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Particulars of a mortgage or charge
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A fos 13 payzble wath this form
We will not accept this form unless you send the correct fee
Please see 'How to pay on the last page

< What this form is for Y Wnat thes form is NOT for
You may use this form to register You cannot yse this form to 1
particutars of a mortgage or charge particulars of a charge for a | I
i England and Wales or Northem company Ta do this, please S
Ireland form MGQ1s 2
» COMPANIES HOUSE
Company detalls .
=> Filhng i ths form
Companyrumber [0 1 [0 [2 [s [8 [0 [5 n
Company name in full IJJB Sports PL.C (the "Charging Company”) bold biack capdals
AN fields are mandatory unless
: r - specified orindcatad by *
T Date of creation of charge
Date of creation FE-FT_ ‘"_U—I;-‘-f_ {"?WFTF{
Description
Please gve a descnption of the instrument (f any) creating or evidencing the
charge, e g 'Trust Deed', Debenture’, Morigage', or ‘Legal charge'
Description Guarantee.and.debenture dated 27 Apni 2012 made between the Charging Company (among

6thers) (1) i favour of Lioyds TSB Bank pic as Secunty Agent for the Finance Parties {as defined
in the Cantinuaton Pages to Section & of this Form MGO01) (2) (the "Debenture”)

Amount secured

Please give us details of the amount secured by the morlgage or charge

Amount secured The Secured Sums {as defined m the Continuation Pages to Section
6 of this Form MGO01)

References to the Debenture or to any other document (including any
Finance Document) wclude references to this Debeniure or such
other document as vaned in any manner from time {o time, even f
changes are made to the composttion of the parties to the Debenture
or such other document or to the nature or amount of any faciites
made available under such other document

Continusbion page
Please use a continuabon page if
you need to entér more details

BIS|emmrisa—
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MGO01

Particulars of a morigage or charge ' -

Morigages(s) or person(s} entitied to the charge (if any)

the name and address of the s) or {ithed Contmupbon page
plase e he rme and adirss o he morgagels) o permonf entd | eecemeon e
you need to erdsr more details
Name |Lloyds TSB Bank plc (as Security Agent for the Finance Parhes})
Address |2nd Fioor, 125 Colmare
B;rm ngham
N N I
Name
Address |
Postode (T rrfrrnri
I Short particulars of all the property mortgaged or charged
Contmustion
Please give the short parbiculars of the property mortgaged or charged Comtmiator page g
you nead {o enter more detars

Short parficulars

in this Section 6 references to clauses and Schedules are to clauses of, and Schedules to,
the Debenture unless otherwise specified References in this Form MGUO1 to the Dabenture
or to any other document (including any Fmance Document) include reference to the
Debenture, or to such other document as vaned in any manner from time to time  Definiions
used wr-this Form MGO1 are set out at the end of the Continuation Pages to this Section 6

The Continuation Pages fo this Section 6 refer to covenants by, and restnchions on, the
Chargqing Company which protect and further define the charges created by the Debenture
and which must be read as part of those charges

The Debenture creates fixed charges and a Qualifying Floating Charga over all or
substantially all of the Charging Company’s assets as follows"

Particulars of property mortgaged or charged

1 The Charging Company, with full tile guarantee, as secunty for the payment or
discharge of all Secured Sums, assigned to the Secunty Agent

{a) all of s nghts, title and mnterest from time to tme in respect of any sums
payabie to it pursuant fo the Insursnce Policies,

(b} all s nghts, tile and interest from time to tme n respect of the Hedging
~ Documents, and

{c) all its nghts, title and interest from tme to time n respect of all the Asset
Contracts except the Excluded Leasas

Please see continuation pages attached
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MGO1
Particulars of a morigage or charge

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

Please insert the amount or rate percent of any commssion, allowance or
discount paid of made either directly or indirectly by the company to any person
on consideration of his ‘

- subscribing or agreeing to subscnbe, whether absolutely or
conditionally, or

- procunng oF agreeing to procure subscnptions, whether absolute
or conditionat,

for any debentures ncluded in this retumn The rate of interest payable under the
ferms of the debentures shouk! not be entered

Commussion, allowancel Not applicable

or discount

Delivery of instrument

You must deliver the onginal instrument (if any) creating or evidencing the
charge and these prescnbed parbculars to the Regstrar of Compames within

21 days after the date of creation of the charge (section 860) If the property 1
situated and the charge was created outside the Unded Kingdom (UK], you must
delver the information: [0 the Registrar within 21 days after the date on which
the mstrument cowld have been recewed in the UK m the nommal course of post
and assuming you had posted it promptly (section 870)

We will accept a venfied copy of the msirument creating the charge where the
property charged 1s situated and the charge was created cutsde the UK

| {section 866) The company or the person who has deiivered the copy to the

Registrar must vendy it fo be a correct copy and sign it Where a bady corporate

gives the verfication, an officer of that body must sign it We wilf also accept a

:fgnﬁ:d copy where section 867(2) apphes {property stuated in another part
UK) ,

Signature
l Piease sign the form here

Signature

;WH%M Il LU X

This form must be signed by a person with an mlerest i the registrabion of
the charge




