automatic crystallisation) shall become subject to the floating charge created by
Clause 3 3 (Creation of floating charge), so that the crystallisation shall be effective only
as to the specific Floating Charge Assets affected by the crystallisation

Reconversion: Any charge which has crystalised under Clause 4 1 (Crystaffisation by
notice} or Clause 4 2 (Automatic crystalfisation) may, by notice in writing given at any time
by the Secunty Agent to the relevant Chargor (or to the Parent on its behalf), be
reconvered into a floating charge in relation to the Assets specidied in such notice

Moratorium Assets: The floatng 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 s 1n force If and for so long as such conversion would breach paragraph 13
and/or paragraph 43 of Schedule A1 of the Insolvency Act 1986

TITLE DOCUMENTS, INSURANCE POLICIES AND TRANSFERS

Subject to the nghts of any pror chargee and except as otherwise expressly agreed in
writing by the Secunty Agent, each Chargor shall

{a) on the reasonable request of the Secunty Agent, depost with the Secunity Agent,
and the Securily Agent shali be entitied to retain durnng the continuance of the
secunty created by this Debenture, all deeds and documents of title relating to all
its Fixed Secunty Assets, including policies of insurance and assurance,
certficates 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 trme to constitute or perfect an equitable or legal charge
{at the Secunty Agent's option) over its Specified Investments (excluding Excluded
Investments), including any eligible to participate in a Relevant System, and

(c) without prejudice to the generalty of paragraph (b) of this Clause §, in relation to
any Specified Investments (excluding any Excluded Investments), deliver as soon
as reasonably practicable, but 1n any event within § Business Days of the date of
creation 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 in relation to the Specified Investments subject to or
expressed to be subject to it

COLLECTION OF RECEIVABLES

Notice to Account Bank. Each Chargor (or the Parent on #s behalf) shall as soon as
reasonably practicable, and in any event withm 5 Business Days of the date of this
Debenture or the date upon which it executes a Deed of Accession and Charge and agam
on any change of an Account Bank {if necessary), give notice to any relevant Account
Bank (uniess the Secunty Agent 1s the only Account Bank) substantially in the form set
out in Schedule 4 (Form of nolice of Recewvables) 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. [f any other Finance Document enables a Chargor to factor or discount
its 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, all 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 agamnst such
Chargor

NEGATIVE PLEDGE AND OTHER RESTRICTIONS

Except as otherwise permitted under any Finance Documents or with the pnor written
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

Q) 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

{1n) enter into any other preferential arrangement having a similar effect,

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

RIGHT OF APPROPRIATION

Financial Collateral Arrangement: The Parties 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 Reguiations

Right of Appropriation: The Secunty Agent may, on or at any tme after a Declared
Default, by notice in wniting to the relevant Chargor appropriate with immediate efiect all
or any of its Financial Coliateral charged by this Debenture which 1s subject to a secunty
financial collateral arrangement (within the meammng 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 appropnated under Clause 8 2 shall be

{a) it the case of cash, its face value at the tme of appropration, and
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(b} i the case of financial instruments or other financial collateral, their market value
at the tme of appropnation as determined (after appropriabion) by the Security
Agent acting 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, inciuding a valuation carned out by an independent firm of
accountants or valuers appointed by the Secunty Agent,

as converted, where necessary, into sterling at a market rate of exchange prevailing at
the time of appropnation 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 appropnated Assets exceeds the Secured Sums and
the Chargors shali remain bable to the Secunty Agent for any amount by which the value
of the appropnated Assets I1s less than the Secured Sums

Confirmation: Each Chargor agrees that (1) all its Financial Collaterat requested to be
delivered, transferred, held, registered or otherwise designated by the Secunty Agent has
been so delivered, transferred, held, registered or otherwrse designated so as to be in the
posseassion or under the cantrol of the Secunty Agent or a person acting on s behalf, and
(1) the methed of valuing such Financial Collateral under Clause 8 3 1s commercially
reasonable

FURTHER ASSURANCE

(2) Subject to the Agreed Secunty Pnnciples, each Chargor shall (and the Parent
shall procure that each Chargor will) promptly upen 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 each
case, in a manner which 1s consistent with the provisions of thrs Debenture and, in
the case of any document to be executed under this Clause 9{a), containing
clauses coresponding to and 1n so far as possible on terms no more onerous than
the provisions of this Debenture) in order to

() perfect or protect the Secunty created or intended 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
constifuted by this Debenture (and which for the avoidance of doubt,
includes any Secunty intended to be created pursuant to paragraphs
{c){n), (exn) and (xxan) of Clause 3 2 (Fixed securnity))) or for the exercise of
any nghts, powers and remedies of any Beneficiary provided by this
Debenture or by law,

(1) confer gn the Secunty Agent or confer on the Beneficianes, Secunty over
any Assets of that Chargor located in any jurisdiction outside England and
Wales which i1s (to the extent permitted by local law) equivalent or simiiar
to the Secunty intended to be conferred by or pursuant to this Debenture,
and/ar

{ur) facilitate 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 nghts, powers and remedies of the Secunty Agent, any Recewver,
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Administrator or nominee provided by or pursuant to the Finance
Documents or by law

{b) 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 Secunty conferred or intended to be conferred on the Secunty Agent or the
Beneficianes by or pursuant to 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 martgage, charge or assignment over any of the Assets subject to
or intended to be subject to any fixed secunty created by this Debenture in favour
of the Secunty Agent in such form as the Secunty Agent may reasonably require

{c) Authorisations: Without prejudice to the Chargors’ obhigations under any
Finance Document, each Chargor srevocably authonises the Secunty Agent to
effect such regisirations, renewals, payments and notifications or carry out such
acts or things at the expense of such Chargar 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 1f such action s to be
taken prior to an Event of Default that s continuing, the Chargor has first been
requested in wnting by the Secunty Agent to take such action and has falled to do
so promptly following such request Each Chargor shall give the Secunty Agent all
such reasonable assistance as it may request

10 CONTINUING SECURITY

This Debenture shall be a continuing securty for the Beneficianies, 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,
lien or other nghts exercisable by any Beneficiary as banker against any Chargor or any
secunty, guarantee, indemnity and/or negotiable instrument now or in the future held by
any Beneficiary

1. LAND
11.1 Positive Covenants: Each Chargor covenants that it shall

(a) Notices, orders and proposals: supply to the Secunty Agent copies of any
notice, order or proposal, as soon as reasonably practicable and in any event
jeaving a reasonable penod of time prior to any date of expiry or sffectiveness 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 Beneficiares,

(b Acquisitions: notffy the Secunty Agent promptly upon its acquisttion 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: No Chargor shall without the prior written consent of the Secunty
Agent {any such consent to be determined in 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 obligaton affecting
its Matena! Land or create or permit to anse any ovemding interest or any
easement or nght whatever tn or over it which will matenally and adversely affect
the interests of the Beneficianes or the Secunty constituted by this Debenture over
i,

(o) No leasing: exercise any power of leasing in relabon to sts 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 underlet 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 wawve the exempton under paragraph 2 of
Schedule 10 of the Value Added Tax Act 1994 in its capacity as landlord 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 permitied by the terms of
the Finance Documents), or

{f) No sharing. 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 shall, following the Secunty Agent's request (or
authonses 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/or charges of Inteilectual Property Rights made
pursuant to this Debenture, and

(b all future assignments, mortgages andfor charges of Intellectual Property Rights
made pursuant to this Debenture,

and mamtain or renew such fillings and registrations where applicable

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

(a) No disposals etc: 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 so or part with possession or ownership 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 arrangement for supply or otherwmise
whereby any third party obtains any assignment of or any nght or licence in
relation to any intellectual Property Rights relating to any Matenal Intellectual
Property on the occurrence or non-occurrence of any future event or circumstance
whatever;

{c) Trade marks: amend the specification of any registered trade mark included i its
Intellectual Property Rights relating to Matenal intellectual Property or authonse or
permit any thurd party to register any trade mark which s the same as or
confusingly simlar 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 s
registered to the extent that it would be reasonably likely to matenally and
adversely affect the interests of the Beneficianes or the secunty 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
interests of the Beneficianes or the secunty constituted by thws Debenture

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 Default, a
Chargor shall be free to deal with its Intellectual Property in the ordinary course of its
business (including, without imitation, allowing its Intellectual Property to lapse If no
longer matenal to its business provided that it gives the Securty Agent reasonable notice
of its intention to do so)

SPECIFIED INVESTMENTS

Voting and other nghts: 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 constituted by this Debenture over them, provided that
each company whose shares are compnsed within any Secunty constituted by this
Debenture shall be permitted to pay a dwidend (and the relevant Chargor shall be
permitted to retain such dividend) «f such payment 1s not otherwise prohibited under the
terms of any Finance Document

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 continye to be exercised by such Chargor for so long as it remamns
therr registered owner and such Chargor shall not permit, except to the extent
permitted under any Finance Documents, any person other 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) i 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 nghis
attaching to them shall be exeraised by the Secunty Agent or the Secunty Agent's
nominee in accordance with instructions in writing from tme to time recerved from
such Chiargor and, in the absence of any such instructions, the Secunty Agent or
the Secunty Agent's nominee shall not exercise any such nights
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After Enforcement At any time after the occurrence of the Enforcement Date

(a) the Secunty Agent may, for the purpose of protecting its interests in relation to the
Secured Sums, exercise (but Is not obliged to exercise) mn the name of a Chargor
or otherwise and without any further consent or authonty on the part of any
Chargor, all voting powers and nghts attaching to the Specified Investments as it
sees fit, including any nghts to nominate or remove a direclor, as  the Secunty
Agent were the sole beneficial owner of such Specified Investments;

{b) all Denvative Rights shali, If received by a Chargor or the Secuniy Agent's
nominee, be held on trust for and forthwith pad 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 Investiments, appoint proxies and exercise voling and other nghts and
powers exercisable by the holders of the Specified Investments as the Secunty
Agent may direct from time to time as it sees fit for the purpose of protecting its
interests i relatton to the Secured Sums

For the avoidance of doubt, unless and until the Secunty Agent takes any steps to
exercise any voting powers or nghts attaching to the Specified Investments after
becoming entitled (but not obhiged) to do so under this Clause, all such powers and nghts
remain with the refevant Chargor

