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In accordance with v
Sectons 659A & MR01
853J of the Companies

Al 2006
Particulars of a charge

A fee is payable with this form You can use the WebFiling
Please see 'How to pay’ on the Please go to www companie
last page

‘/ What this form Is for X What this form s NOT for
You may use this form to register You may not use this form to
a charge created or evidenced by register a charge where there
an instrument instrument Use form MR08

OyeZ

WA

23/04/2013

FAMBARIES LA IeT

This form must be delivered to the Registrar for registration wathin

21 days beginming with the day after the date of creation of the charge If
delivered outside of the 21 days it will be rejected unless it 1s accompanied by a
court order 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 public record

Company details

W oo o o ¢ [

hol [

»Filling tn this form
Pleasa comptete in typescnpt of in

Company name n full IHAYMARKE}T MEDIA GROUP LTD

bold black capitals

All fields are mandatory unless
specrfied o indicated by *

Charge creation date

e Sl g e

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

Name THE ROYAL BANK OF SCOTLAND PLC

Name

Name

Name

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

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

Department for Business CHFP41 (413 Version 10
Innovation & Sklis

BIS

MROA
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MRO1

Particulars of a charge

Description

Please gve a short descnption of any land (including buldings), ship, arrcraft or
intellectual property registered (or required to be registered) in the UK which 15
subject to this fixed charge or fixed secunity

Descrption

N/A

Continuabon 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
of intangible (or in Scotland) corporeal or incorporeal property not descnbed
above? Please tick the appropnate box

k] Yes
] No

Floating charge

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

{71 Yes Continue

K] No GotoSection?

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

[J Yes

Negative Pledge

Do any of the terms of the charge protibit or restnct the chargor from creating any
further secunty that will rank equally with or ahead of the charge? Please tick the
appropnate box

K] Yes
] Neo

CHFPQ41 0443 Version 10
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MRO1

Particulars of a charge

u Trustee statement 1

You may tick the box if the company named in Secton 1 1s aching as trustee of the
property or undertaking which 1s the subject of the charge

O

1 This statement may be filed after
the registration of the charge (use
form MROE)

E Signature

Please sign the form here

Signature Swnature

X N X

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

CHFPO041 04/13 Version 10
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MRO1

Particulars of a charge

E Presenter information Important information
We will send the certificate to the address entered Please note that all information on this form wl
below All detasls given here will be available on the appear on the public record.

pubhc record You do not have to show any details
here but, if none are given, we will send the certificate
to the company's Regrstered Office address E How to pay

Contact rame A fee of £13 13 payable to Companies House in
CHRIS BARR / ANNA ANNENKOVA respect of each mortgage or charge filed
Company nama on paper.

Freshfields Bruckhaus Deringer LLP
I Make cheques or postal orders payable to

v ‘Companies House '
65 Fleet Street
[LOHdOﬂ E Where to send
I England You may return this form to any Companses House

address. However, for expediency, we advise you to

K
inited Kingdom retum it to the appropriate address below:

LCountyRegion
For companies registered in England and Wales.
| [—E— |_c_|—4- |T|— |_1_ F I—S— The Registrar of Companes, Companies House,

| Counby Crown Way, Cardiff, Wales, CF14 3UZ
DX 33050 Cardiff

|DXDX 23 London/Chancery Lane

For companies registered in Scotland.

T
[ 020 7936 4000 The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,
Certificate 139 Fountambndge, Ednburgh, Scotiand, EH3 9FF
DX ED235 Edinburgh 1
We will send your certificate to the presenter's address or LP - 4 Edinburgh 2 {Legal Post)
if given above or to the company’s Registered Office if
you have left the presenter's mformation blank For compames registered in Northern ireland
Checklist The Regrstrar of Companies, Compantes House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
We may return forms completed incorrectly or Belfast, Northem Ireland, BT2 88G
with mformation nissing. DX4B81NR Belfast 1
Please make sure you have remembered the Further information
following
0 The company name and number match the For further nformation, please see the guidance notes
information held on the public Register on the website at www companieshouse gov uk or
O You have included a certified copy of the email enquines@companieshouse gov uk
instrument with this form
O You have entered the date on which the charge This form is available in an
was created . -
0 You have shown the names of persons entitled fo alternative format. Please visit the
the charge forms page on the website at
O You have ticked any approprlate boxes tn Sections 3, 5, WWW Companleshouse gov uk
678&8 ’ ' ’
O You have given a descnption in Section 4, if appropnate
O You have signed the form
[0 You have enclosed the correct fee
3 Please do not send the onginal instrument, it must be
a certified copy
Oyez’ 7 Spa Road, London SE16 3QQ CHFPO4t 04113 Version 10 02013
www oyezforms co uk Compantes MRO1 MRO1/4
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FILE COPY
CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 267189
Charge code:; 0026 7189 0010

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 12th Apnl 2013 and created by HAYMARKET MEDIA GROUP
LTD. was delivered pursuant to Chapter A1 Part 25 of the Companies Act
2006 on 23rd Apnil 2013

St

Given at Companies House, Cardiff on 29th Aprii 2013

THE OFFICLAL SEAL OF THE
Companies House REGISTRAR OF COMPANIES




I L aprit 2013

HAYMARKET MEDIA GROUP LIMITED
as Chargor

THE ROYAL BANK OF SCOTLAND PLC
as Security Trustee

SHARE CHARGE

This Share Charge is entered 1mto subject to the terms of an Intercreditor Agreement dated 20 July 2010
(as amended from time to time)

