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Particulars of a mortgage or charge
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A fee is payable with this form,
We will not accept this form unless you send the correct fee

Please see 'How to pay’ on the last page

You may use this form to reqgister You cannot use this f

partsculars of a mortgage or charge partrculars of a charg L 150E6CY" uk
in England and Wales or Northern company To do this, [ LD6 19/03/2012 #23
Ireland form MGO1s COMPANIES HOUSE

Company details

Company number

[of1folofsf1]s]7

Company name in full

‘Target Group Limited

|

orrr

- Filling i this form
Please complete in typescript or in
bold black capitals

All fields are mandatory unless
specified or indicated by *

2_

Date of creation

Date of creation of charge

fofe [ol> [afoliP2

Description

Please give a description of the instrument (if any) creating or ewidencing the
charge, e g 'Trust Deed', 'Debenture’, 'Mortgage’, or 'Legal charge’

Description

Second Ranking debenture relating to a £12,406,000 Mezzanine Facility Agreement entered in on
29 February 2012, between Target Group Limited, Target Servicing Lirmited and Harlosh Limited
(the Companies and each a Company) and Robin Holding SARL (the Secured Party)

Amount secured

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

Amount secured

All obligations and liabilities (present and future, actual or contingent
and whether owed jointly or severally or in any other capacity
whatsoever) now or hereafter due, owing, incurred or payable or
expressed to be due, owing, incurred or payable by each Obligor to
the Secured Party under, pursuant to or in connection with any
Finance Document {including without hmitation, the Obligations)
except for any obligation or hability which, if it were so included, would
result in this Deed contravening any law (including sections 678 or
679 of the Companies Act 2006) and any other obligations owing by
the Obligors to the Secured Party from time to time,

Continuation page
Please use a continuation page if
you need to enter more details
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Department for Business
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MGO1

Particulars of a mortgage or charge

s |

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 Please use a continuation page if
Name ROBIN HOLDING SARL you need to enter more details
Address 46A Avenue J F Kennedy, L-1885, Luxembourg

Grand Duchy of Luxembourg
Postcode HEREEEEN
Name
Address
Postcode ’_‘l-— I_-’_ l_ l_ ’_

Shart particulars of all the property mortgaged or charged

Please give the short particulars of the property mertgaged or charged Continuation page
Please use a continuation page If

you need to enter more details

Short particulars

1 SECURITY

1 1 Assignments

The Company assigned absolutely to and in favour of the Secured Party for the payment and
discharge of the Secured Obligations, subject to a proviso for reassignment on redemption, all its
nght, title, interest and benefit from time to time, present and future, 1n, to, under and n respect of
each of the following

{(a) all Specific Contracts,
{b) all its present and future Investments, and
{c) all Specific Insurances

1 2 Fixed Charges

The Company charged by way of fixed continuing security to and in favour of the Secured Party for
the payment and discharge of the Secured Obligations all its nght, title, interest and benefit from
time to time, present and future, In, to, under and In respect of each of the following

(a) all estates or interests in any freehold or leasehold property owned by 1t and all rights under any
licence or other agreement or document which gives a Company a nght to occupy or use property,
(b} all Plant and Machinery owned by 1t and its interest in any Plant and Machinery in its possessian,
(c) all present and future Book Debts and all its other present and future negotiable instruments
{(other than any which are Investments),

{d) all Specific Secured Party Accounts,

{e) all present and future Insurances (other than Excluded Insurances) except to the extent
effectively charged or assigned under Clause 1 1,

{f) all present and future Intellectual Property (other than any licence or sub-licence which is not
capable of being charged), and

(see Continuation Page)
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Particulars of a mortgage or charge

7

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

Please insert the amount or rate percent of any commussion, allowance or
discount paid or made either directly or indirectly by the company to any person

on consideration of his

- subscnbing or agreeing to subscribe, whether absolutely er
conditionally, or

- procuning or agreeing to procure subscriptions, whether absolute
or conditional,

