Ia accordance with ‘ . .
Secton 860 of the M G 0 1 © s
Campanies Act 2005 [o 7 0[ 6
Particulars of a mortgage or charge ASEEOR ¢
A fee 15 payabie with this form
We will nct accept this form unless you send the correct fee
Please see 'How 1o pay' on the last page
 What this form is for ¥ What this form 15 zase
You may use s form fo register You cannot use thicRag "
parbiculars of amortgage orcharge  parhiculars of a charfisll | 1B0Z18K g VUK
in England and Wales or Northemn company TodothiR o 1440572012 oE
Ireland form MG s COMPANIES HOU

Com pany details - r—-irmggl r__. Fer ofical use

Company number IO IO l 6 l 1 i 0 [ 0 ] g [ 5 ~¥ Filling in this form
pany Please complate n typascript or in
Company name in full IWaterstones Booksellers Limited bold black capHals

Al figlds are mandatory unless

1 {the "Chargor™} specified o¢ ndicated by *

Bate of creation

Date of creation of charge

Salaalaaag

EE

Description

Please give a descniphion of the istrument (f any) creating or evidencing the
charge, e g 'Trust Deed', 'Debenture’, 'Mortgage', or ‘Legal charge’

Description

A debenture dated 30 Aprail 2012 created by the Chargor in favour of
Russian Commercial Bank {(Cyprus) Ltd as trustee for each of the Fipance
Parties (the "Security Agent”) {the "Debenture®)

Amount secured

Please give us details of the amount secured by the mortgage or charge Centinuatioh page
Please use a continuatien page if

Amount secured

In the Debeniure, the Chargor has covenanted with you need io enfer more detals
the Securaity Agent (as trustee for the Finance
Parties) to pay, discharge and satisfy the Secured
Oblagations ain accordance with their respective
terms ang te indemnify the Finance Parties against
any lesses, costs, charges, expanses and
liabilitlies araising from ary breach or failure to
pay, discharge and satisfy tne Secured Obligations
1n accordance with their respective terms 1f and to
the extent that 1t is reguired te indemnify any
such item under the terms of any relevant Finance
Document {which indemnified sums shall ({(af so
payable} be treated as Secured Obligations for the
purposes of the Debenture)
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MGO1

Particutars of a morigage or charge

Mortgagee{s} or persan{s) entitled to the charge {if any)

Please give the name and address of the mortgages(s) or personts) entitied to Continuation page
Please use a continvation paga if

you need to enter move details

the chamge
Name |Russian Commercial Bank (Cyprus)Ltd
Address ]2, Amathuntos Street,
1L;ma§sol, Cyprus
o[ [F[ [ [ [[o]
Name l
Address 1
|
Postoode REEERRRER

c

Short particulars of all the property mortgaged or charged

Please give the short particulars of the propery mortgaged or charged Confinuation page
Please use a contmuation page 1f

you need i enter more delails

Short parliculars

In the Debentuore, the Chargor has assigned and has agreed Lo assign
abgsolutely with full title guarantee to the Security Agent (as trustee
for the Finance Parties} (te the fullest extent assignable or capable of
assignment without infringing any contractual provision restricting the
same}, as security for the payment and discharge of the Secured
Obligations, all of its raight, title and interest from time to time 1n
and to the Relevant Loans, together with all Related Raights

In the Pebenture, the Chargor has charged with full title guarantee an
favour of the Security Agent ({as trustee for the Finance Parties) as
security for the payment and discharge of the Secured Obligations, by way
of farst fixed charge, all of its rights, title and interest from tfime to
time in and to the Intellectual Property

The Debenture contains covenants for further assurance and a negative
pledge

Capitalised terms used throughout this MEOL and not defined heresin have
been defined in the Definition Schedule

CHFPO25
G311 Vermion 50




MGO1

Particulars of a mortgage or charge

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

Please insert the amount or rate percent of any commussion, allowance or
discount pad or made etther directly or ndirectly by the company to any person
on consideration of his ,

- subscrieng or agreemng to subscribe, whether absolutely or
condrionally, or

- pracuning or agreeing to procure subscriphions, whether absolute
or condihonal,

for any debentures ncluded m this return The rate of interest payable under the
terms of the debentures should not be entered

Commuission, allowance
or discount

| None

Delivery of instrument

You must deliver the onginal instrument (if any) creating or ewidencing the
charge and these prescnbed particufars to the Regisirar of Companies within