MGO1
Particulars of a morigage or charge

EPresenter information

mmportant information

You do not have 10 give any contact informabion, but if
you do 1t will help Compantes House ff there 18 a query
on the form and will estabhsh where we refurn the
onginal documents The contact information you give
will be visible to searchers of the public record

[[cwmtme. £1/Aar0n Goldberg

l - Hogan Lovells intemational LLP

[

[E"' Atlantic House

| Holborn Viaduct

[ Pastews | andon

[cmmm

= [T e
cwmy  United Kingdom

[ ™ 57 London Chancery Lane

[T-w- +44 (20) 7206 2000

Certificate

We wall send your certificate to the presenter’'s address
if given above or to the Company's Regrstered Office f
you have left the presenter's mformation biank

Checklist

We may retum forms completed mcorrectly or
with information missing.

Piease make sure you have remembered the

following:

[CJ The company name and number maich the
information held on the pubhc Regster

(O You have included the onginal deed with s form

[] You have entered the date the charge was crealed

L) You have supplied the descnption of the mstrument

[J You have given detalls of the amount secured by
the mortgagee or chargee

3 You have given details of the morigages{s) or
person(s) entdled to the charge

[ You have entered the short particulars of afl the
property morigaged or charged

[J You have signed the form

[ You have enclosed the correct fee

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

Howto pay

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

Make cheques or postal orders payable to
‘Companes House '

@ Where to send

You may retum this form to any Companies House
address, however for oxpediency we advise you to
retumn it to the appropnate address below:

For companies registered in England and Wales:
The Regstrar of Compantes, Companies House,
Crown Way, Cardff, Wales, CF14 3UZ

DX 33050 Carddf

For companies-registered in-Scotland

The Regustrar of Compames, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountanbndge, Edinburgh, Scolland, EH3 9FF
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 Linenhal! Street,
Belfast, Northem lreland, BT2 88G

DX 481 N R BeMast 1

-
)
3

n Further information

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

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

Gt Verswn 50




In accordance with
Sectan 860 of the -
Companies Act 2008

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of al! the property mortgaged or charged

|P|eaegwetheshoﬂpa¢cularsofﬂzepmpedymrtgaged or charged

Short particulars

(=)

(b)

(¢}

The Charging Company, with fult title guarantes, as secunty for the payment or

by way of legal mortgage. all Land except the Excluded Leases in England and
Wales vested in it at the Debenture Date and registered at the Land Registry as
descnbed in Schedule 3 (Registered Land to be morigaged) and repeated In
Schedule 2 to this Form MGQ1 (Properties),

by way of legal mortgage, alt Land except the Excluded Leases in England and
Wales vesied in #t at the Debenture Date and not registered at the Land
Registry,

by way of fixed charge {to the extent not validly and effectively charged by way
of legal mortgage pursuant to Clause 3 2(a) or assigned pursuant to Clause 3 1

{a))
W
()
()
(w)

v}
()

(v}

(vi)

()

x)

(x1)
(xn}

Continuation page 1 of 15

discharge of all Secured Sums, charged to the Secunty Agent

all other Land except the Excluded Leases which 1s at the Debenture
Date, or i the future becomes, its property.
all interests and nghts n or relating to Land except the Excluded
Leases or the proceeds of sale of Land (with the exception of the
Excluded Leases) at the Debenture Date or in the future belonging to «,
ail plant and machinery at the Debenture Date or in the future attached
to any Land which, or an interest tnh which, s charged by it under the
preceding provisions of Clause 3 2 {repeafed above),
all rental and cther income and ali debts and clawns at the Debenture
Date or in the future due or owing to it under or in connection with any
lease, agreement or kcence relating to Land,
all Specified Secunties which are at the Debenture Date s property,
including all proceeds of sale denved from them,
alt Specified Secunhes in which the Charging Company may in the
future acquire an interest (legal or equitable), including all proceeds of
sale denved from them,
all Denvative Rights of a capital nature at the Bebenture Date or in the
future accruing or offered in respect of its Specified Secunties,
all Denvative Rights of an income nature at the Debenture Date or in the
future accruing or offered at any time In respect of its Specified
Secunties,
where Specified Secunbes are held 1n a Relevant Systam, ali its nghts
against the operator of the Relevant System or any participant in
respect of such Speciied Secunties,
all nsurance or assurance contracts or poiicies at the Debenture Date
or i the future held by or otherwise benefiting it which relate to Fixed
Charge Assets or which are at the Debenture Date or m the future
deposited by it with the Secunty Agent, together with all it$ nghts and
interests in such contracts and policies (ncluding the benefit of ail
claims ansing and all money payable under them),
all ts goodwli and uncalied capital for the tme being,
all Specified Intellectual Property belonging to it,

1 CHFPOZS Lasarform ntemational 510




MGO1 - continuation page
Partculars of a mortgage or charge

Short particulars of all the property mortgaged or charged

rPiease gwve the short parsiculars of the property mortgaged or charged

Short particulars

(xur)