Negative covenant: Each Chargor covenants with the Secunty Agent that ¢ will not
{unless permitted under the Finance Documents) without the pnor written consent of the
Secunity 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 receving notice that any Chargor has granted Secunty over
or otherwise encumbered or disposed of any of its Assets 1n contravention of any Finance
Document, a Beneficiary may rule off all its accounts and open new accounts with such
Chargor

Credits to new account [f a Beneficiary does not open a new account immediately on
receipt of such notice, #t shall nevertheless be treated as if 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 time when it received such notice

POWERS OF SALE, LEASING AND ACCEPTING SURRENDERS

Section 103 of the LPA: Section 103 of the LLaw of Property Act 1925 shall not apply to
this Debenture, and the statutory power of sale shali arise on, and be exercisabie at any
time after, the executon of this Debenture. However, the Secunly Agent shall not
exercise such power of sale untl 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 authorse the Secunty 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 i a Chargor or in which it has an mterest on
such terms and conditions as the Secunty Agent shalf think fit, and

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

Appointment: Paragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply to
this Debenture and the floating charges contained in this Debenture At any time on or
after the Enforcement Date this Debenture shall become enforceable and,
notwithstanding the terms of any other agreement between such Chargor and any
Beneficiaty, the Secunty Agent may (unless precluded by law) appoint In writing any
person or persons to be a recewver or a recever and manager (or recewvers or recelvers
and managers) of all or any part of the Assets of such Chargor or, an admimstrator or
administrators of such Chargor, as the Secunty Agent may choose in its entire discretion

Power to act separately: Where more than one Recelver or admunistrator 1s appointed,
the appointees shall have power to act separately unless the Secunty Agent shall specify
to the contrary

Receivers remuneration: The Secunty Agent may from time to time determine the
remuneratbion 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 Receiver shall not
preclude’

(a) the Secunty Agent from making any subsequent appointment of a Receiver over
all or any Assets over which a Recelver has not previously been appointed or has
ceased to act; or

(h) the appomtment of an additional Receiver to act while the first Receiver continues
to act.

Receiver's agency: The Receiver shall be the agent of the relevant Chargor (which shall
be solely liable for his acts, defaults and remuneration) unless and untl such Chargor
goes into liquidation, after which time he shall act as principal and shall not become the
agent of the Security Agent or any other Beneficiary

POWERS OF A RECEIVER

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 i particular, by way of additon to and without kmiting such
powers, the Receiver may, with or without the concurrence of others

(a) sell, lease, let, icense, grant options over and vary the terms of, terminate or
accept surrenders of leases, licences or tenancies of, all or any of the Assets of
the relevant Chargor, without the need to observe any of the provisions of
Sections 99 and 100 of the taw of Properly Act 1925, in such manner and
generally on such terms and conditions as he shall think fit in his absolute and
unfettered discretion and any such sale or disposiion 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 cany 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, licensing or otherwise acquinng interests mn all or
any of the Assets of such Chargor,

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

exercise all voung and ofher nghts attaching to Investments owned by the relevant
Chargor,

arrange for the purchase, lease, licence or acquisition of all or any Assets of the
refevant Chargor by any Subsidiary contemplated by paragraph (b) above on a
basis whereby the caonsideration may be for cash, Investments, shares of profits
or sums calculated by reference to profits or tumaver ar rovaltes or licence fees
or otherwise, whether or not secured on the assets of such Subsidiary and
whether or not such consideration is payable or receivable in a lump sum or by
instalments over such penod as the Receiver may think fit;

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

make and effect all repairs, renewals and improvements to the Assets of the
relevant Chargor and effect, renew or increase insurances on such terms and
agamst such nsks as he shall think fit,

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

redeem any pnor encumbrance and setfle and pass the accounts of the
encumbrancer and any accounts so seitled and passed shall (subject to any
mamfest error) be conclusive and binding on the relevant Chargor and the money
so paid shall be deemed an expense properly incurred by the Recerver,

pay the proper administrative charges of any Beneficianes in respect of time spent
by their 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 buldding operations upon any Land of the relevant
Chargor and apply for and obtain any planning permissions, building regulabon
consents or licences, in each case as he may in his absolute discretion think fit,

take all steps necessary to effect all registrations, renewals, applications and
notifications as the Recewver may mn his discretion think prudent to maintain in
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 Recawver to be
incidental or conducive fo any of the above matters or powers or otherwise
ncdental or conducive to the preservation, improvement or realisation of the
relevant Assets

18 POWER OF ATTORNEY

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

(a) give effect to any further assurance, perfection or matenal obhigation which that
Chargor is obhiged to do (but has not done promptly following wniten request by
the Secunty Agent) n accordance with this Debenture, mncluding to execute and
deliver and otherwise perfect any agreement, assurance, deed, instrument or
document the Secunty Agent considers In its reasonable opinion I1s necessary for
these purposes, and

(b) following the occurrence of an Event of Default which 1s continuing, enable the
Secunty Agent or any such nominee andfor Receiver to exercise {or to delegate)
all or any of the nghts conferred on it 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 liabilihes)

OTHER POWERS EXERCISABLE BY THE SECURITY AGENT

Receiwver's powers: All powers of a Receiver conferred by this Debenture may be
exercised by the Securty 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
wards "be deemed an expense propery incurred by the Receiver”

Receipt of debts: The Secunty Agent, its nominee or any manager, officer or agent of
the Security Agent 1s hereby wrevocably empowered to

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

(b} on payment give an effectual cischarge 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 in the name of the relevant Chargor or in the name of the
Security Agent for their recovery, and

{c) agree accounts and make allowances and give time to any surety

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

Security Agent's powers: The Secunty Agent shall have no hability or responsibility to
any Chargor ansing out of the exercise or non-exercise of the powers conferred on 1t by
this Clause 19, except for gross negligence or wilul default

No duty of enquiry: The Secunty Agent need not enquire as to the suffictency of any
sums recewved by 1t In respect of any debt or claim or make any clam 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 pawd or applied in the following order of pronty, subject to the
discharge of any prior-ranking claims.

(a) in or towards satisfaction of the Secured Sums in the manner applicable under the
tarms of the Intercreditor Agreement, and

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

Suspense account: Following an Event of Default which 1s continung and untd ali the
Secured Sums have been unconditionally and wrevocably paid and discharged in full, the
Secunty Agent may place and keep to the credit of a suspense account any maoney
received from or realised in respect of any Chargor's lability under this Debenture. The
Security Agent shall have no intermediate obligation to apply such money in or towards
the discharge of any of the Secured Sums Amounts standing to the credit of any such
suspense account shall bear interest at a rate considered by the Secunty Agent in good
farth to be a fair market rate

Discretion to apply: Following an Event of Default which 1s continuing and untl all
Secured Sums have been unconditionally and rrevocably paid and discharged in full, the
Secunty Agent may refrain from applying or enforcing any other moneys, secunty or rights
held by it in respect of the Secured Sums or may apply and enforce such moneys,
security or rights in such manner and 1in 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 with, the Secunty
Agent, its nominee or any Receiver or administrator appointed under this Debenture shall
be concerned to enquire whether any of the powers which the Secunty Agent has
exercised or purported to exercise has arnsen 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
Secunity Agent, any nominee or a Recetver or administrator to act or as to the propnety or
validity 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 receipl of the Secunty Agent shall be an absolute and a conciusive
discharge to a purchaser and shall relieve him of any obligation to see to the application
of any money paid to or by the direction of the Secunty Agent

PROTECTION OF THE SECURITY AGENT, ANY NOMINEE AND RECEIVER

Limitation- Neither the Secunty Agent nor any nominee nor Receiver shall be liable in
respect of any Liability which anses out of the exercise or the purported exercise of, or the
fallure to exercise, any of their respective powers under ar by virtue of this Debenture,
except if and in so far as such Liabiity resuits from its own gross negligence or wilful
default

Entry into possession. Without prejudice to the generality of Clause 22 1 (Limifation),
nerther the Secunty Agent, any nominee nor any Receiver shall be liable to account ag
mortgagee 1n possession or otherwise for any sum not actually received by it or him
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respectively 1If and whenever the Secunty Agent, or any nominee enters info possession
of any Assets, it shall be entitled at any tme 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 in its favour pursuant to this Debenture) for the
Beneficianes The retirement of the person for the tme being acting as Secunty Agent
and the appointment of a successor shall be effected in the manner provided for in the
Intercreditaor 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 5 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 in connection with the negotiation,
preparation, pnnting, execution, completion and perfection of this Debenture, any Deed of
Accession and Charge and the Transaction Secunty provided that the Parent has been
provided with information in wnting and in reasonable detail as to the nature of such costs
and expenses and shall not be required to pay any such costs and expenses other than
iegal fees (subject to an agreed cap) if Facility C2 1s not utiised

Enforcement costs' The Parent shali, within three Business Days of the Secunty Agent's
wntten demand, pay to the Secunty Agent, for each Beneficiary on a full indemnity basis,
the amount of all costs and expenses (including legal, valuaton, accountancy and
consultancy fees and commussion and out of pocket expenses), and any VAT thereon,
incurred by the Security Agent andfor any cther Beneficiary in connection with the
enforcement of andfor preservation of or the release of any of its mghts under tus
Debenture and any Deed of Accession and Charge or any of the documents referred to in
such documents in any jurisdiction and any proceedings instituted by or agamst the
Security Agent as a consequence of taking or holding the Transacton Secunty or
enforcing these nghts

Indemnity for Liabilities Each Chargor shall also, promptly indemnify the Secunty
Agent and every Recewver and Delegate against any cost, loss or labibty (together with
any apphcable VAT) incurred by any of them

{a) in relation to or as a result of*
(1 the taking, holding, protection or enforcement of the Transaction Secunty,

(n) the exeraise of any of the nghts, powers, discrefions and remedies vested
in the Secunty Agent, each Recever and each Delegate by the Debenture
or by law, or

(1) any default by any Chargor In the performance of any of the obligations
expressed to be assumed by it 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 negligence or
walful misconduct)

25. INTEREST ON OVERDUE AMOUNTS

(a) Any amount nof paid i accordance with this Debenture when due shall (subject to
paragraph (b) below) carry interest at the rate and in accordance with the terms
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 wrevocable and uncondibionat repayment in full and, if unpaid, shall 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 interest days Interest
shall continue fo be charged and compounded on ttus basis after as well as before
any dernand 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 constifutes part of the Secured Sums

26 SET-OFF

Following a Declared Default or where an Event of Default has occurred and 1s continuing
and the Secunty Agent has been instructed by the Majonty Lenders or (subject to the
provisions of the Intercreditor Agreement) the Majonty Lenders as defined in the
Mezzanine Facihty 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 or owing by it as such Beneficiary may select and such Benefictary may
purchase with any such money any other currency required to effect such combination or
consohdation

7 TRANSFER BY A BENEFICIARY

(a) Any Beneficiary may at any time assign and transfer all or any of its nghts mn
relation to this Dehenture to any person to whom it 1s permutted to transfer any of
its rights under the relevant Finance Documents or otherwise grant an interest in
them to any person

(b) The Security Agent may assign and transfer alf of its nghts and obligations under
this Debenture {o any replacement Secunty Agent appointed in accordance with
the [ntercreditor Agreement Upon such assignment and transfer becoming
effective, the replacement Secunty Agent shall be, and be deemed to be, acting
as agent and trustee for each of the Beneficlanas (including itseif) for the
purposes of this Debenture in replacement of the previous Secunty Agent

28 ACCESSION OF A NEW CHARGOR

281 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 meeting of its Board of Dwectors
evidencing the due authornisation 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 obligations as "Chargor” as if it were an onginat 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 onginal party to this Debenture.