24 days after the date of creation of the charge (section 860) If the property 15
situated and the charge was created outside the Uniled Kingdom (UK}, you must
deliver the infarmation 1o the Registrar within 21 days after the date on which
the instrument could have been received in the UK i the normal course of post
and assummg you: had posied ¢ promptly (section 870)

We wilt accept a verfied copy of the instrument creating the charge where the
property charged 15 situated and the charge was created outside the UK
{section 8668) The company or the person who has delivered the copy 1o the
Registrar must verify 1t to be a correct copy and sign it Where'a body corporate
gives the verfficalion, an officer of that body must sign & We wilt also accept a
venfied copy where secton 867(2) applies {property siuafed in another part

of UK)

Signature

(Please sign the form here

Signature

S;m /%//‘m/ (orrrrce X

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

CHFPOZS
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MGO1

Particulars of a mortgage or charge

B Presenter information

n important information

You do not have to give any contact information, but f
you do it wilt help Companies House if there is a query
on the form and will establish where we return the
onginal documents The contact nformation you give
will be visible fo searchers of the public record

|C°mm Kaveeta Meir (70-40513B8443)

Cempany name
| " Cilifford Chance LLP (via CH

l London Counter)

1Mdress 10 Upper Bank Stieet

|
|

I Postwn  London

|. camyrﬂagm

= O

|CW"W United Kringdem

[Dx 149120 Canary Wharf 3

[nMMm 420 7006 1000

Certificate

We will send your certificate to the presenter's address
i given above or o the Company's Registered Office f
you have left the presenter’s information blank

Checkhist

We may return forms compieted mcormrectly or
with informahion missing

Please make sure you have remembered the

following

(1 The company name and number match the
information held an the public Register

[] You have included the onginal deed with this form

[ ] You have entered the date the charge was created

L1 You have supplied the descriphion of the instrument

{1 You have given detarls of the amount secured by
the mortgagee or chargee

L] Youhave given details of the morigagee(s) or

- person{s) entitled fo the charge

({1 You have entered the short particulars of all the

_ property mortgaged or charged

‘L] You have signed the form

[ You have enclosed the correct fee

Please note that all mformation on this form will
appear on the public record

E How to pay

A fee of £13 is payable to Companies House in
respect of each mortgage or charge,

Make cheques or postal orders payable to
‘Companies House '

E Where fo send

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

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

DX 33050 Cardiff

For companies tegistered in Scotland

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

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {L.egal Post)

 For companies registered in Northem Ireland

- The Registrar of Companies, Companes House,

- Second Floar, The Linenhall, 32-38 Linenhall Street,
| Belfast, Northern lreland, BT2 8BG

(DX 481N R Belfast 1

Further information

Forfurther information, please see the gurdance notes
on the wabsite at www companieshouse gov uk or
emal enquines@companieshouse gov uk

This form is available in an
alternative format Please visit the
forms page on the website at
www.companieshouse.gov uk

CHFPO25
0311 Version 5.0




I accardance with
Sechion 860 of the
Compames Act 2006

MGO1 - continuation page
Particulars of a morigage or charge

Short particulars of ali the property mortgaged or charged

Please give the short particulars of the property morigaged or charged

Short parkiculars

quarantor in accordance with Clause 24 (Changes to the Obligors) of the
[ Facility Agreement

 "Arranger™ means Russian Commercial Bank (Cyprus)limited

Defainitrione

"Accession Letter” means a document substantially in the form set out an
Schedule 8 (Form of Accession Letter) of the Facility Agreement

"padditional Guarantor" means a company which becomes an Additional

*Affiliate" means, 1n relation to any person, a Subsidiary of tnat person
or a Holding Company of that person or any other Subs:idiary of that
Bolding Company

"Agent” means Russ:ian Commercial Bank (Cyprus}Lamited.

"Borrower" means Waterstonss Holdings Limited {registration nunber
Q7673642)

"Borrower Debenture” means the English law governed debenture granted by
the Borrower in faveour of the Security Agent, 1n form and substance
acceptable to the Securaity Agent and the Agent

"Dalegate" means any delegate, agent, attorney or co-trustee appointed by
the Security Agent

"Facality Agreement” means the Facailaty Bgreement dated on or about the
date of the Debenture between Waterstones Holdings Lom:ited as Borrower,
Waterstones Booksellers Lamited as Original Guarantor and Russian
Commercial Bank (Cyprus) Ltd as Original Lender, Arrxanger, Agent and
Securxty Agent (each as defined 1in that agreement as amended, varied,

novated or supplemented from time to time) -
"Faa Letter" means any letter or letters dated on or about the date of the
Facility Agreement between the Arranger, the Agent and/or the Security
Agent respectively and the Borrower setting out any of the fees referred
to ain Clause 11 {Fees) of the Facility Agreement -