(xv)

(xv)

(xw1)

(xvn)

{xvin)
(%)
{xx)

(xxr)

(om)

{xxm)

(xxav)

(xxv)

The Charging Company, with full btie guaraniee, charged to the Secunty Agent as
secunty for the payment or discharge of all Secured Sums, by way of fioabng charge

(a) all s Assets except to the extent that such Assets are for the time being
effectively assigned by way of securty by Clause 3 1 or charged by any fixed
charge referred to in Clause 3 2 including any Assets compnsed within a charge
which 1s reconverted under clause 4 4 {Reconversion), and

{b) without exception, all its Assets insofar as they are for the tme being situated in
Scotland,

Continuation page 2 of 15

all other intellectual Property presently belonging to it, including any
inteliectual Property to which It is not absolutely entitied or to which it1s
entifled logether with others,
all Intsllectusl Property that may be acquired by or belong to it in the
future, including any such Intellectual Property to which it is not
absolutely entitled or to which it 1s entitied together with others,
the benefit of all agreements and licences at the Debenture Date orin
the future entered into or enjoyed by it relating to the use or explatation
of any Intellectual Properly in any part of the world,
all ts nghts at the Debenture Date or in the future in refation to trade
secrets, confidential information and knowhow in any part of the world,
all ts nghts and causes of action in respect of infangement(s) {past,
present or future) of the nghts referred t in Clause 3 2 (c) (xn) to (xv1)
inclusive {repeated as 2(c)(xu) to (xv1) nclusive above),
all trade debts at the Debenture Date or in the future owing to 1,
all Intra-Group Receivables,
all other debts at the Debenture Date or in the future owing to it,
excluding those ansing on fluctuating accounts with other members of
the Group,
the benefit of all instruments, guarantees, charges, pledges and other
secunty and all other nights and remedies available to it in respect of any
Fixed Charge Asset,
all bank accounts, cash at bank and credi balances of the Chamging
Company with any bank or other person and all nghts relating or
attaching to them (including the right of interest) existing at the
Debentura Date or in the future,
all nghts, money or property accruing or payable to it at the Debenture
Date or in the future under or by wirtue of a Fixed Charge Asset axcept
to the exient that such nghts, money or property are for the time being
effectively charged or assigned by fixed charge under the foregoing
provistons of Glause 3 2 (repeated above in this MG01),
any beneficial mterest, claim or entitlement it has to any pension fund at
the Debenture Date or in the future, and
the benefit of all icences, consents and authonsations heid in
connection with its business or the use of any Asset and the nght to

recover and receive all compensation which may be payable in respect
of them :




i ecoarcewh  MGO1 - continuation page
Compares Act2006  Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

| Please grve the short pariculars of the property morigaged or charged

Short particulars

Continuation page 3 of 15

but in each case so that the Charging Company shall not create any Secunty Interest
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 10 in clause 7 (Negafive pledge
and other restrictions) with respect to any such Asset, and the Charging Company shall
not, without the consent of the Secunty Agent, sell, transfer, part with or dispose of any
such Asset except by way of sale in the ordmnary course of its business and/or as
permitted in accordance with the terms of the Finance Documents

Covenants and Restrictions contamad in the Debenture

By clause & 2 {No derogation), the Charging Company agreed not to purport, other than
as expressly permitted by the Finance Documents, to charge, factor, hscount, assign,
postpone, subordinate, release or wave its nghts n respect of any Recevable in favour

of any person or do or cmit to do anything which might delay or prejudice its full
recovery

By clause 7 (Negative Pledge and Other Resinchions) the Charging Company agreed
that it shall not (save as prowided for in the intercredifor Agreement or as permitted
under the Finantce Documents)

(a) create, or agree or attempt to create, or permit 1o subsist, any Secunty interest
(except under the Debenture, the Existing Secunty or the Fnance Documents)
or any trust over any of its Assets, or permit any lien (other than a lien ansing by
operation of law m the ordinary course of such Charging Company’s busiess)
{o anse or subsist over any of Hs Assets, and/or

{b) sell, assign, lease, license or sub-license, or grant any interest in, any of its

Fixed Charge Assets, or part with possession or ownership of them, or purport
or agrea to do so

By clause 12 2 (Negafive covenants) the Charging Company agreed that it shall not,
without the pniar wntten consent of the Security Agent '

(a) camy out any substantal bulldng work on s Land or make any structural
alteration to any building on its Land or apply for any planning consent for the

deveiopment or change of use of ds Land, or at any time sever, remove or
dispose of any fixture on i,

{b) enter into onerous or restnctive obligations affecting its Land or create or permit
to anse any overniding interest or any easement or burden or nght whatever in

or over it which might adversely affect ds value or the value of the secunty
constituted by the Debenture over ¢,

3 CHFPO2S Lagerform infermational 510




In accordance wih
Section 860 of the
Companies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge *

. Short particulars of all the property mortgaged or charged

rPlease give the short particulars of the property morigaged or charged

Short particulars

(c)

{d)