RELEASE OF SECURITY

Redemption: Subject to Clause 29 2 (Avoidance of Payments), if all Secured Sums have
been unconditionally and irrevocably paid in full and none of the Beneficiaries are under
any further actual or contingent lability to make advance or provide other financial
accommodation fo any person under any Finance Document, the Secunty 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 consttuted by this
Debenture  Such release shall not prejudice the rights of the Secunty Agent under
Clause 24 (Costs, Expenses and Liabilities)

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

Avoidance of Payments: [f the Secunty Agent (on the basis of legal advice (with all
reasonable costs incurred 1n refation to seeking that advice to be paid by the Company)
recewved from a reputable firm of solicitors) considers acting reasonably and in good faith
that any amount received tn payment or purported payment of the Secured Sums s
capable of being avoided or reduced by virtue of any insolvency, bankruptcy, hquidaton
or other similar laws, the kiability of each Chargor under this Debenture and the Secunty
constiuted by this Debenture shall continue and such amount shall not be considered to
have been rrevocably pad

THIRD PARTY RIGHTS

Directly enforceable rights: Pursuant to the Contracts (Rights of Third Parties) Act
1999

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

(b} the provisions of Clause 16 (Appointment of a Recewver or an Adrmnistrator) to
Clause 22 (Protection of the Secunty Agent, any Nominee and Receiver) inclusive
shall be directly enforceable by any nominee or Receiver, and
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() the provisions of Clause 21 (Protection of third parties) shall be dwecily
enforceable by any purchaser

Exclusion of Contracts (Rights of Third Parties) Act 1999; Save as otherwise
expressly provided in Clause 30 1 (Directly enforceable rights), no person other than a
Party shall have any night by virtue of either the Contracts (Righfs of Third Partes) Act
1999 or any other provisian of Englsh law under which nghts mught accrue to persons
ather than a party, to enforce any term (express or umplied) of this Debenture.

Rights of the Parties to vary: The Parties (or the Parent, on behalf of the Chargars, and
the Secunty Agent (on behalf of the Beneficianes)) may by agreement vary any term of
ths Debenture (including this Clause 30) without the necessify of obtaiming any consent
from any other person

JOINT AND SEPARATE LIABILITY

All covenants, agreements, representafrons and warranties on the part of the Chargors
contained n this Debenture are gwven by them jomntly and separately and shall be
construed accordingly

FORBEARANCE, SEVERABILITY, VARIATIONS AND CONSENTS

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

Severabilty: No prowision of this Debenture shall be avoided or invalidated by reason
only of one or more other provisions being invalid or unenfarceable

illegatity, invalidity, unenforceability: Any provision of this Debenture which 1s or
becomes illegal, invaiid or unenforceable shall be ineffective only to the extent of such
tlegalty, invahdity and unenforceability, without invaiidating the remaming provisions of
this Debenture

Varnations No vanation of this Debenture shall be valid and constitute part of this
Debenture, unless such vanation shall have been made in writing and signed by the
Secunty Agent (on behalf of the Beneficianes) and the Parent {on behalf of the Chargors)
or by all Parfies

Consents: Save as otherwise expressly specified in this Debenture and provided that
such consent 15 given in 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 conditions as the Security Agent may determine 1n its entire discretion

COUNTERPARTS

This Debenture may be executed in any number of counterparts, and this has the same
effect as If the signatures were on a single copy of this Debenture

NOTICES

Communications in writing: Any cornmumication to be made under or in connection with
this Debenture shall be made in wnfing and, uniess otherwise stated, may be made by fax
or letter
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Addresses The address and fax number (and the department ar officer, if any, for whose
altention the communicaton 1s to be made) of each Party for any communication or
document to be made or delivered under or in connechion with this Debenture 1

{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

{b) in the case of the Secunty Agent, that idenbfied with its name at the end of this
Debenture,

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

Delivery:

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

)] if by way of fax, when recewved in legible form, or

{(m if by way of letter, when 1t has been left at the relevant address or five
Business Days after being deposited 1n 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 ts address details provided
under Clause 34 2 (Addresses), if addressed to that depariment or afficer

(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
it 1s expressly marked for the attention of and actually received by the depariment
or officer identified with the Secunty Agent's signature below (or any substitute
department or officer as the Securty Agent shalll specify for this purpose)

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

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

Electromic Mail Notices under this Debenture may not be served by electronic maii or
other electronic means of communication, other than facsimile

Notification of Change Promptly upon receipt of notification of an address or fax number
or change of address or fax number pursuant to Clause 34 2 (Addresses) or changing s
own address ar fax number, the Security Ageni shall notify the other parties

SECURITY AGENT

The provisions of Clause 28 (Cansents, Amendments and Override) and Clause 21 (The
Secunty Agent) of the Intercreditor Agreement shall apply to the Secunty Agent's nghts,
obligations and duties under this Debenture as f set outn this Debenture n full
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36 GOVERNING Law

This Debenture and all non-contractual oblgations ansing n any way whatsoaever out of
or in connechon with this Debenture shall be governed by, construed and take effect in
accerdance with English law

37 ENFORCEMENT
371 Jurisdiction:

{a) The courts of Engiand shall have exclusive junsdiction to settle any claim, dispute
or matter of difference which may arise in any way whatsoever out of or in
connection with 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 1s the subject of proceedings commenced by a Chargor

(b) Where a Dispute 1s the subject of proceedings commenced by one or more
Beneficianes, the Beneficianes are entitled to bring such proceedings in any court
or courts of competent junsdictton (including but not Imited to the courts of
England) f any Chargor raises a counter-claim in the context of proceedings
commenced by one or more of the Beneficranes, 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 it one ar more jurisdictions shail not, to
the extent allowed by law, preclude any Beneficiary from commencing legal
actions or proceedings in any other junsdiction, whether concurrently or nat.

(d) To the extent allowed by law, each Chargor irrevocably waives any aobjection it
may now or hereafler 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 nappropnrate or inconvenient forum

THis DEBENTURE has been executed by each Chargor 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
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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 78T

Fax
+44 (0) 207 1505802

Attention Kevin Langford /
Kathenne Conlon

Immediate Media Company
Limited

07635200

Vineyard House
44 Brook Green
London W6 7BT

Fax
+44 (0) 207 1505802

Attention Kevin Langford /
Kathenne Conlon

Immediate Media Company
London Limited

06189487

Vineyard House
44 Brook Green
London W& 7BT

Fax
+44 (0) 207 1505802

Attention Kewin Langford /
Kathenne Conlon

immediate Media Company
Bnstol Lirited

05715415

Vineyard House
44 Brook Green
London W6 78T

Fax
+44 (0) 207 1505802

Attention Kevin Langford /
Kathenne Conlon

Immediate Media Company
Services Limited

05723097

Vineyard House
44 Brook Green
London W6 7BT

Fax
+44 (0) 207 1505802

Attention Kevin Langford /
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Kathenne Conlon

immediate Media Company
Ongin Holdings Limited

05739044

Vineyard House
44 Brook Green
London W6 78T

Fax:
+44 (0) 207 1505802

Attention Kevin Langford
Kathenne Conlon

Immediate Media Company
Origin Limited

03406699

Vineyard House
44 Brook Green
London W6 7BT

Fax
+44 (0} 207 1505802

Attention Kevin Langford /
Katherine Conion

Immediate Media Company
Magtcaha Holdings Limited

05780320

Vineyard House
44 Brook Green
London W6 7BT

Fax
+44 (0) 207 1505802

Attention. Kevin Langford /
Kathenne Conlon

Immediate Media Company
Magicalia Limited

03828584

Vineyard House
44 Brook Green
London W6 7BT

Fax
+44 (0 207 1505802

Attentton' Kewin Langford /
Kathenne Conlon

Visordown Ltd

05566664

Vineyard House
44 Brook Green
London W6 7BT

Fax
+44 (0) 207 1505802

Attention Kevin Langford /
Kathenne Conlon
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Registered land to be mortgaged

None at the date of this Debenture

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

None at the date of this Debenture
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Form of Deed of Accession and Charge for a New Chargor

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

BETWEEN

(1)

(2)

(3)

[**INSERT THE NAME OF THE NEW CHARGOR***] {registered in [England and Wales] under
number [ *** 1) (the "New Chargor”),

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

Barclays Bank PLC (the "Security Agent")

WHEREAS®

(A)

(8)

This Deed 1s supplemental {o a Debenture (the "Principal Deed") dated [***insert date***]
belween {1) Vancouver Midco 2 Limited and certain of its Subsidiares as onginal
chargors and (2} the Secunty Agent as agent and trustee for the Beneficianes named mn
the Principal Deed (the "Beneficiaries")

