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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2008885

Charge code: 0200 8885 0011

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 20th October 2016 and created by Future Publishing Limited
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 27th October 2016 .

Given at Companies House, Cardiff on 28th October 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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AND
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This Debenture is made on 20 OOLO bU 2016

Between

(1} Future plc (registered in England with number 03757874} (Parent);

{2) The Subsidiaries of the Parent listed in schedule 1 (The Chargors) (tcgether with the
Parent, the Original Chargors); and

(3) HSBC Bank ple as lender {Lender).

It is agreed

1 Definitions and interpretation

1.1 Definitions
in this Deed:

Account has the meaning given to it In clause 3.4(l) (First fixed charges)

Additional Chargor means a company which creates Security over [ts assets in favour of the
Lender by executing a Security Deed of Accassion

Blocked Account means each Mandatory Prepayment Account and each Holding Account
Chargor means an Original Chargor or an Additional Chargor

Chattels has the meaning given to it in clause 3.4{d} (First fixed charges)

Debts has the meaning given to it in clause 3.4(g) (First fixed charges)

Direction has the meaning given to it in clause 10.1(d) (Planning directions)

Facifities Agreement means the facilifies agreement between the Parent as Original
Borrower and Original Guarantor and the Lender dated on 23 June 2016 under which the
Lender agrees to make available to the Borrower revolving credit facilities

Fixtures means in respect of any Secured Property, all fixtures and fittings (including trade
fixtures and fittings} and fixed plant and machinery now or at any time after the date of this
Deed on that Secured Property

Floating Charge Assets means all the assets and undertaking from fime to time subject fo
the floating charge created under clause 3.5 (Floating charge)

Insurance Policles means, in respect of a Chargor, all policies of insurance present and
future in which It has an inferest

Investments means any shares, stocks, debenture security, securities, bonds and
investments of any type (other than the Subsidiary Shares) whatever, including but not limited
to, negotiable instruments, certificates of deposit, eligible debt securities, interests in
collective investment schemes, or other investments referred to in section 22 of, and as
defined in Part I} of Schedule 2 to, the Financial Services and Markets Act 2000 and Part Il of
the Financial Services and Markets Act 2000 (Regulated Aclivities) Order 2001, whether
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EXECUTION VERSION

certificated or uncertificated, physical or dematerialised, registered or unregistered, held by
the relevant Chargor or by a trustee or clearance system or nominee

Occupational Lease means, in respect of a Chargor, a lease of a Secured Property in
respect of which it Is fandlord

Party means a party to this Deed

Planning Acts means the Town and Country Planning Acts 1990, the Planning {(Listed
Buildings and Conservation Areas) Act 1990, the Planning (Hazardous Substances} Act 1990,
the Planning (Consequential Provisions) Act 1890, the Planning and Compensation Act 1991,
the Planning and Compulsory Purchase Act 2004 and any regulations or subordinate
legislation made under any of the foregolng and any other statute or regulation doverning or
controliing the use ar development of land and buildings

Premises means any building on a Secured Property
Properties mean the properties listed in schedule 2 (Properties)

Receiver means any receiver, manager or administrative receiver appointed by the Lender in
respect of any Chargor or any of the Secured Assets

Related Rights means, in respect of any Investment or Subsidiary Share;

{a) all monies paid or payable in respect of that Investment or Subsidiary Share {whether
as income, capital or otherwise)

{b) all shares, investments or other assets derived from that Investment or Subsidiary
Share and

{c) alt rights derived from or incidental to that Investment or Subsidiary Share
Relevant Agreement means:

{a) the Acqulsition Agreement;

{b} edch Hedging Agreement: and

{c) each other agreement designated as a Relevant Agreement by the Lender and the
Parent in wiiting.

Relevant Policies means all Insurance Poficles (other than policles in respect of third party
liability} together with all monies payable in respect of thoss policies

Secured Assets means, in respect of any Chargor, all of its assets and undertaking the
subject of any Security created by, under or supplemental to, this Deed in favour of the
Lender

Secured Obligatlons means, in respect of any Chatgor, all monies and liabilities now or after
the date of this Deed dus, owing or incurred by that Chargor to the Lender whatsoever, in any
manner and In any currency or currencies and whether present or future, actual or contingent,
whether incurred solely of jolntly with any other person and whether as principal or surety,
together with all interest accruing on such monies and liabilities and all costs, charges and
expenses incurred by the Lender, except for any obligation which, If It were included here,
would constitute unlawiul financial assistance, or its equivalent In any other jurisdiction

11-7237061-7115421-1726 2
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Secured Property means at any time the Properties and all other freehold, leasehold or
comrmenhold property which is subject to any Sesurity created by, under or supplemental to
this Deed

Security Deed of Accession means a deed in the form set out in schedule 8 {Form of
Security Deed of Accession} by which a person wiil become a party to this Deed as a Chargor

Security Period means the periad beginning on the date of this Deed and ending on the date
on which the Secured Obligations have been irrevocably and unconditionally satisfied in full
and all facilities made available by the Lender to the Borrowers {(or any of them) have been
cancelled

Subsidiary Shares means, in respect of a Chargor, all shares present and fulure held by it in
its Subsldiaries (including those listed in schedule 3 (Subsidiary Shares))

Supporting Documents means the Securlty Documents and any legal or other opinion or
other repart hetd or obtained by the Lenderin connection with the Finance Dacuments

Interpretation

(a) Unless otherwise defined In this Deed a term defined in the Facillties Agreement has
the same meaning when used in this Desd or any holices, acknowledgements or
other documents issued underor in connaction with this Deed.

(b} in this Deed the term dispose Includes any sale, lease, licence, transfer or loan.