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

Commission allowance
or discount

Delivery of instrument

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

21 days after the date of creation of the charge (section 860) if the property is
situated and the charge was created outside the United Kingdom (UK}, you must
delwer the information to the Registrar within 21 days after the date on which
the instrument could have been recewved in the UK in the normal course of post
and assuming you had posted it promptly {(section 870)

We will accept a venfied copy of the instrument creating the charge where the
property charged 1s situated and the charge was created outside the UK
(section 866) The company or the persen who has delivered the copy to the
Registrar must venfy it to be a correct copy and sign it Where a body comporate
gives the venfication, an officer of that body must sign it We wall also accept a
verified copy where section 867(2) applies {property situated in anather part

of UK)

Signature

Please sign the farm here

Signature

Signature

L AAVANR/IINS WS SEN VO IR

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

the charge

CHFPOOO
03/11 Version 50




MGO1

Particulars of a mortgage or charge

E Presenter information

n Important information

You do not have to give any contact information, but if
you do it will hetp Compantes House If there 1s a query
on the form and will establish where we return the
original documents The contact information you give
will be visible to searchers of the public record

| Conactname \veran Sharma

Company2me 1 irkland & Ellis International LLP

30 St Mary Axe

London
CeuntyfRegion

[ [efc afa] [s]afF
Y United Kingdom
|H

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following

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

You have included the onginal deed with this form
You have entered the date the charge was created
You have supplied the description of the instrument
You have given details of the amount secured by
the mortgagee or chargee

You have given details of the mortgagee(s) or
person(s) entitled to the charge

You have entered the short particulars of all the
property mortgaged or charged

You have signed the form

You have enclosed the correct fee

O

Oc 0 O 0Oo0ooo

Please 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.

Make cheques or postal orders payable to
‘Companies House'

@Where to send

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

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3U2Z

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,

Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, 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,
Secand Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 N R Belfast1

n Further information

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

This form has been provided free of charge by Companies House
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in accordance with
Sectyon 860 of the
Caompanies Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

s

Short particulars of all the property mortgaged or charged

Please give the short particutars of the propetty mortgaged or charged

Short particulars

(g) allits present and future goodwill, present and future uncalled capital (if any) and the benefit of
all present and future hcences, consents and authonsations (statutory or otherwise) held or to be
held by it in connection with its business or the use of any Charged Assets (but excluding any
licence requiring the licensor’'s consent to the creation of Secunty interests under this Deed if such
consent has not been obtained} and the nght to recover and receive all compensation payable in
respect thereof

1 3 Floating Charge

The Company hereby charges by way of fioating charge and by way of further continuing secunty to
and in favour of the Secured Party for the discharge and payment of the Secured Obligations all its
night, title, interest and benefit from time to ime, present and future, in, to, under and in respect of
all its Assets, including any expressed to be charged by any of the foregoing provisions of Clause 1
The floating charge created by Clause 1 3 shall rank behind all the fixed Secunty Interests created
by or pursuant to thrs Deed to the extent that they are valid and effective as fixed Secunty Interests
but shall rank in prionty to any other Secunty Interests hereafter created by each Company

1 4 Qualifying Floating Charge

(a) The floating Charge created by the Company pursuant to Clause 1 3 above s a "qualifying
floating charge” for the purposes of paragraph 14 2(a) of Schedule B1 to the Insolvency Act

(b) Paragraph 14 of Schedule B1 to the Insclvency Act shall apply to this Deed and the Secured
Party may appoint an Administrator of the Company pursuant to that paragraph

2 Negative Pledge
Each Company shall not, save with the prior wrntten consent of the Secured Party or as permitted by
this Deed or the Mezzanine Facility

(a) create or permit to subsist any Secunty Interest on or affecting the whole or any part of the
Charged Assets, except for the Charges and any Permitted Liens,