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

The New Chargot has agreed to charge n favour of the Secundy Agent, on the terms
contained in the Pnncipal Deed, all of its property, undertaking and assets to secure the
Secured Sums, and to accede to the Prnncipal Deed

THiS DEED WITNESSES as follows

1

22

23

DEFINITIONS AND INTERPRETATION

Words and phrases defined 1 the Principal Deed and prnciples of interpretation provided
far in the Pnincipal Deed shall, 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
Deed

ACCESSION BY THE NEW CHARGOR TO THE PRINCIPAL DEED

Accession. The New Chargor agrees to be bound by all the terms of the Principal Deed
and to perform all obhgations of a Chargor under, and m accordance with, the Principal
Deed with effect from the date of this Deed, as if it had been an orgmal party to the
Principal Deed as a Chargor

Covenant to pay: The New Chargor {as prmary obligor and not merely as surety)
covenants with the Secunty Agent that 1t will, on the Secunty Agent's wnitten dernand, pay
ar discharge the Secured Sums at the times and i the manner provided in the relevant
Finance Documents

Proviso: The covenants contained n thus Clause and the secunty created by this Deed
shali not extend to or include any liability or sum which would otherwise cause any such
covenant or secunty to be unlawful or prohibited by any applicable law
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24 Parent's agreement to the accession: The Parent (on behalf of iself and the other
members of the Group which are parties to the Principal Deed) hereby agrees to the New
Chargor's accession

3 ASSIGNMENTS

{ *** Incorparate In the execution copy of the deed of accession the retevant final text from
Clause 3 1 (Assignments) of the Principat Deed. This will include the assignment of
insurance Policies as a minimum “** |

4 FIXED SECURITY

{ ** Incorporate In the execution copy of the deed of accession the final text from
Ciause 3.2 of the Principal Deed with consequential changes Note where the New
Chargor has real property, intercompany debts or IP {distnguishing Titie Disposal
intellectual Property per the Debenture) 1t will be scheduled and a defintion included of
Speciied Inteliectual Property and Structural Intra-Group Loans ***]

5 CREATION OF FLOATING CHARGE

51 [ *** incorporate In the execution copy of the deed of accession the final text (when
settled) from Clause 3 3 of the Principal Deed with consequential amendments *** |

52 The parties agree (without himitation to the general nature of the New Chargor's accession
to the Pnncipal Deed contained in Clause 2) that the crystalisation provisions contamed
in Clause 4 of the Pnncipat Deed shall equally apply to the floating charge contained m
this Deed as 1f set out in full in this Deed

6. NEGATIVE PLEDGE AND OTHER RESTRICTIONS

Except as otherwise permitted under any Finance Documents or with the pnor wrtten
consent of the Secunty Agent

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

{b) the New Chargor shall not sell, transfer or otherwise dispose of any of its
Receivables, and

{c) the New Chargor shall not.

(m sell, transfer or otherwise dispose of any of its Assets on terms whereby
they are or may be Ieased 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 apphied, set-off or made subject to a combination of
accounts, or

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

in ctrcumstances where the arrangement or transaction 15 entered nto prmanly as a
methad of ratsing 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 wili each constitute a "secunty financial
collateral arrangement” for the purposes of the Financial Collateral Regulations

The Securnity Agent may, on or at any time after the Enforcement Date, by notice in wnting
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 Financial 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 Coflateral appropnated under Clause 6.2 shall be:
(a) in the case of cash, its face value at the time of appropnation, and

(b) in the case of financial instruments or other financial collateral, their market value
at the time of appropnation as determined (after appropnation) by the Secunty
Agent by reference to a public index or other applicable generally recognised price
source or such other process as the Secunty Agent may select, including a
valuation carned out by an independent firn of accountants or valuers appointed
by the Secunty Agent,

as converted, where necessary, Into [sterling] at a market rate of exchange prevailing at
the time of apprapnation selected by the Secunty Agent

The Secunty Agent will account to the New Chargor for any amount by which the value of
the appropnated Assets exceeds the Secured Sums and the New Chargor shall remain
liable to the Secunty Agent for any amount by which the value of the appropnated Assets
1s less than the Secured Sums

The New Chargor agrees that (1) all is Financial Collateral requested to be delivered,
transferred, held, registered or otherwise designated by the Secunty Agent has been
delivered, transferred, held, registered 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 Collateral under Clause 6 3 15 commerciaily
reasonable

APPLICATION TO THE LAND REGISTRY
The New Chargor

{a) in relation to each register of title of any present and future Land of the New
Chargor which 1s charged fo the Secunty Agent under this Deed, consents to the
Secunity Agent (or its solicitors) at any time submiting 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,

{1} a form ANt (apphcation fo enter an agreed notice) in respect of the
secunty created by this Debenture,

{(1m) a form RX1 (applcation to register a restriction) in the following terms
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“No disposition of the registered estate by the proprnetor of the registered estate 1s
to be registered without a written 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 their conveyancer ", and

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

(b) covenants to submit an application 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, immediately foltowing its execution of this
Deed

POWER OF ATTORNEY

Appointment of attorney: 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 ts attomey (with full power to appoint
substitutes and to delegate) with power in its name and on its behalf, and as its act and
deed or othenwise (whether or not a Recewver or administrator has been appointed) to

(a) give effect to any further assurance, perfacton or matenal obigatron which the
New Chargor 1s obliged to do (but has not done promptly following written request
by the Secunty Agent) in accordance with this Deed, including to execute and
deliver and otherwise perfect any agreement, assurance, deed, nstrument or
document the Security Agent constders 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 {0 exercise {or to delegate)
all or any of the nights conferred on it by this Deed or by statute in relation to this
Deed or the Assets charged, or purported to be charged, by it

Ratification: The New Chargor ratifies and confirms 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 Receiver under this
Clause shall be recoverable from the New Chargor under Clause 24 (Costs, expenses
and habilthes) 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 i Clause 34 (Notices) of the Principal Deed  The New Chargor's
address for service 1s set out in Schedule 2 (Nofice Details)

COQUNTERPARTS

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

This Deed and all non-contractual obiigations ansing In any way out of or in connection
with this Deed shall be governed by, construed and take effect in accordance with English

law

13 ENFORCEMENT

131  Jurisdiction:

(a)

(b)

(c)

{d)

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

Where a Dispute 1s the subject of proceedings commenced by one or more
Beneficiaries, the Beneficianes are entitied to bnng such proceedings In any court
or courts of competent junsdiction (including but not limited to the courts of
England) If any Chargor raises a counter-clam in the context of proceedings
commenced by one or more of the Beneficianes, that Chargor shall bnng such
counterclaim before the court seized of the Beneficlanes' claim and no other
court

The commancement of legal proceedings m one or more junsdictions shall not, to
the extent allowed by law, preclude the Beneficianes from commencing legal
actions or proceedings in any other junsdiction, whether concurrently or not

To the extent allowed by law, the New Chargor irevocably waives any objection
may now of 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
legat proceeding has been brought in an inappropniate or inconventent forum

132 [*™*Service of process: Without prejudice to any other made of service allowed under
any relevant 1aw, the New Chargor

(a)

(b)

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

agrees that failure by a process agent to notify it of the process wil not invalidate
the proceedings concemed ***]'

14 FINANCE DOCUMENT

This Deed i1s a Senior Finance Document and a Mezzanine Finance Document

Tris 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 beginming of this document

Only include Clause 13 2 f the New Chargor 15 incorporated in Scotiand
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SCHEDULE 1 TO DEED OF ACCESSION

Registered land to be mortgaged

P = = = S W:v
k:}glrém& ESCRIPTION % PROFERT

2 TORS: e e

- 3 Ak M"ﬁ’gv:i%:L a5

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

The address for service of the Security Agent in the case of registered land I1s [***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.

ﬂt]

Note. Incorporate here full details of ail Land to be mortgaged under Clause 3.2(a)
(Fixed secunty) and which is registered at the Land Registry (this may include
{eases 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.
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ScHEDULE 2 TOo 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 resolution of its Board of
Directors) acting by

tn the presence of

Witness signature

Witness name

Witness address

Wiiness 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 accupation

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 [ ***]

Dear Sirs

[**date*]

NOTICE OF CHARGE: DEBENTURE DATED [***] (THE "DEBENTURE") BETWEEN VANCOUVER MiDCO 2
LIMITED AND CERTAIN OF ITS SUBSIDIARIES (1) (THE "CHARGORS") AND BARCLAYS 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 each.

(a)

charged all sums of money receivable by us at any ime consisting of or payable
under or denved from our undertaking, property, assets, revenues and nghts 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 collection accounts held with you and listed below (the
*Collection Accounts”) to the Secunty Agent
Account name Account number and sort code
2 We each hereby trevocably and unconditionally authonse you (notwithstanding any

previous instructions which we may have given you to the contrary)

(a)

to disclose to the Secunty Agent, without any reference to or further authonty from
us and without any enquiry by you as to the justification for such disclosure, such
information relating to our Collectron Account and the amount from time to time
standing to its 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 trne after the Secunty Agent has notified you that a Declared Default has
occurred, instruct you {notwithstanding any previous instructions to the contrary)

(1)

(n)

{1

(v)

at any tme and from tme to time upon receipt by you of instructions in
wrting fram the Security Agent, to pay ot release to the Secunty Agent all
or any of the money standing to the credit of our Collection Account (after
your exercise of any nghts of set-off then availlable to you in accordance
with the Finance Documents) and generally to act in accordance with such
instructions in relation to our Collection Account, wathout any reference to
or further authonty from us and without any enquiry by you as to the
justdfication for such instructions ot their validity,

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

not to act upon our mstructions with regard to our Collection Account
uniess and untl the Secunty Agent confirms those instructions to you in
wrifing and, 1n particular but without limitation, in these circumstances no
Chargor shall be permitted to withdraw any amount from any Collection
Account without the pnor written consent of the Secunty Agent, and

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

3 The instructicns and authonsations which are contained in this letter shall remain in full
force and effect untl we and the Secunty Agent together give you notice in writing

revoking them

4 This letter and ali non-contractual obligations ansing in any way whatsoever out of or in
connection wath this letter shall be governed by and construed in accordance with English
law

5 Please will you acknowledge receipt of this lefter and confirm your acceptance of the

mstructions and authonsations contained in it by signing and retuming to the Secunty