"Finance Document” means the Facility Agreement, the Security Documents,
any Fee Letter, any Accessaon Letter, the Subordination Agreement, the
Personal Guarantee, the Financial Services Mandate Letter, the Letter of
Trustee Confirmation and any other document designated as a "Finance
Docugent™ by the Agent and the Borrower

sFanance Party" means the Agent, the Arranger, the Security BAgent or a
Lender

"Financial Services Mandate Letter”™ means the letter dated on or about the
date of the Facility Agreement relating to certain financial services to
be provided by the Arranger and its Affilaates to the Borrower and its
Affiliates

"Quarantor" means the Original Guaranter or an Additional Guarantor

"Heldang Company® means, 1in relation to a person, any other person in

1 CHFPOZ5 Laserform internabonal $/10



tn accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page
Partieulars of a morigage or charge

Short particulars of all the property mortgaged or charged

Please give the short parbeulars of the property morigaged or charged

Short particutars

respect of whaich at i1s a Subsadiary.

"Intellectual Property" means any patents, trade marks, service marks,
designs, business names, domain names, copyraght works, raights 1n logos
and slogans, design rights, wmoral raights, anventions, confaidential
information, knowhow and other intellectuwal property raights and interests,
whether regastered or unregastered, the benefit of all applications and
rights to use such assets and all Related Raighits, including the
intellectual property referred te in Schedule l1{intellectual Property) of
the Debenture.

"Lattar of Trustee Confirmation" means the letter dated on or about the
date of the Facility Agreement from the trustee of the Ultimate Benefigial
Owner addressed to the Agent and setting out detairls of all of the
gltimate Beneficial Owner's material assets

“Lender" means
(a) the Qraiginal Lender, and

(b} any entity which has bkecome a Lender in accordance with Clause 23
{Changes to the Lenders)of the Facility Agreement,

which an each case has not ceased to be a Lender in accordance with the
terms of the Facility Agreenment

"Obligor" means the Parent, the Borrower or & Guarantor

*Oraiginal Guarantor® means Waterstones Booksellers Limited {registration
number 0061035}

"Oraginal Guarantor Security Document® means the English governed|
debenture granted by the Original Guarantor in favour of the Security
Agent in form and substance acceptable to the Security Agent and the|
Agent i

"Orirganal Lender" means Russian Commercial Bank (Cyprus) Ltd

"Parent” means A & NN Holdaings Lamited a company limited by shares,
organised and existing under the laws of the Republic of Cyprus, with
registration number 15%138, having 1ts registered office address at
Diagorou 4, Kermiea Buirldaing, 6éth floor, Flat/Office 601, P C 1097,
Nicesia, Cyprus :

"Parsonal Guarantee" means the personal guarantee dated on or about the
date hereof granted by the Ultimate Beneficial Owner in favour of the
Secured Parties. .

"Receiver” means & receiver, receiver and manager or, where permitted by
law, an administrative receiver [as the Security Agent may specify at any
tame in any relevant appeintment) and that term will include any appointee
made under a joint or several appolntment

"Ralated Rights" means, in relation to any assel

2 CHFBO2S Lasariom intgmationzt 5HO



macodarcewth  MGQ1 - continuation page

Companies Act 2006 Pariculars of a mortgage or charge

I Short particulars of all the property mortgaged or charged
Piease give the short pariculars of the property motigaged or charged

Short particulars
{a)} the proceeds of sale of any part of that asgset;

{b) all rights under any licence, agreement for sale or agreement for
lzase in respect of that asset,

{e} 211 rights, powers, benefits, claims, causes of action, contracts,
warrantires, remeales, securrty, guarantees, indemnitres or
covenants for title an respect of that asset, and

{d} any moneys and proceeds paid or payable in respect of that asset.

"Relevant Loans® means each and every sum pa::d or payable from time fo
time by.