(b) either by a single transaction or a senes of transactions whether related or not and whether
voluntanly or involuntarly, sell, factor, discount, transfer, assign, lease, hire out, licence, lend, part
with, permit the use by another person of, grant any option or present or future nght to acquire, .
create any interest in or otherwise dispose of or agree or purport to deal with or dispose of any of
the Charged Assets or permit any of the foregoing to occur, save that until any Enforcement Event
occurs ar any floating charge created by this Deed i1s converted nto a fixed charge as regards the
Charged Assets concerned a Company may (subject to the provisions of the Finance Documents)
in the ordinary course of its business dispose of such Charged Assets as are not at the relevant
tme subject or expressed to be subject to any fixed secunty If a Charged Asset 1s disposed of in
accordance with the terms of the Finance Documents, such Charged Asset shall be automatically
released from the fixed charge on that disposal being made

{See Continuation Page)
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In accordance with
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

Please give the short particulars of the property mortgaged or charged

Short particulars

3 Further Assurances, Power's of Attorney, etc

3 1 The covenants below are in addition to and not in substitution for the covenants for further
assurance implied in this Deed by virtue of Part | of the Law of Property (Miscellaneous Provisions)
Act 1984 The Company shall at any time and from time to time, on being required to do so by the
Secured Party, at the cost of the Company do and execute or procure to be done and executed all
acts, deeds, documents and things, in each case in form reasonably satisfactory to the Secured
Party or the Recewver (as the case may be), and as the Secured Party or the Receiver may
reasonably specify

{(a) at any time, with a view to perfecting, repainng, preserving or protecting any Charges or their
prionity or otherwise with a view to providing more effectively to the Secured Party the full benefit of
the nghts conferred on 1t by this Deed or of the Secunty interests created or intended to be created
by or pursuant to this Deed with a view to giving full effect to the provisions of this Deed (including
executing and delivering such further or other mortgages, assignments, transfers, charges, notices
or other documents, whether to the Secured Party or its nominees or to any other person, in relation
to any Charged Assets as the Secured Party may reasonably specify), or

(b) after the occurrence and duning the continuation of an Enforcement Event, with a view to
faciitating the realisation of the Charged Assets or the exercise, or the proposed exercise, of any of
the other nghts of the Secured Party or the Recewver (as the case may be)

3 2 The Company Irrevocably and by way of security appoints the Secured Party and every
Recever jointly and also severally to be its atiorney {(with full power to appoint substitutes and to
sub-delegate, including power to authonse the person so appointed to make further appointments)
on behalf of the Company and In its name or otherwise, and at such tme and in such manner as the
attorney may think fit, to execute, deliver, perfect and do any deed, document, act or thing which the
Secured Party or such Receiver (or any such subshtute or sub-delegate) may, in ts or hus absolute
discretion, consider necessary In connection with this Deed, the Charged Assets (or Relevant
Charged Assets In the case of the exercise of the power of attorney by a Receiver) or the exercise
of any of the rnights of the Secured Party or such Receiver, or which the Company Is obliged to
execute or do whether under this Deed or otherwise {including the execution and delivery of
mortgages, assignments, transfers or charges or notices or directions in relation to any of the
Charged Assets) Without prejudice to the generality of its nght to appoint substitutes and to
sub-delegate, the Secured Party may appoint the Receiver as its substitute or sub-delegate, and
any person appointed the substitute or sub-delegate of the Secured Party shall, in connection with
the exercise of such power of attorney, be the agent of the Company The Company acknowledges
that such power of attorney I1s as regards the Secured Party and any Receiver granted imrevocably
and for value to secure propretary interests in and the performance of obligations owed to the
respective donees within the meaning of the Powers of Attorney Act 1971

3 3 The Company hereby ratifies and confirms and agrees to ratify and confirm whatever any such
attorney shall lawfully do or purport to do In the exercise or purported exercise of all or any of the
rights referred to in Clause 3

3 4 References n Clause 3 1 and Clause 3 2 to the Secured Party or the Recewver shall include
references to any Delegate
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{n accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

s J

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

Definitions

“Assets” property, assets, nghts, revenues, income, uncalled capital, icences, business and
undertakings and any interest therein, in each case whatsoever and wheresoever situate, present
and future,