(e)

®

(g

(a)

(b)

(©

(d)
{e)

7 By clause 14 3 (Negative covenants) the Charging Company agreed that it shall not,
without the prior wntten consent of the Secunty Agent

By clause 154 {Negative covenant) the Charging Company covenanted with the
Secunty Agent that it would not, without the pnor wnitten consent of the Secunty Agent

consent to its Specified Secunties being consolidated, sub-dvided or converled or any
nghts attached to them being vaned

Continuabon page 4 of 15

exerc)se any power of leasing n relaton to s Land, or accspt surrenders or
renunciations of leases of its Land, or agree to do so,

extend, renew on substantially different terms or vary any lease or tenancy
agreement or give any licence to assign or underlet in relation to #a Land
(except any lease or tenancy agreement granted to it),

make any election to waive the exemption under paragraph 2 of Schedule 1010
the Value Added Tax Act 1994 in its capacity as landlord of any Land,

part with possession of its Land (except on the determination of any lease,
tenancy or hcence granted to #), or

share the occupation of its Land with any other person or agree to do so

sell, assign, lease, license, sub-license or grant any interest in Iis Intellectual
Property Rights, or purport or agree to do so, or part with possession or
ownership of them, or allow any third party access to, or the nght to use or
exploit, any Intellectual Property Rights,

enter into any contract or arrangement for supply or otherwise whereby any
third party obtains any assignment of or any nght or icence In relation to its
intellectual Property Rights on the accurrence or non-occurrence of any future
event or circumstance,

amend the specification of any registered trade mark included in its Inteflectual
Property Rights or authonse or permit any third party to register any trade mark
which is the same as or confusingly similar to any such trade mark in respect of
goods or services which are the same as or similar fo the goods or services for
which such trade mark IS regrstered,

amend the specification or drawings referred to in any granted patent, of
use the Securty Agent's name in or join the Secunty Agent into any

proceedings relating to infringement or ownership of its intellectual Property
Rights




In accordance with
Section §60 of the

. Compames Act 2006

MGO1 - continuation page
Particuiars of a morigage or charge

Short particutars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

Continuahon page S of 15
Definitions

In this Form MG the following expressions shall have the meanings respectively set
out below

"Act" means the Companies Act 2006,

"Asset Contracts™ means all the nghts of the Charging Company, at the Debenture
Date or in the future, ansing out of or in connechon with any agreement.

(a) for the acquisition of any property (real or personal) by the Charging Company
(except to the extent that such nghts amount loan interest in land effectively
charged by way of legal mortgage or fixed charge by clause 3 2) including
without imitation, any ophon to acqurre property, or

(b) for the hire, hire purchase, lease or loan of any property (real or parsonal), to
the Charging Company {except as aforesaid),

"Assets" means all the Chargimg Company’s undertaking, property, assets, revenues
and nghts of every descnplion, orany part of them,

"Chargors" means the comparues listed in Schedule 1 {(Chargors) and repeated In
Schedule 1 to this Form MGO1 {Chargors} and (with effect from its accession) each

other company which executes a Deed of Accession and Charge {(as defined in the
Debenture),

"Debenture Date" means 27 Apni 2012,

"Denvative Rights™ includes

(a) allotments, nghts, money or property ansing at any time 1n relation to any of the
Secunties by way of conversion, exchange, redemption, bonus, preference,
option or otherwise,

{b) dwidends, distnbubions, interest and other income paid or payable in relation to
any Secunbes, and

(c) stock, shares and secuntes offered in addition o or substtution for any of the
Secunties,

"Event of Default"” means any event or circumstances specified as such in the
Faciites Agreement, the Jumior Loan Note Instrument and/or the Third Facditbes
Agreement,

‘Excluded Leases” means all leases existing as at the Debenture Date which have a
term of less than 15 years remaming,

5 CHFPG25 L aserform Internabonal 5/10




In acoordance with
Section 860 of tha
Compames Acl 2006

MGO01 - continuation page
Particulars of a mortgage or charge )

Short particulars of all the property mortgaged or charged

[ Please give the short particulars of the property mortgaged or charged

Short particulars

Continuation page 6 of 15
*Existing Secunty" shall have the meaning set out in the Debenture,

"Faclilittes Agreement" means the working capital facility agreement as ongmnally
dated 3 Apni 2009 and as amended or amended and restated on 23 Septamber 2009,
12 October 2009, 26 January 2010, 25 February 2010, 31 March 2010, 31 March 2010,
27 September 2010, 7 December 2010, 23 December 2010, 31 January 2011, 1
February 2011 and 27 Apnl 2011 made between BoS, the Parent and the others, and
as further amended and restated on 27 Apnl 2012 made betwaen Lioyds TSB Bank ple,
the Parent and others,

"Finance Document”™ means any Semor Finance Document or Jumor Finance
Document,

"Finance Parties" means the Secunty Agent and the Lenders,

"Fixed Charge Assst” means an Asset for the time being compnsed within a mortgage
or fixed charge created by clause 32 (Creation of fixed secunty} or ansing on
crystalisation of a floating charge whether under clause 4 (Crystaffisafion) or otherwise,