Agent the attac

Yours faithfully

For and on behalf of
{***each Chargor***]

LIBO1/BERGLUNB/3867226 8
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[On copy:

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

1 hereby acknowledge receipt of thus 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) in any of the Collection Accounts

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

Part A

Specified Intellectual Property

Specified Intellectual Property

EXECUTION VERSION

Immediate
Company
Limited (formerly B
Magazines Limited)

BC

I 1262543
London

RADIO TIMES

*14.03 1986

Reglstred |

Title Disposal Inteilectual Property

immedlate Med:a
Company London
Limted  (formerly
BBC Magazines
Limited)

21 00071

GARDENS
ILLUSTRATED

; AL
13 05 1996

immediate Media | 2230617 RADIO TIMES 27 04 2000 | Registered 19,35
Company London
Limited (formerly BBGC
Magazines Limited)
Part B

Registered

immediate Media
Company London
Limted  (formerly
BBC Magazines
Limited)

2230624

GIRL TALK

27 04 2000

Regstered

9, 35

immediate  Media
Company London
Limted  (formerly
BBC Magazines
Limited)

2138795

GIRL TALK

1107 1997

Registered

9, 14, 21,
24, 32,
41

immediate  Media
Company London
Limted  (formery
8BC Magazines
Limited)

2031668
A

GIRL TALK

25 08 1995

Registered

16

Immediate  Media
Company London

2408688

GIRL TALK

09 12.2005

Registered

9, 16, 41
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Limited
B8C
Limited)

(formerly
Magazines

Immediate Media
Company London
Limted  (formerly
BBC Magazines
Limited)

1114545

GIRL TALK

18 051979

Registered

Immediate Media
Company London
Limited  (formerly
BBC Magazines
Limited)

2168136

GIRL TALK

1302 1998

Registered

immediate  Medsa
Company London
Limted  (formerly
BBC Magazines
Limuted)

223061
B

HOMES
ANTIQUES

AND

27 04 2000

Registered

9,35

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

2264012

HOMES
ANTIQUES

AND

12 03 2001

Registered

16

Immediate Media
Company London
Lmited  (formerly
BBC Magazines
Limited)

2261640

OLIVE

17 02 2001

Registered

9, 16, 35,
36

Immediate  Media
Company London
Limted  (formerly
8BC Magazines
Limited)

2120947
A

The Listener

15 01 1997

Registered

16

immediate  Media
Company London
Limted (formerly
B8BC Magazines
Limited)

2120947
B

The Listener

15 01 1997

Registered

41

Media
Ongin
{formerty
Publishing

Immediate
Company
Limited
Ongin
Limited)

2407137

Sti

c‘l‘lﬂm“
-«

ing

21 11 2006

Registered

16
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Media
Ongin
(formenrly
Publishing

Immediate
Company
Limited
Ongin
Limited)

2407138

Cross Stch
GOLD
Cruss Soirch

GOLD

21 11.2005

Registered

16

Media
Ongtn
(formerly
Publishing

immediate
Company
Limited
Ongin
Limited)

2407140

BLONDE HAIR
BLONDE HARR

21 11.2005

Registered

16

Media
Ongin
(formerly
Publishing

Immediate
Company
Limited
Onigin
Limuted)

2407141

TRIATHLON

TRIATHLON

2111 2005

Registered

16

Media
Ongin
(formerly
Pubhishing

Immediate
Company
Limited
Ongin
Limited)

2407143

2111 2005

Registered

16

bMedia
Ongin
(formerly
Publishing

immediate
Company
Limited
Ongin
Limited)

2497145

21 11 2006

Registered

16

Immediate  Media
Company London
Limted  (formeriy
BBC Magazines
Limited)

2317931

MAGICALIA

06 12 2002

Registered

9,41

Immediate  Media
Company London
Limited  (formery
BBC Magazines
Limited)

2317934

Immediate  Media
Company iLondon
Limted (formerly
B88C Magazines
Limited)

2457389

Immediate  Media
Company London
Limted (formeriy
BBC Magazines
Limited)

2457390

06 12 2002

Registered

t\.-vn srbazdne oy

ragazing

04 06 2007

Registered

9, 16, 25,
41

04 06 2007

Registered

9, 16, 25,
41
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immediate Media
Company Magicalia
Limited

E189467
4
(Commu
nity
Trade
Mark})

—

10 10 2600

Registered

16, 35,
41

immediate Media
Company Magicala
Limited

2421361

BABYEXPERT

02.05 2006

Registered

16

Immediate  Media
Company London
Limited  (formerly
88C Magazines
Limited)

2104609

WEDDING

09 07 1996

Registered

16

Immediate  Media
Company London
Limited  {formerly
BBC Magazines
Limited)

2427057

VISORDOWN

13.07 2006

Registered

25

immediate  Media
Company London
Lmited  ({formerly
BBC Magazines
Limited)

2652811

&

1502 2013

Registered

9, 16, 41

immediate Media
Company London
Limited  (formerly
BBC Magazines
Limited)

3000115

BLOSSOM

02.04 2013

Reqgistered

16

Immediate  Media
Company London
Limited  (formerly
BBC Magazines
Limited)

3010758

LOVE BAKING

20 06.2013

Application
Pubhshed

immediate  Media
Company London
Limited  (formerly
BBC Magazines
Lirmited)

3010760

bread

2006 2013

Application
Published

9,16

Media
London
(formerly
Magazines

Immediate
Company
Limited
BBC

3010764

Crochet

20 06 2013

Apphcation
Published

9,16
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Limited)

Immediate Media
Company London
Liruted  (formerly
BBC Magazines
Limited)

3010757

Kditting

20 06 2013

Application { 9, 16

Published

Immediate Media
Company London
Limited  (formerly
BBC Magazines
Limited)

3012211

MYTRI

02.07 2013

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

Application
Published

Immediate  Media
Company London
Limited (formenrly
BBC Magazines
Limited)

3012216

my Tri
myTri

02 07 2013

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

Application
Published

immediate  Media
Company London
Limted (formery
BBC Magazines
Limited)

3018984

BAKE WITH THE

BEST

2108 2013

Examinatio | 9, 16

0

Immediate  Media
Company London
Limited (formerly
BBC Magazines
Limited)

3019262

2108 2013

Examinatio | 9, 16, 41

0N

Immediate  Media
Company London
Limited (formerly
BBC Magazines
Limited)

1034296
2
(Commu
nity
Trade
Mark)

IMMEDIATE  MEDIA

COMPANY

14 10 2001

9, 16, 35,
38, 41

Registered

Immediate  Media
Company London
Limited (formerly
BBC Magazines
Limited)

896447
{Commu
mty
Trade
Mark)

GIRL TALK

Immediate  Media
Company London
Limited (formerly
BBC Magazines
Limited)

1040276
6
{Commu
nity
Trade
Mark)

1512 2005

Registered | 9, 16, 41

IMMEDIATE
MEDIA*

0911 2011

9, 16, 35,
38, 41

Registered
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Immediate Media
Company London
Limted  (formerly
BBC Magazines
Limited)

1170403
8
(Commu
nity
Trade
Mark)

BLOSSOM

02 04 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
Limuted to BBC Worldwide Limited

To- BBC Worldwide Limuted

Media Centre
{**201 Wood Lane

London W12 7TQ***
Date [ }
Notice of Assignment
We refer (o a Debenture (the "2014 Debenture”} dated 2014 made between, inier

alios, Barclays Bank PLC (the “Security Agent”) and ourselves Terms defined in the Debenture
are to have the same meanings in this letter

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

In thus lelter

*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 constituted by the 2014 Debenture being enforceable
n accordance with s terms

1 We hereby give you notice that ali of our nghts, title, interest and benefit in and to, and
any sums payable to us pursuant to, all representations, warranties, undertakings and
indemnities to, agreements with and secunty 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
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, title and interest in the Acquisihon Agreement
Claims in the 2013 Debenture {as notified to you in a notice dated 13 September 2013
and acknowledged by you on 13 September 2013)

2 We irrevocably and unconditionally

21 authonse you (notwithstanding any previous directions which we may have given you to
the contrary) to furmsh or disclose to the Secunty Agent in addiion to ourselves all
notices in respect of all matters or things required under the Acquisifion Agreement or any
other Acquisition Document to be furmished and disclosed to ourselves, and

2 TS — please confinm cormrect address
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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 dea! with the Secunty Agent (and not ourselves) regarding all claims under,
discharges for and waivers, vanations, termnations and cancellations of the Acquisition
Agreement any other Acquisiton Document and/or the Acquisiion Agreement Claims
without any reference to or further authonty from us

Notwithstanding the assignment referred to above

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

(b) neither the Secunty Agent nor any delegate or sub-delegate shall at any ttime be
under any obligation or hability to you under or i respect of any Acquisition
Agreement or any other Acquistion Document

You shall be entitied to rely on any communications you receive from the Secunty 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 fo
verify whether or not an Enforcement Event has occurred

The nstructions and authonsations contaned in this fetter shall remain in fufl force and
effect unti we and the Secunty Agent together give you notice (n writing revoking them

This letter and ail non-contractuat obligations ansing i any way whatsoever out of or 1n
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 4B8B, 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 Enghish law.