CERTIFIED A TRUE AND COMPLETE COPY
OF THE ORIGINAL

L Bbic, Depne ULV

FRESHFIELDS BRUCKHAUS DERINGER LLP

@ Freshfields Bruckhaus Deringer

Freshficldy Bruckbaus Deninger LLP
65 Fleet Strect
London EC4Y 11IS
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EXECUTION VERSION

THIS SHARE CHARGE 1s made on }2 Apnil 2013
BETWEEN

(1) HAYMARKET MEDIA GROUP LIMITED, a company incorporated 1 England and
Wales with registered number 00267189 (the Chargor), and

(2) THE ROYAL BANK OF SCOTLAND PLC for itself and as agent and trustee for each of
the Secured Creditors (as defined below) (the Security Trustee)

WHEREAS

(A)  The Chargor is required to enter mio this Share Charge as a condition of the Frnance
Documents

(B) It 15 intended that thrs document takes effect as a deed notwithstanding the fact that a party
may only execute this document under hand.

IT IS AGREED as follows

1. INTERPRETATION

1.1 Definitions

In this Share Charge

A Shares means A ordinary shares of £1 each 1n the Company
B Shares means B ordinary shares of £1 each in the Company

Company means Haymarket Connect Limited (a company registered i England and Wales with
regstration number 08359216)

Discharge Dare has the meamng given 1o 1t in the Intercreditor Agreement

Enforcement Event means the occurrence of an Event of Default pursuant to which the Agent
exercises any of its rights under clause 26 21 (Acceleration) of the Semor Credit Agreement.

Finance Document has the meaning given to it 1n the Sensor Credit Agreement
Gronp Shares means, in relation to the Chargor

(a) the Option Shares, and

(b) the B Shares, and

1n the Company owned legally or beneficially by #t or held by the Security Trustee or any novunee on
its behaif and all Related Rights

Obligor means each Obligor as defined in the Senior Credit Agreement
Option Shares means the A Shares acquired by the Chargor and any shares or other securities or
interest of any kind which shall have been 1ssued to or acquired by the Chargor in respect of the A

Shares or any of them or which may have accreed or been derived from the A Shares nclading
without limntation any sub-division or consolidation of the A Shares.

LON24737633



EXECUTION YERSION

Receiver means a recetver and manager or other receiver appointed under this Share Charge 1n respect
of the Security Assets and shall, if allowed by law, mclude an administrative recerver.

Related Rights means, in relation to any asset
() all nghts under any agreement for sale in respect of all or any pan of that asset;

®) all nghts, powers, benefits, claims, contracts, warranties, remedies, covenants for title,
secunty, guarantees or indemnities in respect of any part of that asset,

(c) the proceeds of sale of all or any part of that asset, and

(d any other moneys paid or payable in respect of that asset.

Secured Creditors has the meaning given (o 1t 1n the Intercreditor Agreement

Secured Liabilities means any and all present and future sums, liabihties and obhgations (actual or
contingent and whether owed solely or jointly with any other person and whether as principal or
surety) owing, payable or incurred by any Obligor to any Secured Creditor in any currency under the
Finance Documents.

Security means any Secunty created under or pursuant to this Share Charge

Security Assers means all the assets and undertaking of the Chargor from time to time morigaged or
charged (or expressed to be morigaged or charged) pursuant to this Share Charge

Senior Credit Agreement means the agreement dated 20 July 2010 between, among others, the
Chargor and the Secunty Trustee.

Senior Lender Discharge Date has the meaning given to it 1n the Intercreditor Agreement
1.2 Construction

(a) Words and expressions defined n the Semor Credit Agreement have the same meanings when
used i this Share Charge unless otherwise provided or the context otherwise requires

(b) The provisions of clause 1 2 (Construction) of the Semor Credit Agreement shall apply to this
Share Charge as if set out in full with references to “this Agreement” bemg treated as
references to this Share Charge

() If the Security Trustee considers that an amount paid to a Secured Creditor under a Finance
Document 15 capable of being avoided or otherwise set aside on the liquidation or
administrabon of the payer or otherwise then the Secunty and the labibity of the Chargor
under this Share Charge shall continue and that amount will not be considered to have been
irrevocably paid for the purposes of this Share Charge

(d) A reference in this Share Charge to any shares includes

@) all dividends, interest, coupons and other distributions paid or payable;

() all stocks, shares, secunties, rghts, moneys, allotments, benefits and other assets
accrumg or offered a1 any time by way of redemption, substitution, conversion,
exchange, bonus or preference, under option nghts or otherwise, and

{m)  any rights agamst any clearance system and any right under any custodian or other

agreement,

LON24737653 Page 2
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EXECUTION YERSION

1 relation to those shares
Trustee Act 1925 and Trustee Act 2000

Section | of the Trustee Act 2000 shall not apply to any function of the Security Trustee
Where there are any inconsistencies between the Trustee Act 1925 and the Trustee Act 2000
and the provisions of this Share Charge, the provisions of this Share Charge shall, to the
extent allowed by law, prevail and, 1n case of any inconsistency with the Trustee Act 2000,
the provistons of thus Share Charge shall constitute 2 restriction or exclusion for the purposes
of the Trustee Act 2000

The Security Trustee may retain or mvest 1n securities payable to bearer without appointing a
person to act as a custodian.

Provisions relating to Secority

All Secunity

(1 1s created in favour of the Security Trustee,

(n) 15 created over present and future assets of the Chargor; and

(1) 15 continuing security for the payment, discharge and performance of all the Secured
Liabilities and will extend to the ulumate balance of alt sums payable under the
Finance Documents regardless of any intermedate payment or discharge m whole or
1n part.