{a} Waterstones Booksellers Amsterdam BV te the Chargor pursuant to
the Waterstones Amsterdam Loan Agreement:

(b} Waterstones Bocksellers Ireland Lamited to the Chargor pursuant to
the Watrerstones Ireland Loan Agreement

"Sacured Obligations' means all obligations at any time due, owing or
incurred by any Obligor to any Secured Party under the Finance Documents,
whether present or future, actual or centingent (and whethsr incurred
solely or 7jeantly and whether as pringcipal or swrety or 1n some other
capacity) neotwithstanding any limitations set out in Clause 17 (Guarantee
and Indemnity} cf the Facility Agreement

"Secured Parties™ means the Security Agent, any Receiver or Delegate, the
Agent and sach Lender from time to time party to the Facility Agreement

"gacurity” means a mortgage, charge, pledge, lien or other security
nterest securing any obligation of any person or any other agreement or
arrangement having a similar effect

"Sacurizty Documents® means the Share Pledge Agreement, the Borrower
Debenture and the Original Guarantor Security DPocument and any other
document -entered into by any Obligor creating or expressed to create any
Securaty over all or any part of its assets in respect of the Secured
Cbhligations

"Share Pledge Agreement® means the BEnglish law governed share pledge
agreement relating to the shares an the Borroweyr owned by the Parent in
favour of the Security Agent 1in form and substance acceptable to the
Security Agent and the Agent

ngubordination Agreement” means the subordination deed dated on or about
the date of the Facility Agreement between the Parent as subordinated
creditor, the Borrower, the Original Guarantor ana the Security Agent

"Subsidiary” means any person ({referred to as the "first persen} an
respect of which another person (referred to as the "second person”)

{a) holds a major:ity of the wvoting raights in that first person or has
the right under the const:itution of the first person to direct the
overall policy of the £fairst person or azlter the terms of its

3 CHFPO?S Laserform intemational 5110




in accordance with
Section BB of the
Companies Act 2006

MG01 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short parbculars of the property morigaged or charged

Short partculars

constitution; or

{b} 15 & member of that fairst person and has the right to appoint or
remove a majority of its board of directors or eguavalent
administratron, management or supervisory body, or

{¢) has the right to exercise a dominant influsnce {(which must include
the right to give directions with respect to operating and
financial policies of the first person which 1its directors are
obliged to comply with whether or not for its benefit) over the
first person by wvirtue of provaisions contained in the articles (or
equivalent} of the first person or by virtue of a contrel contract
which 18 1in writing and 1s authorised by the articles (or
equivalent) of the first person and 1s permitted by the law under
which such first person is established; or

{d} r5 a member of that first person and contrels alone or pursuant to
an agreement with octher shareholders or members, a majority of the
voting rights an the first person or the zraghts under 1ts
constitution to direct the overall policy of the fairst person or
alter the terms of its constitution, or

{e) has the power to exercise, or actually exercises dominant influence
or control over the first person,

and for the purposes of this defination, a person shall be treated as a
member of another persocon 1f any of that person's Subsaidiaries 13 a member
of that other person or, i1f any shares in that other person are held by a
person acting on behalf of it or any of 1ts Subsidiaries A Subsidiary
shall incliude any person the shares or ownership interests in which are
subject to Security and where the legal title to the shares or ownership
interests so secured are registered in the name ¢f the secured party or
rts nominee pursuant to such Security

“Ultamate Beneficial QOwner™ means Alexander Leonmidoviech Mamui, a c¢irtizen
of the Russian Federation, residing at: Moscow, Granatny per 10, bid 1,
appt 33, Russian Federation and bearer {as at the date of the Facilaity
Agreement) of the Ruasian passport number 45 08 117 439

“Waterstones Amsterdam Loan Agreemant“ means the loan agreement entered
into by Waterstones Booksellers Laimited as Jlender and Waterstoness
Booksellers Amsterdam BV as borrower and dated 23 Apr2l 2012

"Waterstones Ireland Loan Agreement® means the loan agreement entered into
by Waterstones Booksellers Lamited as lender and Waterstones Booksellers
Ireland Laimited as borrower and dated 23 Apral 2012

4 . CHFPO25 Laseriorm intemabonal 5/10




nswodscewih  MG01 - continuation page

Companies Act 2006 Particulars of a mortgage or charge

m Short particulars of ali the property mortgaged or charged

Please give the short particulars of the propery motigaged or charged

Short partcuiars

CHFPOZS
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

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

COMPANY NO. 610095
CHARGE NO. 25

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A DEBENTURE DATED 30 APRIL 2012
AND CREATED BY WATERSTONES BOOKSELLERS LIMITED
FOR SECURING ALL MONIES DUE OR TO BECOME DUE FROM
ANY OBLIGOR TO ANY SECURED PARTY ON ANY ACCOUNT
WHATSOEVER UNDER THE TERMS OF THE AFOREMENTIONED
INSTRUMENT CREATING OR EVIDENCING THE CHARGE WAS
REGISTERED PURSUANT TO CHAPTER 1 PART 25 OF THE
COMPANIES ACT 2006 ON THE 11 MAY 2012