For and on behalf of
fmmediate 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 ttles IP assignment dated 31 October 2011 between BBC Worldwide Limited,
Vancouver Bidco Limited (now known as Immediate Media Company Limited), BBC Magazines
Limited (now known as Immediate Media Company London Limited) and The Bnush
Broadcasting Corporation
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[oN coPY]

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/SJBMPT
2014

We, BBC Worldwide Limited hereby acknowledge receipt of a notice of assignment from
Immediate Media Company Limited ("Vancouver Bidco") of which the attached 1s a copy (the
"Notice of Assignment”)

1 We confirm that

(a)

(b)

we have niot receved notice of any other assignment of any of Vancouver Bidco's
nghts, title and interest i any Acquisition Agreement Claims descnbed in the
Notice of Assignment ar any interest therein (other than in 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 1n accordance with the instructions given by Vancouver
Bidco in the Notice of Assignment

2. We heraby undertake to the Security Agent that

(a)

(b)

(©)

we will not agree to any amendment or waiver of Clause 16 (Radio Times
Undertakings), Clause 2222 (Assignment) and Schedule 9 (Approved Lender
Concepts) of the Acquisition Agreement (the "Reserved Matters™) without the
Secunty Agent's pnor wntten consent,

we will not enter into any agreements with Vancouver Bidco which would have the
effect of defeating the purpose of any provision n the Acguisition Agreement
relating to any Reserved Matters without the Secunty Agent's pnor written
consent, and

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

This acknowledgement and undertaking shall be govemed 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 Limited

To BBC Worldwide Limited

Media Centre
[***201 Wood Lane
London W12 7TQ***|

Date.[ ]
Notice of Assignment

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

We refer to each agreement lhisted 1in 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

“Enforcernent 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, warranfies, undertakings and
indemmities to, agreements with and secunty 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
Acquisition Documents (the "Acquisition Document Claims") 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 nghts, title and interest in the Acquisition Document
Claims in the 2013 Debenture {(as notified to you in a notce dated 13 September 2013
and acknowledged by you on 13 September 2013)

2 We irrevacably and unconditionally

21 authonse you (notwithstanding any previous directions which we may have given you to
the contrary) to furmish or disclose to the Security Agent in addition to ourselves all
notices 1n respect of all matters or things required under any Acquisition Document to be
furmished and disclosed to ourselves, and

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 waivers, vanations, termimations and cancellations of any Acquisition
Document and/or the Acquisition Document 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 hable to perform all of our obhgatons under each Acquisition
Document, and

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

4 You shall be entitied to rely on any communications you receive from the Secunty Agent,
or which purports to be from the Secunty Agent, without bemng 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 nstructions and authonsahons contained i this letter shall remamn in full force and
effect until we and the Secunty Agent together give you notice in wnting revoking them

6 This letter and all non-contractual obligations ansing in any way whatsoever out of or m
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 sighing 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 Lovelis
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 London Limited
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Schedule

Acquisition Documents

Hive down agreement dated 28 October 2011 between BBC Worldwide 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 fransferring intellectual property
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ACKNOWLEDGEMENT

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

London, E14 4BB

Camyen Tuyen

Hogan Lovells International LLP
Atlantic House

London EC1A 2FG

Ref: F3/SJB/IPT

EXECUTION VERSION

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 s a copy (the
"Notice of Assignment”)

We confirm that

(a) we have not received notice of any other assignment of any of IM Londan's nights,
title and interest in any Acquisiton Document Claims described n the Notice of
Assignment or any tnterest therein (other than in favour of the Security 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 behalf of

BBC Worldwide Limited

Dated
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Part 2
Form of Notice of Assignment of Hedging Agreements

To [*Hedge Counterparty™]

[*date*]
Dear Sirs,
Notice of Assignment
We refer to Debenture (the "2014 Debenture") dated 2014 made between, inter alos,

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

"2013 Debenture” means a Debenture dated 13 September 2013 made between, inter 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 Securnity Agent by Clause 3 1 (b) (Assignments) of the
2014 Debenture, subject to the Secunty created by us over our nghts, title, interest 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 wrrevacably and unconditionally

1 authornise you {notwithstanding any previous directions which we may have given you to
the contrary) unless otherwise directed by the Secunty Agent, to furnish or disclose to the
Secunty Agent in additon to ourselves all notices, matters or things required under the
Hedging Agreements to be furnished 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
occurred

{a) to hold to the order of the Secunty Agent all sums from time to time due and
payabte by you to us under the Hedging Agreements,

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

(c) to comply with the terms of any wntten notice or instruchions in any way relating to,
or purporting to relate to the 2014 Debenture, the sums payable ta the Company
from tme to btme under the Hedging Agreements or the debts represented
thereby, which you receve from the Security Agent from time to time without
reference to or further authority from the Company and without any enguiry by you
as to the justfication 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 wnting revoking them

This letter and all non-contractual obligattons 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
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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
International LLP at Aflantc 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 4BB

marked for the attention of Camyen Tuyen

Signed

for and on behalf of
[ ***the Company ™" ]
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fon cory]
ACKNOWLEDGEMENT

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

To Barclays Bank PL.C
Eurgopean 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 is a copy (the "Notice of Assignment”)

We confirm that we have not received notice of any other assignment of the Hedging Agreements
descnbed i 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 [***] pursuant to the 2013
Debenture)

For and on behalf of

{ *** Hedge Counterparty *** 1]

Dated
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Part 3
Form of Notice of Assighment of Insurance Policies

To [*Insurer*]

[*Insurance broker’]

2014
Dear Sirs,
[Identify the relevant insurance policy(ies) (the "Policies™)]
Wa 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 Bank PLC (as security agent) and ourselves

We hereby give you notice that we have charged to the Secunty Agent for the benefit of itself and
certain other banks and financial institutions (the "Beneficiaries”) all our nghts, title and interest
in the Policies (iIncluding the benefit of ail 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 nghts, title and interest in the Policies in the 2013 Debenture (as notified to you in &
notice dated 13 September 2013)

1 We further notsfy you that

(a) you may continue to deal with us in relation to the Policies until you receive wniten
notice to the contrary from the Secunty Agent stating that a Dectared Default has
occurred (a “Default Notice"),

{b) you are authonised to disclose mfarmation m retation to the Policies o the Secunty
Agent on request, and

{c) the provisions of this notice may only be revoked with the wniten consent of the
Security 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 n accordance with the provisions of this notice,

{b) you have not receved notice that we have assigned our nghts under the Polictes
to a thurd 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 will hold to the order of the Secunty
Agent all monies to which we are entitied under the Policies and pay or release all
or any part of the monies to which we are entitied under the polictes in accordance
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with the wntten instructions given to you by the Secunty Agent from time to time,
and

(d) followtng receipt of a Default Notice, you will comply with the terms of any wntten
notice or instructions In any way relating te or purperting to relate to the Policies,
the sums payable thereunder or the debts represented thereby, which you receive
from the Secunty 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 instructions and authonsations contained in this fetter shall remain in full force and effect until
we and the Secunty Agent together give you notice in wnting revoking them

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

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
International 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 4BB
marked for the attention of Camyen Tuyen

Signed

for and on behalf of

[ L2 2 Charg()f ki ]
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ACKNOWLEDGEMENT

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

To Barciays Bank PLC
European Loans Agency
5 The Nonth Colonnade
Canary Wharl
London E14 4BB

For the attention of  Camyen Tuyen

We, [ *** insurer / msurance 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

Far and on behalf of

drdde ]

[ *** Insurer / Insurance broker

Dated
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Part 4
Form of Notice of Assignment of BBC Agreements

Section A: Form of notice of assignment of BBCW Agreements

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

Date [ ]

Notice of Assignment
In ths 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 securty 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 British
Broadcasting Corporation

"Beneficiary" means any person for whom the Secunty Agent holds on trust the secunty
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 subsidiaries

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

We refer to each agreement listed in the schedule to this notice (the "BBCW Agreements").

We hereby give you notice that all of our nghts, 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 nights, title and interest to the BBCW
Agreements in the 2013 Debenture (as notfied to you in a notice dated 13 September 2013 and
acknowledge by you on 13 September 2013)

We irrevocably and unconditionally

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

{b) any matenal breach or other event enltbng you, after any grace penod, lo
termmate any BBCW Agreement,
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{c) any actual or potential temination event under any BBCW Agreement and copies
of correspondence between curselves relating thereto; and

(d) nstruct 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 wawers, vartations,
terminations and cancellations of the BBCW Agreement without any reference to
or further authonty from us

Notwithstanding the assignment referred to above

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

(b) neither the Securty Agent nor any delegate or sub-delegate shall at any time be
under any obligaton or lability to you under or in respect of any BBCW
Agreement.

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 requred 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 cccurred

The instructions and authorisations contained in thws 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 obligations ansing i any way whatsoever out of or in
connection with this letter shall be governed by, construed and take effect in accordance with
Enghsh 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 Lovelis intemationai 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 in accordance with English 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 October 2011 between BBC Wordwide Limited and
BBC Magazines Limited (now known as Immediate Media Company London Limited) in relation
to the provision of certain services by BBC Worldwide Limited to BBC Magazines Limited (the
“Transitional Services Agreement”)

Amended and restated editorial framework agreement onginally dated 28 October 2011 between
BBC Worldwide Limited, BBC Magazines Limited {now known as Immediate Media Company
London Limited} and Bnstol Magazines Limited (now known as Immediate Media Company
Bnstol Limited) relating to the editonal governance of certain Titles (as defined theren) (the
"Editornial 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 Limied) relating to the producing, publishing, distnbution, production and selling of
certain Titles (as defined therein) (the "Contract Publishing Agreement”)

Amended and restated international agency agreement for published tities originally dated 28
October 2011 between BBC Worldwide Limuted and BBC Magazines Limited (now known as
Immediate Media Company London Limited) under which Immediate Media Company London
Limited s appointed to represent the interasts of BBC Worldwide Limited i relation to certain
Titles (as defined therein} (the "International Agency Agreement”™)

Master licence agreement dated 28 October 2011 between BBC Worldwide Limited and BBC
Magazines Lunited (now known as immediate Media Company London Limited) relating to the
licensing of certain Titles (as detalled theremn) (the "Master Licence Agreement")

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

Trade mark licence dated 31 October 2011 between BBC Worldwide Limited and BBC
Magazines Limited (now known as Immediate Media Company London Limited) pursuant to
which has been granted an exclusive lcence in tespect of certan trade marks relating to the
Master Licence Agreement ("Master Licence Trade Mark Licence")

Trade mark hcence dated 31 October 2011 between BBC Worldwide Limited and BBC
Magazines Limited (now knawn as Immedate Media Company London Limited) pursuant to
which Immediate Media Company London Limited has been granted an exclusive licence in
respect of certain trade marks relating to the Contract Publishing 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
London, E14 4BB

Attn  Camyen Tuyen

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

2014

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

We confirm that

(a) we have not received notice of any other assignment of any of IM London's nghts,
title and interest n any BBCW Agreement described in 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 instruchions given by IM London
in the Notice of Assignment

We hereby undertake to the Secunty Agent that

(a) at the same tme as any notice 15 given by us to IM London in relation to the
occurrence of any act or omission giving rise to an actual or potential termination
event under any BBCW Agreament, we will deliver a copy of that notice to the
Securnty Agent,

{b) we wilt 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 thus
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 BBCW Agreement relating to any
Reserved Matters without the Secunty Agent's prior written consent, and

{d} we will comply with our obligations under the BBCW Agreements relating 10 those
Reserved Matters marked with an astensk it the Schedule to this
acknowledgement
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We confirm that.