The Secunity Trustee holds the benefit of this Share Charge on trust for the Secured Creditors
from time to time

The Secunty created pursuant to this Share Charge by the Chargor 15 made with full utle
guarantee under the Law of Property (Miscellaneous Provisions) Act 1994 but 1n each case so
that the covenants imphed by the Law of Property (Miscellaneous Provisions) Act 1994 1n
relation to such mortgage, charge or assignment are construed with the omission of

() the words “other than any charges, encumbrances or nghts which that person does not
and could not reasonably be expected to know about” i section 3(1) of the Law of
Property (Miscellaneous Provisions) Act 1994,

{n) the words “except 1o the extent that” and all the words thereafier i Secuion 3(2) of
the Law of Property (Msscellaneous Provisions) Act 1994, and

(i1}  section 6(2) of the Law of Property (Miscellaneous Provisions) Act 1994

COVENANT TO PAY

The Chargos, as promary obligor and not merely as surety, covenants with the Secunty Trustee that 1t
will pay or discharge on demand the Secured Liabiliies on the date(s) on wiuch such Secured
Liabilities are expressed to become due and in the manner provided for in the relevant Finance

Document.

LON24737653 Page 3
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EXECUTION VERSIOM

k8 CREATION OF SECURITY
3.1 Initial charge over Group Shares

The Chargor charges and agrees te charge by way of first fixed charge all Group Shares belonging to
it on the date of this Share Charge

3.2 Charge over subsequently acquired Group Shares

The Chargor charges and agrees to charge by way of first fixed charge all its nghts, title and interest
from time to time 10 and to the Group Shares (to the extent not the subject of a mongage under Clause
3 1 (Imntial charge over Group Shares))

4. RESTRICTION ON DEALINGS

Notwithstanding any provision of the Semor Credit Agreement the Chargor may not

(a) create or permut 1o subsist any Secunty on any of the Secunty Assets, or

(b) {(whether by a single transaction or 2 number of related or unrelated transactions and whether
at the same time or over a period of time) dispose of all or any part of the Secunty Assets

5. REPRESENTATIONS AND WARRANTIES

=N | Representations and warranties

The Chargor represents and warrants to each Secured Creditor as follows
(a) Group Shares

{n The Group Shares which 1t purports 10 mortgage or charge under this Share Charge
are duly authorised, validly issued and fuily paid

(1) To the best of 1ts knowledge after due and carefu enquiry, it 15 the sole beneficial and
(save where registered 1n the name of its nominee or 1n the nome of the Secunty
Trustee or its nominee pursuant to this Share Charge) legal owner of the Group
Shares which 1 purports to mortgage or charge under this Share Charge and the
Group Shares 1t purports to charge under this Share Charge are free from any Secunity
or option to purchase or ssmilar nght, 10 each case other than any Security expressly
permutted under the Senior Credit Agreement.

(it} 1t has not nominated any person to enjoy or exercise any right relating to the Group
Shares pursuant to Part 9 of the Companies Act 2006 or otherwise

5.2 Times for making representations and warranties
The representations and warranties set out in Clause 5 1 (Representations and warranties)

(a) are made by the Chargor on the date of this Share Charge i respect of B Shares and on the
date of acquisition of Option Shares; and

(b) foHowing such dates referred to 1 Clause 5 2(a) above, are deemed to be repeated by the
Chargor on each date pricr to the Discharge Date on which any of the representations and
warranties set out in clanse 22 (Representations and warrantes) of the Semior Credit
Agreement are repeated,

LON24717653 Page 4
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EXECUTION VERSION

in each case by reference to the cireumstances exsting at that time

6.

6.1

UNDERTAKINGS

Documents of title relating to Gronp Shares

The Chargor shall on the date of this Share Charge or, 1f later, upon becoming entitled to the relevant
Group Shares, dehver to the Secunty Trustee in the agreed form

(a)
(b)

6.2

(2)

(b)

()

(d

(e)

all stock and share certificates and other documents of title relating to nts Group Shares, and

all stock transfer forms (executed in blank and lefl undated} and other documents that the
Secunty Trustee may request i respect of such Group Shares (including declarations of trust
m relation to any Group Shares in which the Chargor has an interest that are not held m its
sole name)

Other andertakings
Pnor 1o the occurrence of an Enforcement Event

(] the Chargor may continue to exercise the voting nights, powers and other nights 1n
respect of sts Group Shares (subject to paragraph (b)),

(1) if the Group Shares of the Chargor have been registered 1n the name of the Secunty
Trustee or its nominee, the Security Trustee (or its norminee) shall exercise the voung
nights, powers and other nights 1n respect of such Group Shares in such manner as the
Chargor may direct tn writing from time to time, and

(1)  the Chargor shall be entitled 1o recetve and retan all dividends or other income or
distributions paid or payable in relation to its Group Shares

The Chargor shall not nominate any person, other than the Security Trustee, to enjoy or
exercise any night relating to any of the Group Shares whether pursnant to Pant 9 of the
Companies Act 2006 or otherwrse

The Chargor shall not exercise any of its voting nghts, powers and other nghts 1o respect of
its Group Shares (or durect the Security Trustee or its normnee to exercise such voting rights,
powers and other nights) i any manner which varies the nights attaching to or conferred by
the Group Shares 1n any way which could reasonably be expected to adversely affect the
mterests of the Secured Creditors or which could reasonably be expected to prejudice the
value of or the ability of the Security Trustee to realise the Security 1o respect of such Group
Shares