"Group" means the Parent and its Subsidianes for the me being,

"Hedging Documents” means any master agreement, confirmation, schedule or other
agreement entered into by Lloyds TSB Bank plc and any Charging Company for the
purpose of hedging interest rate hiabithes and/or exchanga rate nsks,

*Insurance Pohcy” means any contract or policy of msurance of any Charging
Company {including all cover notes) of whatever nature which are from time to tme
taken out by or on behalf of any Charging Company or (to the extent of its mterest) m
which any Charging Company has an mterest at any tme,

"Intelloctual Property” means patents {(including supplementary protection
certificates), utiity models, registered and unregistered trade marks (including service
marks), nghts in passing off, copynght, database nghts, registered and unregistersd
nghts in designs (including 1n relation to semiconductor products), anywhere in the
world and, in each case, any exitensions and renewals of, and any applications for,
such nights,

"intellectual Property Rights™ means all and any of the Charging Company's
Inteliectual Property and all other intellectual property nghts and other nghts, causes of
action, iterests and assets charged by it pursuant to Clause 3 2 (Creation of fixed
security) {(c){xu) to {xvn) inclusive,

"Intercreditor Agreement” means the intercredior agreement entered into, amongst
others, the Finance Parties and dated 4 Apni| 2012,

"Intra-Group Recelvables” means all amounts owing, from ime to tims, from a
member of the Group to a Charging Company,




necodarcswh  MGO1 - continuation page
Comparses Act 2006 Particutars of a mortgage or charge

H Short particulars of all the property mortgaged or charged
Please give the short particulars of the property mottgaged or charged

Short particutars

Continuation page 7 of 15

*Junmior Finance Documents™ means the Junior Loan Note Documents, the Third
Lender Docurnents, the Intercreditor Agreement, the Debenture, the Scottish Bonds
and Floating Charges, and the insh Documents (where terms rafarred to in this
definition shall have the meaning given to them in the Debenture),

“Indebtedness” means any obligation for the payment or repayment of money in any
currency, whether present or future, actual or contingent, joint or several, whether
incurred as pnncipal or surety or in any other way whatever, and inciuding principal,
interest, comnussion, fees and other charges,

~Land” ncludes freshold and leasehold, and any other estate in, land and (outside
England and Wales) :immovable property and in each case ali buildings and structures
upon and ail things affixed to Land (including trade and tenant’s fixtures),

| »Land Registry” means the land registry for England and Wales,

1' *Lenders” shall have the meanng given to it in the Debenture,

) “Parent” means JJB Sports PLC a imited lrability company incorporated in England

N" and Wales under the Companies Acts {as defined in the Act) with registered number
| 01024895,

“ “Rocelvables” means all sums of money receivable by the Charging Company at the
| Debenture Date or in the future consisting of or payable under or denved from any

! Asset descnbed in clause 3 2 {Creation of fixed secunty),

I "Relavant System" has the meaning given to that term by the Uncertficated Secuntes
: Regulations 2001 and includes the CREST system and also any other system or

! facility (whether estabiished in the Unrted Kingdom or eisewhere) providing means for

| the deposit of, and clearance of transachons i, Secuntes,

] [ r&ocured Sums” means all Indabledness at the Debenture Date or in the future due,
| UQ owing or incurred 1o each Finance Party under or in connection with the Finance

I + Documents {a) by the Charging Company and {b) by each other Chargor (except.as
| Guarantor for the Charging Companyi sn each case whether on or after the Secunty

| 10 Agent's wniten demand,

I *Securities” means all shares, stock, debentures, debenture stock, bonds and other

i investments (as listed in Part il, Schedule 2 of the Financial Services and Markets Act
| 2000), whether certificated or uncertficated and whether in registered or bearer form,
f including all depositary mterests representing any of them and including ail nghts and
l benefits of a capital nature accruing at any me in respect of any Secunties by way of

I redemption, repayment, substitution, exchange, bonus or preference, option, nghts or
! otherwise,

!. *Security Agent” means Lioyds TS8 Bank plc acting as secunty agent and trustes for !

\‘ the Finance Partes and includes any successor appointed by the Lenders pursuant to
| the Intercreditor Agreement,




insconeneswth  MGO01 - continuation page

Companies Act 2006 Particulars of a morigage or charge .