GIVEN AT COMPANIES HOUSE, CARDIFF THE 17 MAY 2012

* o .
{C)
3 i
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T B T THE OFFICIAL SEAL OF THE
R REGISTRAR OF COMPANIES










P A L S PR B P e TR M A R R

R AR B

N ORI A A WS R o MR

t

R e R e

B!

|

In accordance wth
Sachon 860 of the
Companies Act 2006

MGO1 0 7950 ]'? Q 1T1S

Particulars of a mortgage or charge Ry

A foe 18 payable with this form
We wall not accept this form unless you send the correct fee
Please see 'How to pay’ on the last page

J What this form 1 for What this form 1s sase
You may use this form to register You cannot tse this it :
partculars of amorigage orcharge  parbiculars of a chat gas VUK
in England and Wales or Northem company To do thed w07 1140512012 £
treland ‘ form MGO1s COMPANIES HOUS

Company details | I I—Z‘Er‘r— Forahemto

Company number |3_|°_|6i|1—,°_[3~r9-|? > 'éiﬂ.*.f‘s';ﬂ.“u;i'.et':‘ typescnpt or

Company name in full |Waterstones Bocksellers Laimited : boid black cailals
|(the "Chargor™) m?xﬂm‘:mﬁs
Date of creation of charge
e da gl ddad
Description :

Please geve a descnphion of the insirument (if any) creating or evidencing the
charge, e g Trust Deed', ‘Debenture’, "Mortgage', or ‘Legal charge'

Descriphion

A debenture dated 30 Aprail 2012 created by the Chargor in favour of
Russian Commercial Bank {Cyprus)} Ltd as trustee for each of the Finance
Parties (the "Security Agent”) {the "Debenture®)

Amount secured

Please give us details of the amount secured by the mortgage or charge Contmuation page
Please use a tontinualion page If

Amount secured

in the Debenture, the Chargor has covenanted with you need to enfer more detais
the Security Agent ({(as trustee for the Finance
Parties) to pay, dascharge and satisfy the Secured
Obligations 1in accordance with their respective
terms ana to indemnify the Finance Parties against
any losses, costs, charges, expenses and
liabirlaities araising from ary breach or failure to
pay, discharge and satisfy tne Secured Obligations
in accordance with their respective terms 1f and to
the extent that it i1s required to indemnify any
such item under the terms of any relevant Finance
Document {which indemnified sums shall (1f so
payable) be treated as Secured Obligations for the
purpoeses of the Debenture)

BIS!

]
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MGO1

Particuiars of a morigage or charge

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

Please give the name and address of the mortgagee(s) or person(s) entitled to Continuation page
the charge Flaasa use a continuation page If
you need to enter more details
Name - 1Russxan Commercial Bank (Cyprus)Ltd
i
I Address !2, Amathuntos Street,

leassol Cyprus

= rrrrrrrr ' I

‘ : Name
\
Address |
opsee [ [ [T TTTT
I Short particulars of ali the property mortgaged or charged
| hy iars of the Continuation page
Please give the short particulars of the property mortgaged or charged Please 150 8 cranision page
you need to enter more delals :
Short particulars In the Debenture, the Chargor has assaigned and has agreed to assign

\ absolutely with full title guarantee to the Security Agent (as trustee
| for the Finance Parties) (to the fullest extent assignable or capable of
assignment waithout ainfringing any contractual provasion restriciing the
same), as security for the payment and discharge of the Secured
Cbligations, all of aits raight, title and interest from time to time in
and to the Relevant Loans, together with all Related Raghts

| In the Debenture, the Chargor has charged with fell title guarantee in
' favour of the Security Agent (as trustee for the Finance Parties) as
security for the payment and discharge of the Secured Obligations, by way
of first fixed charge, all of 1ts raights, title and interest from time to
time 1n and to the Intellectual Property

The Debenture c¢ontains covenants for further assurance and a negative
pledge

Capitalised terms used throughout this MGO1 and not defined herein have
been defined in the Definition Schedule

CHFPOZ5

0311 Version 50




MGO1
Particulars of a morigage or charge

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

Please sert the amount or rate percent of any commission, allowance or

discount paid or made erther diecily or indwectly by the company to any person
on consideration of his

|- subscribing or agreeng to subscribe, whether absolutely or
condrbonatly, o
- procufing or agreeing to procure subscriptions, whether absolule
or conditional,