At any time when any Group Shares of the Chargor have been registered in the name of the
Securrty Trustee or its nominee, the Security Trustee {or 1ts nomunee) will not be under any
duty to ensure that any dividends, distributions or other momes payable in respect of such
Group Shares are duly and promptly paid or received by 1t or its nomunee, or to verify that the
correct amounts are pard or received by it or its nominee, or to take any action 1n connection
with the taking up of any (or any offer of any) stocks, shares, nights, momes or other property
paid, distributed, accrnung or offcred at any time by way of mterest, dividend, redemption,
bonus, rights, preference, cption, warrant or otheswise on or in respect of such Group Shares

Prior 10 the occurrence of an Enforcement Event the Secunity Trustee shall use 1ts reasonable
endeavours to forward to the Chargor all matenal notices, correspondence and other
commumcation it recerves 1n relation to the Group Shares

LON2473765) Pages$
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(b
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EXECUTION YERSION

The Chargor shall indemmify the Secunty Trustee against any loss or liability incurred by the
Security Trustee, acting reasonably, as a consequence of the Securtty Trustee acting at the
direction of the Chargor in respect of its Group Shares

The Chargor shall pay when due ali calls or other payments that may be or become due 1n
respect of any of the Group Shares. In case of default by the Chargor in such payment, the
Security Trustes may make such payment on behalf of the Chargor i which case any sums
paid by the Security Trustee shall be rermbursed by the Chargor to the Security Trustee on
demand.

Exercise of rights on Enforcement Event

On and after the occurrence of an Enforcement Event the Security Trustee or its nomunee may
excrcise or refran from exercising any voung nights, powers and other nights n respect of the
Group Shares in each case 1in the name of the Chargor, the registered holder or otherwise and
without any further consent or authonty on the part of the Chargor and urespective of any
direction given by the Chargor

The Chargor irrevocably appoints the Secunity Trustee or its nomimnee as its proxy (o exercise
all voung rights 1 respect of the Group Shares with effect from the occurrence of an
Enforcement Event to the extent that such Group Shares remnam registered m its name

ENFORCEMENT OF SECURITY
Timing and manner of enforcement

The Secuniy shall become enforceable and the powers referred to in paragraph {(a) of
Clause 7.2 (General) shall become exercisable upon the occurrence of an Enforcement Event
or on the appointment of a Recerver

After the Secunity has become enforceable the Security Trustee may in its absolute discretion
enforce ail or any part of the Security m any manner it sees fit

No Secured Creditor shail be liable to the Chargor for any less ansing from the manner 1n
which the Secunty Trustee or any other Secured Creditor enforces or refrains from enforcing
the Secunty

General

The Secured Liabilities shall be deemed to have become due and payable on the date of this
Share Charge for the purposes of section 101 of the Law of Property Act 1925 The power of
sale and other powers conferred by section 101 of the Law of Property Act 1925 (as varied
and extended by this Share Charge) and all other powers conferred on a mortgagee by law
shall be deemed to arise immediately after execution of this Share Charge, but the Secunity
Trustee shall not exercise the power of sale or the other powers before the occurrence of an
Enforcement Event or the appointment of a Receiver

Section 103 of the Law of Property Act 1925 shall not apply to this Share Charge.

Contingencies

If the Secunty 1s enforced at a tme when no amount 15 due under the Finance Documents but at a
time when amounts may or will become due, the Security Trusiee (or 2 Receiver) may pay the
proceeds of any recoveries effected by it into such number of suspense accounts as it considers

approprate.
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EXECUTION YERSION

14 Exercise of powers

All or any of the powers conferred on mortgagees by the Law of Property Act 1925 as vaned or
extended by this Share Charge and all or any of the nghts and powers conferred by thus Share Charge
on & Recetver {whether express or implied) may be exezcised by the Secunity Trustee without further
notice to the Chargor at any tune after an Enforcement Event has occurred, urespective of whether the
Secunity Trustee has taken possession of the Security Assets or appointed a Receiver

1.5 Protection of third parties

{a) No person (ircluding a purchaser) dealing with the Security Trustee or a Receiver or any of
1s respective agents wall be concerned to enquire:

n whether the Secured Liabalities have becorne payable,

() whether any power which the Security Trustee or that Recever may purport to
exercise has become exercisable or 15 being properly exercised;

(s)  whether any amount remains due under the Finance Documents, or
{1iv)  how any money paid to the Security Trustee or to that Receiver 15 to be applied.

{b) The receipt of the Security Trustece or any Receiver shall be an absclute and conclusive
discharge and shall rehieve any person dealing with the Securnity Trustee or that Recetver of
any obligation 1o see to the application of any moneys paid to or by the direction of the
Security Trustee or any Receiver

7.6 No liability as mortgagee in possession

Nerther the Secunity Trustee nor any Receiver will be liable by reason of entering into possession of a
Security Asset

{a) to account as mortgagee in possession for any loss on realisation in respect of such Security
Asset, or

{b) for any default or omussion for which a mortgagee in possession mught be hable
1.7 Redemption of prior Security

The Secunty Trustee or any Receiver may at any time after an Enforcement Event has occurred
redeem any pnior Securnity on or relating to any of the Secunity Assets or procure the transfer of that
Secunity to itself, and may settle and pass the accounts of any person entitled to that prior Securnity
Any account so setled and passed shall (subject to any mamfest error) be conclusive and binding on
the Chargor The Chargor will on demand pay to the Secunity Trustee ail pnncipal monies and
interest and ail losses incdental to any such redemption or transfer