“Book Debts” all book and other debts (including rents) and other moneys, liabilities and monetary
claims of any nature whatscever now or hereafter due, owing or payable to a Company (including
moneys, liabilities and claims denving from or In relation to any Specific Insurances, Investments,
Intellectual Property Rights, any contract or agreement to which a Company 1s party, or any cther
Assets or nghts of a Company, and including the benefit of any judgment or order to pay money and
any amounts due or owing from any government or governmental agency including in respect of
Tax) and all other rights of a Company to receive money {but excluding all moneys now or hereafter
standing to the credit of any account held by a Company with any Secured Party) and any proceeds
thereof, and the benefit of (Including the proceeds of all claims under) all nghts, Secunty Interests,
secunties, guarantees, indemnities, negotiable instruments, letters of credit and Insurances of any
nature whatsoever now or hereafter owned or held by a Company n relation to any of the foregoing,

“Charged Assets” all Assets from time to time subject or expressed or intended to be subject to the
Charges (whether fixed or floating) under or pursuant to this Deed and “Charged Assets” includes
any part of any of them and any right, title, interest or benefit therein or in respect thereof,
“Charges” any or all of the Secunty Interests created or expressed to be created, or which may now
or hereafter be created or expressed to be created, by or pursuant to this Deed, including any
further Secunty Interests created pursuant to Clause 3,

“Enforcement Event” means an Event of Default which has resulted in the Secured Party exercising
any of its nghts under Clause 20 of the Mezzanine Faciiity,

“Excluded Insurances” any employers liability insurances or any other Insurance and benefit of
which 1s exclusively for a person other than the Company,

“Fixed Charge Assets” any part or parts of the Charged Assets effectively charged by way of fixed
Secunty Interests or effectively mortgaged or assigned by way of fixed Secunty Interests under this
Deed,

"Fixtures” all fixtures and fitings (including trade fixtures and fittings) and fixed plant and machinery
included in the Mortgaged Property,

“Floating Charge Assets” any part or parts of the Charged Assets subject to the floating charges
contained in Clause 1 3,

“Insurances” contracts or policies of insurance or indemmity of any kind (in¢luding ife insurance or
assurance) now or hereafter taken out by or on behalf of a Company or (to the extent of its interest)
in which a Company has any interest, and all nghts in relation thereto, proceeds thereof, claims and
returns of premium in respect thereof,

{See Continuation Page)
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In accordance with
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

Please give the short particulars of the property mortgaged or charged

Short particulars

“Intellectual Property Rights” patents, registered designs, copynghts, inventions, serm-conductor
topography nghts, rights in designs, nghts in trade marks and service marks, business names and
trade names, get up, logos, domain names, moral nights, rights in confidential information, nghts in
know-how, database nghts, nghts protecting goodwill, or reputation and any interests (including by
way of licence or sub-licence) in any of the foregoing, and any other intellectual property nghts and
interests whatsoever now or hereafter owned by a Company or in which it has any interest, \n each
case whether registered or not and including all applications, nghts to apply for and nghts to use the
same and all fees, royalties,

“Investments” any shares (Including shares in Subsidianes), stocks, bonds, notes, certificates of
deposit, debenture stocks, loan stocks and other securities or investments of any kind and all nghts
relating to any of the foregoing {Including nghts relating to any of the same which are deposited
with, registered in the name of or credited to an account with any clearing system or house,
depositary, custodian, nominee, contreller, investment manager or other similar person or their
nominee, In each case whether or not on a fungible basis and including all nghts against such
person), warrants, options or other rights to subscribe for, purchase, call for delivery of, redeem,
convert other secunties or investments into or otherwise to acquire any of the foregoing, and units in
a unit trust scheme (as defined in section 237(1) of the Financial Services and Markets Act 2000),
together in each case with all nghts in respect thereof and an dividends, interest, cash or other
distributions, accretions or Investments in respect of or denving from any of the foregoing, and
“Investments” means any of the foregoing including any part of them and other nghts of every kind
relating to or dernving from any of the same (whether by way of redemption, bonus, preference,
option or otherwise),