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

Commission, aliowancel None
or discount

o, g B ) o e

6 S Y v

: E Delivery of instrument

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

21 days after the date of creation of the charge (section 880) If the property 1s
situated and the charge was created outside the United Kingdom (UK), you must
deliver the information to the Regrstrar within 21 days afier the date on which
the instrument could have been received in the UK in the normal course of post

' and assuming you had posted #t promptly {section 870}

We will accept a verfied copy of the mstrument creating the charge where the
property charged is situated and the chatge was created outside the UK
(section 866) The company or the person who has delivered the copy 1o the
Registrar must venfy It to be a correct copy and sign it Where a body corporate
gives the venfication, an officer of that body must sign i We wilt also accept a

venhed copy where section 867(2) apples (property sifuated in another part
of UK) - .

‘ u Signature
i ﬁlease sign the form here

5;"““ %ﬂ// ﬂhﬂw@ X

. This form must be signed by a person with an interestin the registration of
i the charge

w
<]
B
£
@
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MGO1
Particulars of a mortgage or charge

B Presenter information

' n important information

You do not have to give any contact information, but if
you do it will help Companies House if there 1s a query
on the form and will establish where we return the
ongmal documents The contact informalion you give

1 wili be visible fo searchers of the public record

]Wﬂ! Kaveeta Meir (70-405138414})

Piease note that all information on this form will
appear on the public record

How to pay

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

1 ®™ Clifford Chance LLP (via CH
1 London Counter)

IM\*‘“ 10 Upper Bank Stieet

|
|

[ Pestowr  Lonidon

[cmmmn_ _
Ko N N W 1

I Camty [Jnited Kingdom

]ox 149120 Canary Wnarf 3

Irm 020 7006 1000

Make cheques or postal orders payable to
'Compantes House '

@ Where to send

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

For companies registered in Engiand and Wales:
The Regsitrar of Companies, Companies House,
Crown Way, Caraff, Wales, CF14 302

DX 33050 Cardiff

For companies registered in Scotland

The Regsstrar of Companies, Companes House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF

Cartificate

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

‘| DXED235Edinburgh 1 -
or LP - 4 Edinburgh 2 {Legal Post)

For companies ragrstered in Northern Irefand
The Registrar of Companies, Companes House,
Second Floar, The Linenhall, 32-38 Linenhatl Strest,

Checkist

We may retum forms completed incorrectly or
with information missing

Please make sure you have rerembered the

following

[ 1 The company name and aumber match the
information held on the public Regster

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

(] You have entered the date the charge was created

[ You have supphed the description of the nstrument
You have given detards of the amount secured by
the morigagee of chargee

Belfast, Northern Ireland, BT2 8BG
DX 481 NR Belfast 1

_ Further mformation

on the website at www comparieshouse gov uk or
email enquines@companieshouse gov uk

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

Forfurther informalion, pledse see the guidance notes

[J You have given detatls of the mortgagee(s) or www.companieshouse.gov uk
person(s) entified {o the charge .
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In accordanca with
Section 860 of the
Companies Act 2006

MGO1 - continuation page
Particulars of 2 morigage or charge

Short particulars of all the property mortgaged or charged
| Please give the short parliculars of the property morlgaged or charged

Short particulars

}Schedule 8 (Form of Accession Letter) of the Facility Agreement

‘ldate of the Debenture between Waterstones Holdings Limited as Borrower,

|date of the Facility Agreement relating to certain financial services to

Dafinitions

"Accession Letter"” means a document substantially in the form set out an

"addxrtional Guarantor™ means a company which becomes an  Additignal
Guarantor 1in accordance with Clause 24 (Changes to the Obligors) of the
Facality Agreement

*Affiliate"” means, in relation to any person, a Subsidiary of tnat person
or a Heldaing Company of that person or any other Subsidiary of that
Holding Company .