7.8 Right of appropriation

To the extent that any of the Security Assets constitute “financial collateral” and tfus Share Charge
and the obligations of the Chargor under 1t constitute a “secunty financial collateral arrangement” (in
each case as defined mn, and for the purposes of, the Financial Collateral Amangements (No 2)
Regulations 2003 (SI 2203 No 3226) (the Regulations)) the Secunty Trustee shall have the nght to
epproprate all or any part of such financil collateral in or towards discharge of the Secured
Liabihitzes and for this purpose the value of the financial collateral so appropriated shail be the market

LION24737653 Page?
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price of the relevant Group Shares deterruned by the Security Trustee 1n a commerciatly reasonable
manner (including by reference to a public index or independent valuation)

8. RECEIVER
8.1 Appointment of Receivers

{(a) The Secunity Trustee may (without notice) by deed or otherwise i writing signed by any
officer or manager of the Security Trustee or any person authonsed for this purpose by the
Secunity Trustee, appont one or more persons to be a Receiver

() if requested by the Chargor,

(1) upon the occwrrence of an Enforcement Evemt (whether or not the Secunty Trustee
has taken possession of the Security Assets), or

{u1)  on the cccurrence of an Event of Default under clause 26 7 {Insolvency proceedings)
of the Semor Credit Agreement

) The Secunty Trustee may noi appoint an administrative receiver over the Secunity Assets to
the extent prolubited by section 72A of the Insolvency Act 1986

{c) The Secunty Trustee 1s not entitled to appoint a Receiver solely as a result of the obtaiming of
a moratonum acanything done with & view 1o obtaiming a moratoriuny under the insolvency
Act 2600

(d) Section 109(1) of the Law of Property Act 1925 shall not apply to this Share Charge

{e) If the Secunity Trustee appoints more than one person as Recciver, the Security Trustee may
give those persons power to act either jomntly or severally

{f) Any Receiver may be appointed Recerver of all of the Security Assets or Receiver of a part of
the Security Assets specified in the appointment. In the case of an appointment of a part of
the Secunity Assets, the rights conferred on a Receiver as set out i Clause 8 5 (Powers of
Recervers) shall have effect as though every reference 1n that Clause to any Secunity Assets
were a reference to the part of those assets so specified or any part of those nssets

8.2 Removal of Receivers

The Security Trustee may by notice in writing remove any Receiver appointed by 1t (subject to section
45 of the Insolvency Act 1986 in the case of an admumstrative receivership) whenever it thinks fit and
appoint & new Receiver instead of any Receiver whose appointment has terminated for any reason

83 Agent of Chargor

Any Receiver shall be the agent of the Chargor for all purposes and accordingly will be deemed 1o be
in the same position as a Recerver duly appomnted by a mortgagee under the Law of Property Act
1925 The Chargor 1s solely responsible for the contracts, engagements, acts, ormssions, defaults and
losses of 2 Receiver and for any labilities meurred by a Recetver  No Secured Creditor wall incur any
liatnlity (either to the Chargor or any other person) by reason of the appointment of a Recetver or for
any other reason.
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Remuneration

The Secupty Trustee may (subject to section 36 of the Insolvency Act 1986) deternune the
remuneration of any Recetver appointed by 1t and any maximum rate imposed by any law (including
under section 109(6) of the Law of Property Act 1925) shall not apply to this Share Charge

8.5

Powers of Receivers

Any Recerver appomnted pursuant to Clause 8 | (Appomntment of Receivers} shall have the following
nghts, powers and discretions (10 addtion to those conferred by the Law of Property Act 1925 on any
Recewver appointed under the Law of Property Act 1925)

(a) to take immediate possession of, get 1n and collect any Secunty Asset and to require payment
to 1t or to the Security Trustee of any Monetary Claums or credit balance on any Account,

) to carry on any business of the Chargor 1n any mansner he thinks fit,

{©) to enter wnlo any contract or arrangement and to perform, repudiate, succeed or vary any
contract or arrangement to which the Chargor 15 party,

(d) to appotnt and discharge managers, officers, agents, accountants, servants, workmen and
others for the purposes of this Share Charge upon such terms as to remuneration or otherwise
as he thinks fit and to discharge any person appointed by the Chargor,

(e} to raise and borrow money either unsecurcd or on the security of any Security Asset ether in
priority to this Security or otherwisc and generally on any terms and for whatever purpose
which he thinks fit;

(£ 1o sell, exchange, convert mto money and reahise any Secunty Asset by pubhic auction or
private contract and generally in any manner, and on any terms which he thunks fit and for a
consideration of any kind {(which may be payable i a lump sum or by instalments spread over
any period),

(&) to settle, adjust, refer to arbitration, compromise and arrange any claim, account, dispute,
question or demand with or by any person who is or claims to be a creditor of the Chargor or
relabing i any way to any Security Asset,

)] to bring, prosecute, enforce, defend and abandon any action, surt or proceedings mn relaton to
any Security Asset which he thinks fit,

1) to give a vahd receipt for any moneys and execute any assurance or thing which may be
proper or destrable for realising any Security Asset;

() to form a Subsidiary of the Chargor and transfer to that Subsidiary any Security Asset,

k) 10 delegate fus powers 10 accordance with this Share Charge,

()] to lend money or advance credit to any customer of the Chargor,

(m)  to effect any insurance and do any other act which the Chargor mught do i the ordinary
conduct of 1ts business 10 protect or improve any Secunty Asset in each case as be thinks fit;

(n) to do all other acts and things which he may consider desirable or necessary for realising any
Secunty Asset or meidental or conducive to any of the nghts, powers ar discretions conferred
on 2 Receiver under or by virtue of this Share Charge or law;
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()] to exercise all the powers described 1n schedule 1 to the Insolvency Act 1986 whether or not
the Recejver 15 an administrative recerver as defined in the Inselvency Act 1986,