“Law of Property Act” the Law of Property Act 1925,

“Mezzanine Facility” means the mezzamne facility agreement dated on or about the date of this
Deed and made between, among others, Parent as Borrower and Secured Party as Lender,

“Permitted Lien" any Secunty Interest created under the HSBC Finance Documents,

“Plant and Machinery” all present and future pltant, machinery, computers, office equipment or
vehicles for the time being owned by the Company, including any part of it,

“Premises” all bulldings and erections included in the Mortgaged Property,
“Receiver” a recewver appointed under this Deed or pursuant to any apphcable law, and includes
more than one such receiver and any substituted receiver but not an administrative receiver as

defined in Section 251 of the Insolvency Act,

“Relevant Charged Assets” such part or parts of the Charged Assets in respect of which a Recewer
has been appointed,

(See Continuation Page)
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In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

s |}

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

"Secured Obligations” all obligations and liabilities {present and future, actual or contingent and
whether owed jointly or severally or in any other capacity whatsoever) now or hereafter due, owing,
incurred or payable or expressed to be due, owing, incurred or payable by each Obligor to the
Secured Party under, pursuant to or in connection with any Finance Document (including without
hmitation, the Obligations) except for any obligation or hability which, «f it were so included, would
result in this Deed contravening any law (including sections 678 or 679 of the Companies Act 2008)
and any other obligations owing by the Obligors to the Secured Party from time to time,

“Secured Party” the Lender and each other indemnitee and “Secured Parties” shall be construed
accordingly,

“Secunty Interest” any mortgage or sub-mortgage, standard secunty, fixed or floating charge or
sub-charge, pledge, lien, assignment or assignation by way of secunty or subject to a proviso for
redemption, encumbrance, hypothecation, retention of title, or other secunty interest whatsoever
howsoever created or ansing and its equivalent or analogue whatever called :n any other
Junsdiction, and any agreement or arrangement having substantially the same economic or financial
effect as any of the foregotng {including any “hold back” or “flawed asset” arrangement},

“Specific Secured Party Accounts” the Secured Party accounts listed in Schedule 2 {which sets out
certain accounts held with named financial institutions) held by a Company and any other Secured
Party account maintained by the Company with any financial instituton as the Secured Party may
from time to time designate in writing as a Specific Secured Party Account, including in each case
any redesignation or renewal thereof and all balances now or hereafter standing to the credit of any
such account including all interest from time to time thereon, the debt represented thereby and all
rights in relation thereto,

“Specific Contracts” the contracts listed in Schedule 2 (which sets out certain contracts entered into
with named financial institutions) including, in each case, all nghts to receive payment of any
amounts payable or which may become payable or be distnbuted to a Company thereunder, all
moneys, Income, proceeds and other amounts payable and/or paid thereunder or with respect
thereto, the benefit of alt covenants relating thereto, all nghts of action in respect thereof and all
nghts for enforcing the same and all payments received by a Company thereunder, including all
rights to serve notices and/or make demands thereunder and/or to take such steps as are required
to cause payments to become due and payable thereunder and all nghts of action in respect of any
breach thereof and all nghts to receive damages or obtain other relief in respect thereof,

“Specific Insurances” the Insurances listed in Schedule 1 (which sets out certain insurance policies
held by the Company with named insurers and the penod of cover),

CHFPQOO
03/11 Version 50




CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

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

COMPANY NO. 1208137
CHARGE NO. 9

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A SECOND RANKING DEBENTURE
DATED 29 FEBRUARY 2012 AND CREATED BY TARGET GROUP
LIMITED FOR SECURING ALL MONIES DUE OR TO BECOME
DUE FROM ANY OBLIGOR TO ROBIN HOLDING SARL 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 19 MARCH 2012

GIVEN AT COMPANIES HOUSE, CARDIFF THE 26 MARCH 2012
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES
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