YAgent" means Russian Commercial Bank (Cyprus)Limited.
"Arranger™ means Russian Commercial Bank (Cyprus)limited

"Borrowar"™ means Waterstones Holdings Limited (registration number
07673642)

"Borrower Debaenture"” means the English law governed debenture granted by
the Borrower in favour of the Security Agent, 1n form and substance
acceptable to the Securaity Agent and the Agent

"Delagate” means any delegate, agent, attorney or ceo-trustee appointed by
the Security Agent

“fasilaty Agreement” means the Facility Agreement dated on or about the

Waterstones Booksellers Limited as Original Guaranter and Russian
Commercial Bank (Cyprus} Ltd as Original Lender, Arranger, Agent and
Securxty Agent (each as defined ain that agreement as amended, varied,
novated or supplemented from time to time)

"Faa Lettexr” means any letter or letters dated on or about the date of the
Facality Agreement between the Arranger, the Agent and/or the Security
Agent respectively and the Borrower setting out any of the fees referred
to an Clause 11 (Fees}) of the Facility Agreement

"Pinance Document" means the Facility Agreement, the Security Documents,
any Fee Letter, any Accession Letter, the Subordination Agreement, the
Personal Guarantee, the Financial Services Mandate Letter, the Letter of
Trustee Confirmation and any other document designated as a "Finance
Document”™ by the Agent and the Borrower

rFinance Party" means the Agent, the Arranger, the Security Agent or a
Lender

"tfinaneial Services Mandate Letter™ means the letter dated on or about the

be provided by the Arranger and its Affiliates t¢ the Borrower and its
Affiliates ‘ .

nGuaranter” means the QOriginal Guarantor or an Additional Guarantor

"Holding Company™ means, 1n relation to a person, any other pexson in
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Short particidars

which an each case has not ceased to be a Lender in accordance with the

respect of which 1t 1s a Subsadiary.

“Intellactual Property"” means any patents, trade marks, service marks,
designs, businéss names, domaih names, copyright works, rights in logos
and. slogans, design rights, moral raights, ainventions, confidential
information, knowhow and other intellectual property raights and interests,
whether registered or unregistered, the benefait of all applications and
rights to  use such assets and all .Related Rights, 1including the
intellectual property referred to in Schedule l(Intellectual Property} of
the Debenture. _ :

"Lettar of Trustea Confirmation" means the letter dated on or about the
date of the Facality Agreement from the trustee of the Ultimate Beneficial
Owner addressed to the Agent and setting out detairls of all of the
Ultimate Beneficial Qwner's material assets .

"Lender" means

fa} the Original Lender, and

{b} any entaty which has become a Lender in accordance with Clause 23
{Changes to the Lenders)of the Facility Agreement,

terms of_the Facility Agreement
"Obligor™ means the Parent, the Borrower or a Guarantor

“Original Guarantor® means Waterstones Booksellers Limited {registratien
number 0061095} -

"Original Guarantor Securaty Document™ means the English governed
debenture granted by the Original Guarantor in favour of the Security
Agent in form and substance acceptable to the Security Agent and the
Agent : : :

POriginal Lender™ means Russian Commercial Bank (Cyprus} Ltd

"Parent" means A & NN Holdings ILamited a company limited by shares,
organised and existing under the laws of the Republic of Cyprus, with
registration number 159138, having 21ts registered office address at

Dragorou 4, Xermia Building, 6th £floor, Flat/Cffice 601, P C ~ 1087,
Nicosia, Cyprus : : )

date hereof granted by the Ultimate Beneficial Owner 1in favour of the
Secured Parties. . .

YRecelver" medns a receiver, receilver and manager or, where permitted by
law, an admanistrative receiver (as the Securaty Agent may specify at any

made under a joint or several appéintment

"Ralated Rights" means, in relation to any asset

"parsonal Guarantee" means the personal guarantee dated on or about thel’

time 1n any relevant appointment} and that term will include any appointee
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E ' Short particulars of all the property mortgaged or charged
' l Please give the short particulars of the property mortgaged or charged

Short particulars _ 7
' (a) the‘proceeds of sale of any part of that asset;

{b) all rights under any licence, agreement for sale or agreement for
lease in respect of that asset,

(¢) all raights, powers, benefits, claims, causes of action, contracts,
warrantles, remeales, securaity, guarantees, 1indemnitlies or
covenants for title in respect of that asset, and

{d) any moneys and proceeds pal& or payable ain respect of that asset.

"Relevant Loans"™ means each and every sum pa:xd or payable from taime to
tame by.