(p) to purchase or acquire by leasmng, hinng, licensing or otherwise (for such consideration and
on such terms as he may think fit) any assets which he considers necessary or desirable for the
carrying on, improvement, realisation or other benefit of any of the Secunty Assets or the
business of the Chargor;

@ to exercise m relation to any Secunity Asset all the powers, authorities and things which he
would be capable of exercising 1f he were the ebsolute beneficial owner of that Secunty
Asset, and

(r) to use the name of the Chargor for any of the above purposes
9, DELEGATION

{(a) The Security Trustee or amy Recerver may delegate by power of attorney or 1 any other
manner to any person any right, power or discretion exercisable by it under this Share Charge
Any such delegation may be made upon the terms (including power to sub-delegate} which
the Security Trustee or Receiver may think fit

{b) Nerther the Secunty Trustee nor any Receiver will be 1n any way hable or responsible to the
Chargor for any loss or Liability arising from any act, default, omisston or misconduct on the
part of any delegate

(©) References mn this Share Charge to the Security Trustee or a Receiver shall be deemed 1o
include references to any delegate of the Secunty Trustee or Receiver appomted n
accordance with this Clause 9

10. PRESERVATION OF SECURITY
10.1 Reinstatement

(a) If any payment by the Chargor or any discharge or release given by a Secured Creditor
{whether in respect of the obligations of any person or any security for those obligations or
otherwise) 1s avoided or reduced as a result of inselvency or any similar event

() the liability of the Chargor and the relevant secunty shall continue as if the payment,
discharge, release, avindance or reduction had not occurred, and

() the relevant Secured Creditor shall be entitled to recover the value or amount of that
secunity or payment from the Chargor, as 1f the payment, discharge, avoidance or
reduction had not occurred.

(b The Security Trustee may concede ar compromise any claim that any payment, secunty or
other disposttion 1s liable to avoidance or restoration.

10.2  Waiver of defences
Nesther the obligations of the Chargor under thus Share Charge nor the Secunty will be affected by
any act, ormssion, matter or thing (whether or not known to the Chargor or any Secured Creditor)

which, but for thus provision, would reduce, release, prejudice or provide a defence to any of those
obhigations ncluding
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(a) any time, waiver, release or consent granted to, or composition with, the Chargor or any other
person,

(b) the release of the Chargor or any other person under the terms of any composition or
arrangement with any creditor of any Group Company or any other person;

{c) the waking, vanatien, compromise, exchange, renewal or release of, or refusal or neglect to
perfect, take up or enforce, any rights against, or secunty over assets of, the Chargor or any
olhier person or any non-presentation or pon-observance of any formality or other requirement
m respect of any instrument or any failure to realise the full value of any such nghts or
security,

(d) any incapacity or lack of power, authority or legal personality of or dissolution or charge 1n
the members or status of the Chargor or any other person;

() any amendment (however fundamental and including any amendment that may increase the
liability of an Obhgor) or replacement of a Finance Document or any other document or
securnty,

(f) any unenforceabihity, illegahty or invalidity of any obligation of any person under any
Fmance Document or any other document or security; or

{g) any nsoivency or similar proceedings

103  Immediate recourse

The Chargor warves any right it may have of first requiring any Secured Creditor (or any trustee or
agent on 1ts behalf) to proceed against or enforce any other nghts or secunty or claim payment from
any person before clammung from or cnforcing agamst the Chargor under this Share Charge Thus
waiver applies urespective of any law or any provision of a Finance Document to the contrary

10.4  Appropriations

On and after the occurrence of an Enforcement Event and until all the Secured Liabiliies have been
wrrevocably paid i full, each Secured Creditor (or any trustee or agent on jts behalf) may

(a) reframn from applying or enforcang any other moneys, secunty or nights held or received by
that Secured Creditor (or any trustee or agent on 1ts behalf) 1n respect of those amounts, or
apply and enforce the same mn such manner and order as it sees fit (whether against those
amounts or otherwise) and the Chargor shall not be entitled to the benefit of the same, and

(b) hold in an interest-bearing suspense account any moneys received from the Chargor or on
account of the Chargor’s habihity under this Share Charge

10.5  Deferral of Guarantors’ rights

Until il the Secured Lisbilities have been irrevocably paxd in full and unless the Security Trustee
otherwise dwects, the Chargor will not exercisc any rights which it may have by reason of
performance (or a claim for performance) by 1t of its obhigations under the Finance Documents

(a) to be tndemnified by an Obhgor,

{b) to claim any contnibution from any guarantor of any Obhgor’s obligations under the Finance
Documents, or
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{c} to take the benefit (in whole or in part and whether by way of subrogation or otherwise) of
any rights of the Secured Creditors under the Fiance Documents or of any other guarantee or
security taken pursuant to, or mn connection with, the Fmance Documnents by any Secured
Credntor

10.6  Security held by Chargor

The Chargor shall not, without the prior consent of the Secunity Trustee, hold or otherwise take the

benefit of any Secunty from any other Obligor in respect of the Chargor's Liability under thus Share

Charge The Chargor will hold any Secunty held by it in breach of this provision on trust for the

Secunity Trustee.