ﬂ Short particulars of all the property mortgaged or charged
[ Please gve the short particulars of ihe property morigaged or charged

Short particulars

Continuation page 8 of 15

*Security Interest” includes any mortgage, standard secunty, charge, pledgs, hen,

hypothecation, assignment by way of secunty, assignation, trust, titie retention or other
secunty interest secunng any obhgation of any person or any other agreement or
arrangement having a similar effact, )

*Senior Finance Documents” means the Facilites Agreement, the Debenture, the
Scothsh Bonds and Floating Charges, the Insh Documents, the Hedging Agreements,
the Intercreditor Agreement, the Amendment and Restatement Agreements, any
document evidencing the Ancilary Faciliies, and any cther document entered into by
any Charging Company in connection with any of the foregoing and any vanshon to i,
and any other document or agreement entered into from time 20 tme which is
designated as such by the Parent and the Secunty Agent (where terms referred to in
this definiion shall have the meaning given to them in the Debenture),

*Specified Intellectual Property” means the Intellectual Property listed in Schedule 8
(Specified Intellectual Froperty), rapeated as Schedule 3 to this Form MGO1 (Specified
intellectual Property),

*Specified Securities” means, in relation to a Charging Company, all Securities

{a) which at the Debenture Date or in the future represent a holding in a Subsidary X

{other than Qubefootwear Limited (in hquidahon} {company number SC252725)

and Onginal Shoe Company Limited (n hquidation) {company number .

SC181917)) of such Charging Company or an underiaking which would be its

- - - - - " - subsidiary undertaking if in section 1162(2)(a) of the Act *30 per cent or more” l
were substituted for "a majonty”,

{b) which are at the Dsbenture Date or in the fulure held in the name of the
: Secunty Agent or Its nommee or to its order, or

{c) the certificates for which are at the Debenture Date or in the future deposited by :
such Charging Company with the Secunty Agent or which, if uncertificated, are -
held in an_escrow or other account in favour of the Secunty Agent or is
nominee,

"Subsidiary” means a subsidiary undertaking within the meanmng of sectton 1162 of
the Act and disregarding for this purpose the fact that any shares in that undertaking
may be held by way of secunty and the beneficiary of that secunty {or 2 nominee of
that beneficiary) may be registered as a member of the relevant undertaking, and

“Third Lender Documents™ means the Third Faciiies Agreement (as defined in the
Debenture) and the Intercreditor Agreement o
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l Continuation page 9-of 15
" Schedule 1

The Chargors

Company name No Address for service and fax number

Biane Leisure Limiled SC109050 56/58 Argyle Street, Glasgow,
Lanarkshire, G2 8AF

Chall Way, Martland Park, Wigan,
SSL Retal Limited 1206016 snge Yvey 'gan
‘ Lancashire, WN5 OLD

56/58 Argyie Street, Glasgow,
| Sports Division Limitad SC144753 | Lanarkshire, G2 8AF
|

. | JJB Card Services Limited | 4330148
Challenge Way, Martland Park, Wigan,

| Lancashire, WN50LD

| Chaillenge Way, Martland Park, Wigan,
. Golf TV Limited 04175859

‘\ Lancashire, WN50LD

|\

P TV Sports Shop Lirnited 04912768 Challenge Way, Martland Park, Wigan,
” L.ancashire, WN5 QLD

] Sportsd Dvsion  (Eweann)
11‘ Limited 234356 Unit 403, Blanchardstown Centre, Dublin 15,
Ireland

|
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Schedule 2
Properties
T L ST SN,
GM718947 | JJB Land on the South Waest side of
SPORTS Challenge Way, Wigan
PLC
I GMB11302 | JUB L.and and buildings lying to the South of | Freehold -
SPCRTS Challenge Way, Wigan
PLC
GM811303 | B Land and Buiddings ying on the south | Freehold -
SPORTS side of Challenge Way, Wigan
PLC
GMB69142 | JJB Land lying to the South of Challenge Freehold -
SPORTS | Way, Wigan
pLC _
GMB69146 | JJB Land lying to the South of Challenge Freehold -
SPORTS | Way, Wgan '
PLC
MAN14362 | JJ8B Land and busldings lying to the south of | Freehold .
SPORTS Walthew House Lane, Wigan
PLC -
AGL165562 | JUB Unit 3, Lombardy Retad Park, Leasehold | 28/09/
SPORTS Coldharbour Lane, Hayes {UB3 3EX) 2031 ,
PLC
CL189731 JJB Uit 3, Threemiestone Retall Park, Leasehold | 23/06/
SPORTS Greenbotiom, Chacewater, Truro (TR4 2027
PLC 8GA)
CU186728 | JJB Unit 7 Kendal Development, Queen Leasehold | 1602/
SPORTS Kathennes Avenue, Kendal, (LA9 6DU) 2028
PLC
EX727194 JJB 43 Harvey Centre, Harlow (CM20 1XP) | Leasehold | 18/03/
SPORTS 2029
PLC
MAN93121 | JJB Unit Lsuo5, Grand Arcade Shopping Leasehold | 24412/
SPORTS Centre, Millgate, Wigan 2031
PLC
WK426867 | JJB Unit 26, Ropewalk Shopping Centre, Leasehold | 23/06/
SPORTS Chapel Street, Nungaton (CV11 5TZ) 2030
PLC s
WM934128 | JJB Unit 1, 14-28 Corporation Street, Leasehold | 24/12/
SPORTS Birmingham {B2 4RN) 2032
PLC
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Scheduie 3

Continuation page 11 of 15

Specified intellactual Property

(2,428,900 Class 9,12,18,25,28)