(a)

(b)

(c)

(d)

to the extent that any act or omisston giving nise to a termination event under any
BBCW Agreement 1s capable of remedy and has been remedied within the
requisite cure period 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 wnting that such termination event has been
remedied and no longer subsists,

during any grace or standstill penod dunng which perod BBC Worldwide Limited
1s not permitted to terminate any BBCW Agreement on grounds of insolvency, IM
London may, in connection with any Objective (as defined in Schedule 15 of the
Master Licence Agreerment) 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 lhiabiity for all the outstanding current and future obhgations
and liabiihes of IM London under the BBC Agreements and upon completion of
such novation the insolvency event gving nse to the tenmination event will be
deemed for all purposes to be remedied (but withaut prejudice to alt our other
termination nghts),

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

any nghts we may have dunng any Standstil! Penod {as defined in Schedule 15 of
the Master Licence Agreement) to manage publicity and quality control, 1n order to
manage any potentially adverse reputational impact on us ansing out of any
insolvency of IM London, will be exercised in reasonable consultation with you

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

English law

For and on behalf of

BBC Worldwide Limited

Dated
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Schedule

Reserved Matters

Each of the following provisions 1s a Reserved Matter.

Agreement

Clause References

Transttional Services Agreement

Clause 19 2 (Assignment)

Editonal Framework Agreement

Clause 8 (Term and Termination)

Ciause 11 2- 11 4 (Assignment)

Contract Pubhshing Agreement

Clause 15 (Change of Control and Relevant
Person)*

Clause 20 3 - 20 5 (Assignment)

Schedule 12 (Approved Lenders) *

International Agency Agreement

Ciause 13 (Change of Control) *
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"y*

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

Schedute 15 (Suspenston of Termunation Rights on
Publisher Insolvencyy'

Schedule 17 (Approved Lenders) *

Digital Advertising Sales Agreement

Clause 14 (Change of Control) *
Clause 19 2 - 19 4 (Assignment}

Schedule 10 {Lender Related Exceptions) *

Master Licence Trade Mark Licence

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

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

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

Schedule 5 {Lender Related Exceptions)*
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Contract Publishing Trade Mark Licence

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

Clause 11 {Assgnmenf) (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
tn 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 ourselves

“Beneficlary” 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
Agreements

“BBCW Agreements” means the agreements hsted in 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 October
2011 between BBC Worldwide Limited and BBC Magazines Limited {(now known as Immediate
Media Company London Limited) relating to the producing, publishing, distribution, production
and selling of certain Titles (as defined therein)

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

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

"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 therein)

We refer to a Debenture (the "Debenture”) dated 2014 made between, nter alios,
Barclays Bank PLC (the "Security 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 all of our nghts, titte and interest to each of the BBC Trade Mark
Agreements have been assigned to the Secunty Agent by Clause 3 1 (Assignments) of the 2014
Debenture , subject to the Securty created by us over our rights, title, 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 201 3

1 We irrevocably and unconditionalty
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authorise you (notwithstanding any previous directions which we may have given you to
the contrary) to deliver or disclose to the Secunty Agent in addition to ourselves all notices
in respect of

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

{b) any actual or 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 Secunty Agent (and not ourselves) regarding all claims under,
discharges for and waivers, variations, terminations and cancellations of the BBC Trade
Mark Agreements without any reference to or further authonty from us

Notwithstanding the assignmenti referred to above

{a) we shall remamn liable to perform all of our obligations under each BBC Trade
Mark Agreement, and

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

You shall be entitled tc rely on any communications you receive from the Secunity 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 abligation to
venify whether or not an Enforcement Event has occurred

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

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
wath Enghsh faw

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 returming the
same to Barclays Bank PLC at European Loans Agency, § The North Colonnade, Canary
Wharf, London, E14 4BB, for the attention of Camyen Tuyen and a copy to Hogan Lovells
intemational LLP at Atlantic House, London EC1A 2FG {Ref F3/SJB/PT)

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

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 British Broadcasting Corporation and
BBC Magazines Limited (now known as Immediate Media Company London Limited} pursuant to
which Immediate Media Company London Limited has been granted an exclusive licence 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 The Brtish Broadcasting Corporation and
BBC Magazines Limited (now known as Immediate Media Company London Limited) pursuant to
which Immediate Media Company l.ondon Limited has been granted an exclusive licence n
respect of certain trade marks relating to the Contract Pubhshing Agreement ("Contract
Publishing Trade Mark Licence")
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ACKNOWLEDGEMENT

To Barctays Bank PLC
European Loans Agency
5 The North Colonnade
Canary Wharf
London, E14 488B

Attn  Camyen Tuyen

CC  Hogan Lovells Intemational LLP
Atfantic House
London EC1A 2FG
Ref  F3/SJ4B/PT

2014

We, Bntish Broadcasting 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®)

We confirm that

(a) wa have not received notice of any other assignment of any of IM London's nghts,
titte and interest in any BBC Trade Mark Agreement described in 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 M 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 s given by us to IM London in relation to the
occurrence of any act or omission giving nse to an actual or potential termination
event under any BBC Trade Mark Agreement, we will deliver a copy of that notice
to the Security Agent,

{b) we will not agree to any amendment or waiver of any proviston 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 pnor
wriften 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
relating to any Reserved Matters without the Secunty Agent's prior wniten
consent, and

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

We confirm that
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(a} to the extent that any act or omission gving rnse to a termination event under any
BBC Trade Mark Agreement 1s capable of remedy and has been remedied within
the requisite cure period by any action of iM London, the Secunty Agent or any
Beneficiary such that our nghts to terminate shali have lapsed, we shall promptly
confirm to the Secunty Agent in wnting that such termination event has been
remedied and no longer subsists,

(b) during any grace or standstil penod dunng which period Bntish Broadcasting
Corporation 1s not permitted to termunate any BBC Trade Mark Agreement on
grounds of insolvency, IM London may, In connection with any Objective (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 Liability for all the outstanding current
and future obligations and habilities of IM London under the BBC Agreements and
upon completion of such novation the insolvency event gwing nse to the
termination event will be deemed for all purposes to be remedied (but without
prejudice to alt our other termination nghts),

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

(d) any nghts we may have dunng any Standstil Penod (as defined n Schedule 15 of
the Master Licence Agreement) to manage publicity and quality control, in order to
manage any potentially adverse reputational impact on us ansing out of any
insolvency of IM 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

British Broadcasting Corporation

Dated
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SCHEDULE

RESERVED MATTERS

Each of the following provisions i1s 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

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

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

Schedule 2 (Change of Controi)*

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

To LPG, Inc
230 Frankhn 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 ourselves

"Beneficiary” means any person for whom the Secunty Agent holds on trust the secunty
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 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 meanings 1n this letter
We refer to each agreement listed 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 Security Agent by Clause 3 1 (Assignments) of the 2014 Debenture,
subject to the Secunty created by us over our nghts, title and interest in the LP Agreements in the
2013 Debenture (as notfied to you in a notice dated 13 September 2013 and acknowledged by
you on 13 September 2013)

We irrevocably and unconditionally.

(a) authonise you (notwithstanding any previous directions which we may have given
you fo the contrary) to deliver or disclose to the Secunty Agent n addition to
ourselves all notices in respect of

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

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

(d) nstruct 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,

LiBO1/BERGLUNB/3867226 8 Hogan Lovells




EXECUTION VERSION

80—

terminations and cancellations of the LP Agreement without any reference ta or
further authornty from us

Notwithstanding the assignment referred to above

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

{b) neither the Secunty Agent notr any delegate or sub-delegate shall at any time be
under any obhigation or hability to you under or in respect of any LP Agreement

You shalf be entitied to rely on any communications you receive from the Securnty 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 cbhgation to venfy whether
or not an Enforcement Event has occurred

The instructions and authonsatons contained in this letter shail remain in full force and effect until
we and the Secunty Agent together give you natice In writing revoking them

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

Please confirn your acknowledgement of this Notice by signing the acknowledgement and
undertaking set out at the foot of the enclosed duplicate hereof and by returmng the same to
Barclays Bank PLC at European Loans Agency, 5 The North Colonnade, Canary Wharf, London,
E£14 488, for the attention of Camyen Tuyen and a copy to Hogan Lovells intemational LLP at
Atlantic House, London EC1A 2F G (Ref F3/SJB/PT)

This Natice of Assignment and yaur acknowledgement and undertaking shall be govermned by and
construed in accordance with Enghsh law

For and on behalif of
Immediate Media Company London Limited
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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 Immediate
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 Limuted relating to the producing, pubhshing, distnbution, 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 London
Limited is appointed to represent the interests of LPG, Inc in relation to certan Titles (as defined
therein) (the "International Agency Agreement”)

Digital advertising sales agreement dated 31 March 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")
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[on corY]
ACKNOWLEDGEMENT

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

Attn  Camyen Tuyen

CC  Hogan Lovells Intemational LLP
Atlantic House
London EC1A 2FG
Ref  F3/5)B/PT

2014

We, LPG, Inc acknowledge receipt of a notice of assignment from Iimmediate Media Company
London Limited ("IM London™) of which the attached Is a copy (the "Notice of Assignment")

We confirm that

{a) the assignment referred to in the Notice of Assignment shall be effective
notwithstanding any prohibition on assignment of the PDF Services Agreement,

(b) we have not received notice of any other assignment of any of IM London's rights,
titte and interest in any LP Agreement described in the Notice of Assignment or
any interest therein (other than in favour of the Security Agent, mcluding a notice
dated 13 September 2013 sent by IM London pursuant to the 2013 Debenturs),
and

(c) we confirm that we will act 1n 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 nolice 15 given by us to IM London in relation to the
occurrence of any act or cmission giving nise to an actual or potential termination
event under any LP 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 LP
Agreement relaling to any reserved matters set out i the Schedule to this
acknowledgement (the "Reserved Matters™) without the Secunty Agent's prior
written consent, and