10.7  Additional security/non-merger

The Secunity 1s 10 addition to and shall not be merged 1nto or 1n any way excluded or prejudiced by

any other Security now or hereafter held by or on behalf of any Secured Creditor 1n respect of the

Secured Liabtlities or any other amount due by the Chargor to any Secured Creditor

10.8  Power of consolidation

Section 93 of the Law of Property Act 1925 shall not apply 1o this Share Charge or to the Security

10.9  New accounts and ruling off

(a) Any Secured Creditor may open a new account 1n the name of the Chargor at any time afier a
subsequent Security affects any Security Asset If a Secured Creditor does not open a new
account in such circumstances 11 will nevertheless be deemed to have done so upon the

occurrence of such circumstances

(b) No moneys paid into any account (whether new or continming) afier the occurrence of any
circumstances referred to 10 paragraph (a) shall reduce or discharge the Secured Liabilities

11. FURTHER ASSURANCES

The Chargor shall, at its own expense, take whatever action the Secunity Trustee or a Recerver may
require or consider expedient for

{(a) creating, perfecting or protecting any Secunty intended to be created by or pursuant to this
Share Charge;

) faciliating the realisation of any Secunty Asset,

(c) creating and perfecting security in favour of the Security Trustee over the assets of the
Chargor located in any jurisdiction outside England and Wales, or

(d) facilitating the exercise of any nght, power or discretion excercisable by the Security Trustec
or any Recerver in respect of any Secunty Asset,

including

® the execut:on of any legal mortgage, charge, transfer, conveyance, assignmeni or
assurance of any property, whether to the Securtty Trustee or to 1ts nomnee, and

{n) the giving of any nonce, order or dwechon and the makwmg of any filing or
registraton,
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which, 1n any such case, the Secunty Trustee, acting reasonably, may think expedient
12 POWER OF ATFTORNEY
12.1  Appointment

The Chargor by way of security wrrevocably appoints the Security Trustee and each Receiver severally
as its attorney with full power of substitution, on 1ts behalf and mn 1ts name or otherwise, at such time
and 1n such manner as the atiomey thunks fit

(a) prior to the occurrence of an Enforcement Event, to do anything which the Chargor 15 obhged
to do under this Share Charge (but has not done);

&) on and after the occurrence of an Enforcement Event, to do anything which the Chargor 1s
obliged to do under this Share Charge, and

(c) to exercise any of the nghts conferred on the Secunty Trustee or any Receiver n relation to
the Secunity Assets or under any Finance Document, the Law of Property Act 1925 or the
Insolvency Act 1986,

12.2  Ratification

The Chargor ratifies and confirms and agrees 1o raufy and confirm whatever any attorney shall do 1n
the exercise or purported exercise of the power of attorney granted by 1t in Clause 12 1 {Appointment)

13. APPLICATION OF PROCEEDS
13.1  Order of application

(2) All amounts received by the Security Trustee or any Recetver pursuant to this Share Charge
or the powers conferred by 1t shall be apphed 1 accordance with clause '11 2 (Order of
application) of the Intercredrtor Agreement

® The arder of application referred to 1n paragraph {(a) shall overnde any appropniation by the
Chargor

13.2  Receiver’s receipts

Section 109(8) of the Law of Property Act 1925 shall not apply in relation to a Receiver appomted
under this Share Charge.

14. EXPENSES AND INDEMNITIES

The Chargar will or demand pay and rexmburse cach Secured Creditor, Recerver, atiorney, manager,
agent or other person appointed by the Securty Trustee or a Receiver under this Share Charge, on the
basis of a full indemnity, ail costs and expenses (including legal fees and other out of pocket expenses
and any value added tax or other stmlar tax thereon) properly mcurred by such person 1n connection
with the holding, preservation or enforcement or the attempted preservation or enforcement of any of
the Secured Creditors’ rights under this Share Charge including any costs and expenses arising from
any actual or alleged breach by any person of any law, agreement or regulation, whether relating to
the environment or atherwise (including the investigation of such breach) and will keep each of those
persons mdemmfied agmnst any failure or delay in paying those costs and expenscs  Any such person
who 15 not a party to this Share Charge may rely on this Clause 14 and enforce its terms under the
Contracts (Rights of Third Parties) Act 1999
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15. MISCELLANEOUS
15.1  Further advances

Subject to the terms of the Finance Documents each Secured Creditor is under an obligation to make
further advances or other financial accommodanon to the Borrowers Such obligation will be deemed
incorporated mnto thus Share Charge as 1f set out m 1t

15.2  Time Deposits

Without prejudice to any nght of se1-off any Secured Creditor may have under any Finance Document
or otherwise, 1f any time depostt matures on any account which the Chargor has with a Secured
Creditor prior to the Discharge Date when

(a) the Secunty has become enforceable, and
(b nc amount of the Secured Liabilities 1s due and payable,

such time depost shall antomatically be renewed for such further maturity as the relevant Secured
Creditor 1 115 absolute discretion considers appropriate unless such Secured Creditor otherwise agrees
1n writing

15.3  Secunty Trustee’s liabihty

Nesther the Security Trustee nor any Receiver shall (either by reason of taking possession of the
Security Assets or for any other reason and whether s mortgagee 1n possessiton or otherwise) be
liable to the Chargor or any other person for any costs, losses, Labilities or expenses relating to the
realisation of any Security Assets or from any act, default, omussion or musconduct of the Secunty
Trustee or any Receiver or therr respective officers, employees or ageats in relation to the Secunty
Assets or 1n connection with the Finance Documents

15.4  Perpetuity period
The perpetutty pertod for the trusts m this Share Charge 18 125 years
16. PARTIAL INVALIDITY

If any provision of thus Share Charge 15 or becomes invalid, illegal or unenforceable in any
junsdiction, that shall not affect the legality, vahdity or enforceability of the remaining provisions in
that yunisdiction or of that provision in any other junsdiction