Company Trade Mark Jurisdiction Date
Registered
JJB Sports | CLYMPUS UK 27/08/2007
Pic (2,468,009 Class 3)
ijb sports UK 11/10/2007
(2,469,913 Class 3,5,9,10,12,14,16,18,20-
i 22,24,..)
jib sports - UK 11110/2007
{2,469,923 Class 3,5,9,10,12,14,16,18,20-
| 22,24,...)
" jib sports International | 11/04/2008
(980,695 Class 3,5,9,10,12,14,1€,18,20- .
22,24,...) :
PRO PERFORMANCE European 2710712001
(2,319,466 Class 5,18,25,28,30,32) Community
Pacific Rim UK 22/05/2003
(2,333,001 Class 9}
HYDRO UK 25/02/2005
(2,385,437 Class 9,12,18,28)
GLIDER UK 25/02/2005
(2,385,440 Class 9,12,18,25,28)
CRUISE UK 25/02/2005
(2,385,441 Class 9,12,18,28)
ARIZONA UK 25/02/2005
(2,385,443 Class 9,11,12)
FANTOM UK 25/02/2005
(2,385,446 Class 9,11,12)
FUGITIVE UK 25/02/2005
(2,385,448 Class 9,11,12,18,28)
UK 28/02/2005
| {2,385,708a Class 9,11,12,18,25,28,30,32) _ _
l UK 28/02/2005
(2,385,708b Class 9,11,12,18,25,28,30,32)
UK 28/02/2005
(2,385,710 Class 9,11,12,25,28)
! PRO-ARMOUR UK 22/08/2005
(2,399,935 Class 9,25,28)
, UK 22/08/2005
(2,399,936 Class 9,25,28)
RUN - 365 COMMITTED TO RUNNING\R+ UK 5/11/2005
(2,405,783 Class 9,18,25,28)
KOBE UK 03/08/2006

1
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RUN 365 PULSE UK 28/01/2011

(2,570,521 Class 9,18,21,25,28) _

NORTH TRAIL UK 09/03/2011

{2.574,590 Class 9,11,12,16,20,22,28) _“

SWIMH20 UK 31/03/2011
| (2,576,926 Class 9,18,25,28) _

BIONIX RUGBY ' UK 26/04/2011
(2,579,444 Class 9,25) __

MOUNTAIN RIDGE European 2707172001

(2,319,572 Class 9,12,28) Community

JUB.F.C. European 25/03/2002

{2,628,949 Class 9,16,25,35,36) Community

MTN RIDGE European 220412010

{8,049,628 Class 9,12,28) Commurmity

Sports Luxe LONDON APPAREL European 01/02/2011

(9,703,166 Ciass 9,18,25) Community _
SWIMH20 Intemational | 27/04/2011

(1,085,332 Class 9,18,25,28)

WARRIOR UK 25/02/2005

(2,385,444 Class 11,12,18) _

VOGUE UK 25/02/2005
(2,385,445 Class 11,2)- - - -

DESTROYER . UK 25/02/2005
| (2,385,447 Ciass 11,12,28}

LTS UK 31110/1994

(1,585,808 Class 12) _

OLYMPUS SPORT/OLYMPUS SPORT UK 31110/1995
| (2,043,022a Class 12,18,20,22,25,28,35)

DAKOTA UK 13/05/2005

(2,391,826 Class 12)

BIKE SHOP UK 06/11/2007

(2,471,565 Class 12,35)

OLYMPUS SPORT UK 20111994

(2,003,997 Class 16,18,25,28,38)

OLYMPUS SPORT UK 21/10/1982

(1,183,800 Class 18,25,28)

LLADY OLYMPUS u¥ 11/04/1983

(1,193,768 Class 18,25,28)

SPORTSAVE UK 15/09/1989

{1,399,882 Class 18,25,28) L

(1,412,328 Class 18,25,28) UK 02/01/1890
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Continuation page 13 of 15
OLYMPUS SPORTSWORLD UK 3110/1994 :
{1,561,438 Class 18,25,28) E
. OLYMPUS UK 18/11/1994
(2,002,295 Class 18,25,28,36)
FRONT-RUNNER UK 28/02/1995 2
| (2,012,591 Class 18,25,28,39) . =
PRO PERFORMANCE UK 07/02/2001 -
' (2,260,472 Class 18,25,28)
Olympus UK 05/09/2002
(2,308,765 Class 18,25,28) -
wearfwear UK 01/11/2002
(2,314,687 Class 18,25,28,35)
JJB Fitness Club/JJB Fitness Clu+ UK 30/05/2003
(2,333,440 Class 18,25,41,43,44)
THE AUSSIES UK 28/02/2005
(2,385,711 Class 18,25,28)
xXv UK 28/0212005
(2,385,714 Class 18,25,28)
! OLYMPUS UK 28/02/2005 |
(2,385,716 Class 18,25,28) ]
JJB teamwear UK 17/10/2005
(2,404,158 Class 18,25,28,35)
JJUB F C TEAMWEAR UK 18/10/2005
(2,404,198 Class 18,25,28,35)
SOUTHPAW UK 10/08/2007
(2,464,228 Class 18,25,28) -
FITNESSFREEK/FITNESS FREEK UK 27/0812010 ’
(2,557,530 Class 18,25,28) ‘
TRAVEL FOX Eurcpean 27/11/1966
(405,860 Class 18,25,28) Community =
TRAVEL FOX European 27111/1996 2
| (437,533 Class 18,25,28) Community
Golf Master Eurcpean 27/07/2001
(2,318,325 Class 18,25,28) Community
PRO PERFORMANCE European 06/04/2006
(5,002,464 Class 18,25,28) Community
inlernational
I 680,564a Class 18,25
Registered
i OLYMPUS SPORT . International 30/09/2002
(789,442 Class 18,25,28)
TRAVEL FOX International | 17/02/2011
(1,072,212 Class 18,25,28)
MOUNTAIN RIDGE . UK 05/01/2006
{2,410,314 Class 20,22)
ALASKAN UK 23/0112008
(2,477,680 Class 22)
GOLF MASTER UK 08/11/1854 | |
(B735,837 Class 25) 3 o
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PERFORMANCE
{1.127,846 Class 25)