{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 LP Agreement relating to any
Reserved Matters without the Secunty Agent's prior wnitten consent

We confirm that. to the extent that any act or omission giving nse to a terrmination event under
any LP Agreement 1s capable of remedy and has been remedied within the requisite 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 te the Secunity Agent in wnting that such

termination event has been remedied and no longer subsists

This acknowledgement and undertaking shafl be governed by and construed in accordance with
Engilish law

For and on behalf of

LPG, Inc

Dated
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Schedule

Reserved Matters

Each of the following provisions is a Reserved Matter

Agreement Clause References

PDF Services Agreement Clause 15 2 (Assignment)
Contract Publishing Agreement Clause 19 1-19 4 (Assignment)
Intemational Agency Agreement Clause 15 1-15 3 (Assignment)
Digital Advertising Sales Agreement Clause 18 1-18 3 {Assignment)
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Form of Notice of Assignment of Lonely Planet Trade Mark Licence

To Lonely Planet Publications Pty Limited

[*date*)
Dear Sirs,
Notice of Assighment
We refer to a Debenture (the "2014 Debenture”) dated 2014 made between, Inter

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

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

Wae hereby give you notice that we have assigned all our rights, title and nterest in 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 logo (the "Lonely Planet Trade
Mark Licence") to the Securty Agent by Clause 3 1{e} (Assignments) of the 2014 Debenture
subject to the Securty created by us over our nghts, title and interest in the Lonely Planet Trade
Mark Licence in the 2013 Debenture (as notified to you 1n a notice dated 13 September 2013 and
acknowledged by you on 13 September 2013)

We irrevocably and unconditionally authorise 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 furmsh 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 walvers, vanations, terminations and canceliations of the Lonely Planet Trade Mark
Licence without any reference to or further authonty from us

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

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

Enghsh 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
Intemnational 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 attention of Camyen Tuyen

LIBO1/BERGLUNB/3867226 & Hogan Lovells




EXECUTION VERSION

-86 -

Signed

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

LIBO1/BERGLUNB/3867226 B Hogan Lovells
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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
5 The North Colonnade
Canary Wharf
London E14 4BB

For the attention of ~ Camyen Tuyen

We, Lonely Planet Publications Pty Limred, hereby acknowledge receipt of a notice of
assignment from tmmediate Media Company London Limited of which the attached is 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 n favour
of the Secunty Agent, including 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

LIBO1/BERGLUNB/3867226 B Hogan Lovells
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Part7
Forms Of Notice Of Assignment of 2014 Acquisition Agreement Claims

Notice and acknowledgement of assignment from Immediate 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 Mediz Company Brnstol 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, titte, interest and benefit in and to, and
any sums payable to us pursuant to, all representations, warranties, undertakings and
indemmnities to, agreemenis with and securnity to be provided in our favour, and any nights
of abatement or set-off, and all other nghts of recovery under or pursuant to the
Acquisition 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 irrevecably and unconditionally

{a) authonse you (notwithstanding any previous directions which we may have given
you fo the contrary} to furnish or disclose to the Secunfy Agent in addition to
ourseives all notices in respect of all matters or things required under the
Acquisttion Agreement to be furnished and disclosed to ourselves, and

{b) instruct you (notwathstanding any previous diections 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 nat
ourselves) regarding all claims under, discharges for and waivers, vanations,
termunations and cancellations of the Acquisition Agreemant 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 obiigations under the Acquisition
Agreement, and

(b) neither the Secunty Agent nor any delegate or sub-delegate shall at any time be
under any obhgation or hability o you under or in respect of the Acquisition
Agreement

4 You shall be entitled to rely on any communications you recewe from the Secunity 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 authorisations contained In this letter shall remam n full force and
effect uniil 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 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 Nolice by signing the acknowledgement
and undertaking set out at the foot of the enclosed duphcate 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 1n accordance with Enghsh law

For and on behalf of
immediate Media Company Bristol Limited
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ACKNOWLEDGEMENT

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

London, E14 4B8

Camyen Tuyen

Hogan Lovells Intemational LLP
Atlantic House

London EC1A 2FG

Ref  F3/SJB/PT

2014

We, Future Publishing Limited hereby acknowledge receipt of a notice of assignment from
immediate Media Company Bristol Limited ("M Bnstol”) of which the attached s 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 wtth the instructions given by IM Bnistol
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 (Varmation) of the Acquistion Agreement (the "Reserved Matters”)
without the Secunty Agent's prnior written consent,

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

(c) we will comply with our obhgations under the Acquisition Agreement relating to
any Reserved Matters.

This acknowiedgement 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 belween, 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 additton, 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 consttuted by the 2014 Debenture being enforceable
in accordance with its terms

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

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

1 We hereby give you notice that all of our nghts, title and interest to the 2014 Transitional
Services Agreement have been assigned to the Secunty Agent by Clause 31
(Assignments) of the 2014 Debenture

2 We rrevocably and uncenditionally authonse you {notwithstanding any previous directions
which we may have given you to the contrary} to deliver or disclose to the Secunty Agent
in addition to ourselves all notices in respect of

(a) any matenal breach or other event entiting you, after any grace penod, to
terminate the 2014 Transitional Services Agreement,

{b) any actual or potential termination event under the 2014 Transihonal Services
Agreement and copies of correspondence between ourselves relating thereto, and

{c) instruct you (notwithstanding any prewvious directions which we may have giwen
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 waivers, vanations,
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terminations and cancellations of the 2014 Transitional 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 cur abligattons under the 2014 Transitional
Services Agreement, and

(b) neither the Secunty Agent nor any delegate or sub-delegate shall at any time be
under any obligation or iabihity to you under or in respect of the 2014 Transitional
Services Agreement

4 You shall be entitled to rely on any communications you recewve from the Secunty Agent,
or which purports {0 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 letter shall remain in full force and
effect untll we and the Secunty Agent together give you natice in writing revoking them

6 This letter and all non-contractual obligations arising 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 Nolice 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 Atiantic 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 North Colonnade
Canary Wharf
London, E14 4BB

Attn-  Camyen Tuyen

CC  Hogan Lovells International LLP
Atlantic House
' London EC1A 2FG

Ref

F3/5JB/PT
2014

We, Future Publishing Limited hereby acknowledge receipt of a notice of assignment from

Immediate Media Company Bnstol Limited ("IM Bristol") of which the attached 15 a copy (the
"Notice of Assignment”)

We confirm that

(a)

(b)

(2)

(b)

(c)

(d)

we have not recewved notice of any other assignment of any of IM Bnstol's nghts,
titte and nterest v the 2014 Transitonal Services Agreement descnbed n the
Notice of Assignment or any interest therein (other than in favour of the Security
Agent), and

we confirm that we will act 1in accordance with the instructions given by 1M Bnstol
n the Notice of Assignment

We hereby undertake to the Secunty Agent that

at the same time as any notice is given by us to IM Bnstol in relation to the
occurrence of any act or omission giving nse to an actual or potential terrmination
event under the 2014 Transitonal Services Agreement, we will deliver a copy of
that notice to the Secunty Agent,

we will not agree to any amendment or waiver of any prowision of the 2014
Transiional Services Agreement relating to Clause [18] (Assignment and Sub-
Contracting) (the "Reserved Matters”) without the Secunty Agent's prior written
consent,

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

we will comply with our oblhgabons under the 2014 Transional Services
Agreement relating to the Reserved Matters
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We confirm that to the extent that any act or omission giving rise to a termination event under the
2014 Transttional Services Agreement |s capabie of remedy and has been remedied within the
requisite cure penod by any action of IM Bnstol, the Secunty Agent or any Beneficiary such that
our nghts to terminate shall have lapsed, we shall promptly confim to the Secunty Agent in
writing that such termination event has been remedied and no longer subsists.

This acknowledgement and undertaking shall be governed by and construed 1n accordance with
English law

For and on behalf of

Future Publishing Limited
Dated
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Insurance Policies

Insurer Insurance Policy Policy No.
Barbican Underwnting Limited Matenal Damage & CC001141P/01/12
Business Interruption
Cathn / Ark Syndicate (80%/20%) Terronsm — Matenal WT50003101134
Damage & Business
interruption
IG Insurance Company Empioyers Liability 21011016
AIG Insurance Company Public & Products 210110186
Liability
Axis Pro Europe tMedia Liabikty (Errors & 2013/1101
Omissions)
oyal & Sun Alliance Cnme FR15622A
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The Chargors

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

to a resoiution of its Board of Directors)

in the presence of INILLiIAM  SHERIDAN Director
Witness signature —

Witness name: —

Witness address —

Witness Occupation _

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

in the presence of Wicciarh  Sueioad Drrectar
Witness signature
Witness name

Witness address.

Witness Occupation
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Executed and Delivered as a Deed by

Immediate Media Company London

Limited (pursuant to a resolution of us

Board of Directors) acting by

in the presence of WILLIAM SHERIDAN Durector

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

Director

n the presence of WO IA M SHepand

Witness signature
Witness name

Witness address.
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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 WIMLCIAM  SHERD AN

Witness signature.
Witness name

Withess address

Witness Occupation

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

in the presence of WA SHERWDAN

Witness signature _

Witness name

Witness address.

Witness Occupation
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Executed and Delivered as a Deed by
Immediate WMedia Company Ongin
Limited {pursuant to a resolutton of its
Board of Directors) acting by
in the presence of. Yty PWILLIAM  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 |
resolutton of its Board of Directors) acting
by:
in the presence of Wiwtiam Suecioam Director
Witness signature

Witness name:

Wilness address

[

Witness Occupation
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Executed and Delivered as a Deed by
Immediate Media Company Magicalia
Limited {pursuant to a resofution of its
Board of Directors) acting by.
in the presence of Wicoiam  SnEerioan) Director

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 VI LiAam S EIDAN Director
Witness signature

Witnhess name

o -

Witness Occupation
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The Security Agent

Signed by
for and on behalf of
Barclays Bank PLC

Address details

European Loans Agency
5 The North Colonnade
Canary Wharf

London E14 4BB

Fax: +44 {0) 20 7773 4883
Atin: Camyen Tuyen
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Authorised Signatory

Hogan Lavells