17. CHANGES TO PARTIES
17.1  Transfer by the Security Trustee

The Secunity Trustee may at any time assign or otherwise transfer all or any part of its nghts under
this Share Charge to any successor appomnted i accordance with the Finance Documents

17.2  Changes to parties

The Chargor agrees to be bound by the terms of clause 29 (Changes 1o the Obligors) of the Semor
Credit Agreement and clause 14 (Changes to parties) of the Intercreditor Agreement and authonses
the Secunty Trustee to execute on 1is behalf any document the Security Trustee considers necessary or
deswrable 1n relation to the creation, perfection or maintenance of the Secunty and any transfer or
assigoment contemplated by such provisions
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18. NOTICES
18.1 Method

Any notice or other communication to be served under or in connection with this Share Charge shall
be made in writing and, unless otherwise stated, served in person or by post, fax or any electronic
method of communication approved by the Security Trustee to the relevant party at 11s address or fax
number shown immediately after 1ts name an the signature page of this Share Charge or such other
address or rumber notified by it to the other parties to this Share Charge and, in the case of the
Securrty Trustee, marked for the attention of the person or department there specified.

18.2 Deemed service

Any notice or other communication served by post will, unless otherwise stated, be effecuve five
Business Days afler being deposited 1n the post postage prepaid in an envelope addressed to the
relevant party at iis address or on delivery if delivered personally or by courier to the relevant address
A notice or other commumcation sent by fax will, unless otherwise stated, be effective when recerved
wn legible form. Any communication or notice to the Security Trustee by electrontc method will be
effective only when actually received in readable form and if addressed 1n the manner specified by the
Secunty Trustee for this purpose.

18.3  Proofof service
In proving service of any notice or other communication it will be sufficient to prove

{a} 1 the case of a letter, that such letter was properly stamped or franked, addressed and placed
1n the post or in the case of personal dehvery, was lefi at the correct address, and

(b) in the case of & fax transnussion, that fax was duly transmatted to the fax number, as
appropriate, of the addressec referred to in Clause 18 1 (Method)

19. RELEASE

With effect from the Discharge Date each Securcd Creditor shall at the request and cost of the Parent
take any actien that may be necessary to release the Security Assets from the Secunty, wrthout
recourse 10 or any representation or warranty by any Secured Creditor or any other person.

20. GOVERNING LAW AND ENFORCEMENT
20.1 Governing law

This Share Charge and any non-contractual obhigations ansig out of or in relation to this Share
Charge are governed by English law,

20.2  Jurisdiction

(a) Subject to paragraphs (b) and (¢) below, the English courts shall have exclusive jurisdiction
relation to all disputes ansing out of or in connection with this Share Charge (including
claims for set-off and counterclaims), including, without limitation, disputes ansing out of or
in connection with (i) the creation, validity, effect, nterpretation, performance or non-
performance of, or the legal relationships established by, this Share Charge, and (11) any non-
contractual obligations arising out of or n connection with this Share Charge For such
purposes each party wrevocably submits to the jurisdiction of the English courts and waives
any objechon to the exercise of such yunsdiction
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The agresment contained n paragraph (a) 1s included for the benefit of the Secunity Trustee
wko shall retain the nght to take proceedings in any other courts with jurisdicion To the
extent permutted by law, the Security Trustee may take concurrent proceedings in any number
of junsdictions,

The Chargor agrees that a judgment or order of any court referred to in this Clause 20.2 1s
conclusive and binding and may be enforced agamnst it in the courts of any other jurisdiction.

Service

The Chargor hereby irrevocably and unconditionally agrees that:

(a)

(b

204

(a)

()

20.5

fmlure by any process agent to give notice of process served to 1t shall not mmparr the validity
of such service or of any judgement based on that service, and

nothing in this Share Charge shall affect the nght to serve process n any other manner
permutted by law

Third parties

Except as otherwise expressly provided m this Share Charge, the terms of this Share Charge
may be enforced only by a party 1o it and the operation of the Contracts (Rights of Thard
Parties) Act 1999 15 excluded.

Notwithstanding any term of this Share Charge, ne consent of a third party s required for any
termnation or amendment of this Share Charge

Counterparts -

This Share Charge may be executed 1n any number of counterparts, and by each party on separate
counterparts Each counterpart is an original, but all counterparts shall together constitute one and the
same strument Delwery of a counterpart of this Share Charge by e-mail attachment or telecopy
shall be an effective mode of delivery

THIS SHARE CHARGE has been executed and delivered as a deed on the date stated at the
beginmng of this Share Charge
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SIGNATORIES TO THE SHARE CHARGE
The Chargor

EXECUTED asa DEED
by HAYMARKET MEDIA
GROUP LIMITED

actng by

4

Director

in the presence of } /r 6
) ke, G

Name of witness  [€AcM ol Get
Address b ComaceAwDd RoAd
LontanN
Wl e+

The Security Trustee

THE ROYAL BANK OF SCOTLAND PLC N &f

By Newe Wrewt

Address 180 Lisacosgrie

Lomped EC 200 Lhb

Fax olo7] 612 OB

S
Attention  New WoanT [LoxsE Psawc
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SIGNATORIES TO THE SHARE CHARGE
The Chargor

EXECUTED as a DEED

by HAYMARKET MEDIA
GROUP LIMITED

acting by

AT S

Director

1n the presence of )

Name of witness
Address

The Security Trustee

EXECUTION VERSION

THE ROYAL BANK OF SCOTLAND PLC N - gf

By New Wnewt

Address 2180 Lisaolsghie

Lomosd EC LM hB

Fax  ©2077 &1L 032y

S
Attention  Nern- WiaeT [Loose Pegirn
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