UK

30/01/1980

Travel FOX
(1,398,292 Ciass 25)

UK

25/09/1989

NORTH TRAIL
(1,563,034 Class 25)

UK

2110211994

METECOR
(2,385,749 Class 25,28)

UK

01/03/2005

TOTALMENSWEAR\totalmenswear
\TOTA+

(2,428,525 Class 25,35)

UK

29/07/2006

TOTALFASHION\totalfashion\TOTAL +
(2,428,801 Class 25,35)

UK

03/08/2006

TOTALWOMAN\totalwomanmiTOTAL
WOMA+

(2,428,902 Class 25,35)

UK

03/08/2006

ORIGINAL SHOE COMPANY
(2,477,682 Class 25,35}

UK

23/0172008

0sC
(2,477,684 Ciass 25,35)

UK

23/01/2008

O0SC
(2,477,692 Class 25,35)

UK

23/01/2008

OSC Onginal Shoe Company\0SC Or+
(2,477,693 Class 25,35)

UK

23/01/2008

SKIN DYNAMICS
(2,482,918 Clasgs 25)

UK

20/03/2008

NO SUBJECT
| (2,491,334 Class 25)

UK

27/06/2008

Giitzy Chick
| (2,508,397 Class 25)

UK

04/02/2009

Slogger/Slogger
(2,563,800 Ciass 25,28)

UK

10/11/2010

FUGITIVE
(2,574,559 Class 29)

UK

10/03/2011

JJB SPORTS
(1,759,505 Class 25,28,35)

European
Community

17/07/2000

JJB
(4,049,375 Class 25,28,35)

European
Community

23/69/2004

JJB

(4,049,391 Class 25,28,35)

European
Community

23/09/2004

L
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A3 Intemational | 05/11/2004 :
(856,327 Class 25,28,35) -
JJb sports International 11/04/2008
{975,725 Class 25,28,35)
BIG EZEE UK 11/02/2005
. (2,384,310 Class 28)
‘ FAST uk . 14/09/2006
l (2,432,483 Class 28) ,
' CUBIC SERIES UK 23/05/2007
‘ (2,456,408 Class 28)
F.AS.T FLIGHT ADJUSTMENT SYSTEM+ | UK 15/08/2007
‘ ‘ (2,464,232 Class 28)
KiFAST UK 1071172007
(2,472,277 Class 28)
GREAT BIG EZEE UK 18 /08/2008
| (2,495,540 Class 28) .
FAST international | 30/11/2006
‘ E (908,052 Class 28) '
KIFAST Intemational | 21/12/2007
| | (953,791 Class 28)
N BRANDOLOGY UK 22/1172005
‘ (2,407,551 Class 35)
JJB SPORTS TWJJB SPORTS TV UK 01/08/2006
| (2,431,606 Class 35,38,41) :
PRO PERFORMANCE UK 06/09/2007 =
(2,466,070 Class 35)
| WELCOME SPORTS UK 21/09/2007
! (2,467,485 Class 35) -
! EURQ DISCOUNT GOLF UK 1711272007 | =
‘ (2,475,251 Class 35,41)
OLYMPUS SPORTS WORLD UK 18/11/1994
{2,002,298 Class 36)
i PRO PERFORMANCE UK 30/11/1994
(2,003,530 Class 36)
t
|
|
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“CERTIFICATE DF THE REGISTRATION
OF A MORTGAGE OR CHARGE

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

COMPANY NO. 1024895
CHARGE NO. 37

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A GUARANTEE & DEBENTURE
DATED 27 APRIL 2012 AND CREATED BY 1JB SPORTS PLC FOR
SECURING ALL MONIES DUE OR TO BECOME DUE FROM THE
COMPANY AND FROM EACH OTHER CHARGOR (EXCEPT AS
GUARANTOR FOR THE COMPANY) TO EACH FINANCE 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 4 MAY 2012

GIVEN AT COMPANIES HOUSE, CARDIFF THE 14 MAY 2012
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