{a) Waterstones Booksellers Amsterdam BV to the Chargor pursuant to
the Waterstones Amsterdam Loan Agreement;

TR e

(b} Waterstones Booksellers Ireland Laimited to the Chargor pursuant to
the Waterstones Ireland Loan Agreement

"gecured Obligations" means all obligations at any time due, owing or
incurred by any Obligor te any Secured Party under the Finance Documents,

RV

% whether present or future, actual or contingent (and whether incurred
.g solely or joantly and whether as prancipal or surety or in some other
@ ! capacity) netwithstanding any limitations set out in Clause 17 (Guarantee
i% and Indemnity) of the Facility Agreement

e

"Securad Parties™ means the Securaty Agent, any Receiver or Delegate, the
|Agent and each Lender from tame te time party to the Facilaty Agreement

L

"Security" means a mortgage, charge, pledge, lien or other security
interest securing any obligation of any person or any other agreement or
arrangement having & similar effect

"Sacurity Documents" means the Share Pledge Agreement, the Borrowsar
Debenture and the Original Guarantor Security Document and any other
document -entered into by any Oblagor creating or expressed to create any -
Security over all or any part of i1ts assets 1in respect of the Secured
Obligations

*share Pledge Agreemant"” means the English law governed share pledge
agreement relating to the shares an the Borrower owned by the Parent 1in
favour of the Security Agent 1in form and substance acceptable tc the
Security Agent and the Agent

ngubordination Agreement” means the subordination deed dated on or about
the date of the Facility Agreement between the Parent as subordinated
creditor, the Borrower, the Original Guarantor ana the Security Agent

"Subsidiary®" means any person (referred to as the "first person'j 1in
respect of which another person (referred to as the "second person”)

. {a) holds a majoraty of the wvoting rights 1r that first person or has
the right under the constatution of the first person to direct the
overall policy of the £airst person or zlter the terms of its
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| Please give the short particulars of the property morigaged or charged

Short parhculars
constitution; or

{b} s a member of that first person and has the right to appoint or
" remove. a majority of 1ts board of directors or eguivalent
administration, management or supervisory body, or

{c) has the right to exercise a dominant influence (which mast 1include
the right +to give directions with respect to operating and
financial policies o©f the - first person which 1ts darectors are
obliged te comply with whether or not for 1ts benefit) over the
first person'by virtue of provisions contained in the articles (or
equivalent) of the first person or by wirtue of a contreol contract
whiech 1s 1n writing and 1s auvtherised by the articles (or
egquivalent} of the first person and i1s permitted by the law under
which such first person 1s established; or

{d} »5 a member of that first person and contrels alone or pursuant to
an agreement with cther shareholders or members, a majority of the
voting rights in the first person or the rights under 1its
constaitution to direct the overall policy of the first persen or
alter the terms of 1ts constitution, or

{e) has the power to exercise, cr actually exerclses dominant influence
or contrel over the fairst person,

and for the purposes of thais definition, a person shall ke treated as a
member of another person 1f any of that person's Subsidiaries 1s a membexr
of that other perscon or, 1f any shares in that other person are held by a
person acting on behalf of i1t or any of 1ts Subs:idiaries A Subsidiary
1 shall anclude any person the shares or ownership interests in which are
+ subject to Security and where the legal title to the shares or ownership

intaerests S0 secured are registered in the name of the secured party orxr
I 1ts nominee pursuant te such Security

1 U TR i O B e

"Ultimate Beneficial Owner"™ means Alexander Leonidovich Mamut, a citizen
of the Russian Federation, residing at: Moscow, Granatny per 1¢, bld 1,
appt 33, Russian Federation and bearer {as at the date of the Facilaity
Agreement) of the Russian passport number 45 08 117 439

DN R

"Waterstones Amsterdam Loan Agreement” means the loan agreement entered N
into by Waterstones Booksellers Limited as lender and Waterstones
Booksellers Amsterdam BV as borrower and dated 23 April 2012 !

"Waterstones Ireland Loan Agreament” means the loan agreement entered into
by Waterstones Booksellers Limited as lender and Waterstones Booksellers
Ireiand Limited as borrower and dated 23 Apral 2012
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

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

COMPANY NO. 610095
CHARGE NO. 25

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A DEBENTURE DATED 30 APRIL 2012
AND CREATED BY WATERSTONES BOOKSELLERS LIMITED
FOR SECURING ALL MONIES DUE OR TO BECOME DUE FROM
ANY OBLIGOR TO ANY SECURED PARTY ON ANY ACCOUNT
WHATSOEVER UNDER THE TERMS OF THE AFOREMENTIONED
INSTRUMENT CREATING OR EVIDENCING THE CHARGE WAS
REGISTERED PURSUANT TO CHAPTER 1 PART 25 OF THE
COMPANIES ACT 2006 ON THE 11 MAY 2012

‘GIVEN AT COMPANIES HOUSE, CARDIFF THE 17 MAY 2012