{c} Clause 1.2 {Interpretation} of the Facilities Agreement is incorporatad in this Deed as
if set out here in full but so that each reference in that clause to this Agreement shall
be read as a reference to this Daed.

Third party rights

{(a} Unless expressly provided to the contrary in any Finance Document, a person who is
net a Parly has no right under the Coniracts (Rights of Third Parties) Act 1999 to
enfarce or enjoy the banefit of any term of this Deed or any other Finance Document
issued or entered into under or in cannection with it.

{b} Unless expressly provided to the contrary in any Finance Document the consent of
any person who is not a Parly is not required to rescing or vary this Deed or any other
Finance Docurment entered into under or in connaction with I,

Administration

{a) Any reference in this Deed, or any other Finance Document entered irto under or in
connection with it, to the making of an administration order shall be ireated as
including a reference to the appointment of an administrator under paragraph 14 (by
the holder of a qualifying floating charge in respect of a Chargor's assets) or 22 (by a
Chargoer or the directors of a Chargor} of Schedule B1 to the Insolvency Act 1986 or
any steps taken toward such order or appointment.

{b) Any reference in this Deed or any other Finance Document entered into under or in
connection with if, to making an application for an administration otder by petition
shall be treated as Including a reference to making an administration application to
the court under Schedule B1 to the Insolvency Act 1988, appeinting an administrator
under paragraph 14 or 22 of that Schedule, or giving notice under paragraph 15 or 26

10-7237081-7/15421-1728 3
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EXECUTION VERSION
of that Schedule of intention to appoint an administrator or any steps taken towards
such application or notice,

Incorporated terms

The terms of the Finance Documents and of any side letters relating to the Finance
Doguments and the Secured Obligations are incorporated into this Deed to the extent
required for any purparted disposlition of any Secured Assets contained in this Dead to be a
valid disposition In accordance with section 2(1) of the Law of Property (Miscellaneous
Provisions) Act 1989,

Covenant to pay

Each Chargor covenants with the Lender to pay and discharge the Secured Obligations when
they become due for payment and discharge.

Charging provisions

General

All Security created by a Chargor under clauses 3.2 to 3.5 inclusive is:

(a) a gontinuing security for the payment and discharge of the Secured Obligations;
[{s)) granted with full title guarantee:

{c) granted in respect of all the right, title and Interest (If any), present and future, of that
Chargor In and to the relevant Secured Assst; and

{d) granted in favour of the Lender,
First legal mortgages

Each Chargor charges by way of first legal mortgage the Properties, and all Premises and
Fixtures on each of the Properties.

Assignments

{a} Each Chargor assigns;
()] the Relevant Agreements to which it is a party; and
{in the Relevant Policies to which it is a party.

(b} Each Chargor shall remain liable to perform all its obligations under the Relevant
Agreements and the Relevant Policies to which it is a parly.

{c) Notwithstanding the other terms of this clause 3.3, prior to the occurrence of 2 Default
which is continuing, each Chargor may, subject to the ather terms of the Finance
Documents, continue to exercise all and any of its rights under and in connection with
the Relevant Agreements.

First fixed charges

Each Chargor charges by first fixed charge:

10-7237061 711 64211726 4
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(b)

(c)

(d)

{e)
)

(h)

{m)

EXECUTION VERSION

all interests and estates in any freehold, leasehold or commonhold property now or
subsequently owned by it (other than any freehald, leasehold or commonhold
property effectively charged by way of legal mortgage under clause 3.2) and, in esach
case, the Premises and Fixtures on each such property;

the proceeds of sale of its Secured Property and all licences to enter on or use any
sSecured Property;

the benefit of all other agreements, instruments and rights relating to its Secured
Property;

all ptant, machinery, vehicles, computers, office and other equipment, all furniture,
furnishings, equipment and tools and any removals or replacement of them, {together
Chattels) present and future and the benefit of all contracts, licences, warranties,
maintenance contracts relating to them and any rénewals apd replacements of them;

the Subsidiary Shares together with all Related Rights:
the Invesiments logether with all Related Rights;

all book and other debts due to the relevant Chargor and their procesds {both
collected and uncollected) (together Debts) and all rights, guarantees, security or
other collateral in respect of the Debts {or any of them) and the benefit of any
Judgment or order to pay a sum of money and all rights to enforce the Debts (or any
of them};

all monies from time to time standing to the credit of each Blocked Account:

all monies from time to time standing to the credit of each aceount held by the
relevant Chargor with any bank, building society, financial institution or other persen
other than any Blocked Account (each an Account);

all its Intellectual Property;
all Its goodwill and uncalled capital;

the benefit of all Authorisations held or utilised by It in connection with its business or
the use of any of its assets and the right to recover and receive compensation
payable in respect of any of them; and

to the extent that any assignment in clause 3.3 is ineffective as an assignment, the
assets referred to in that clause.

3.5 Floating charge

Each Chargor charges by way of first floating charge all its assets and undertaking wherever
located both present and future other than any assets effectively charged by way of legal
mortgage or fixed charge or assigned under clauses 3.2, 3.3 or 3.4.

3.6 Qualifying floating charge

This Deed contains a qualifying floating charge and paragraph 14 of Schedule B1 to the
Insolvency Act 1986 applies to the floating charge created by or under this Deed.

3.7 Conversion of floating charge to a fixed charge

10-7237061-7/1 54211726
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The Lender may at any time by notice in writing to any Chargor convert the floating charge
created under clause 3.5 into a fixed charge as regards any Floating Charge Assat as it shall
spenify in the notice If:

(a) an Event of Default is continuing; or

(b) in the opinion of the Lender that Floating Charge Asset is in danger of being seized or
any legal process or executlon is baing enforced agalnst that Floating Charge Asset,

Automatic conversion of floating charge to a fixed charge

If {unless permitted in writing by the Lender or expressly permitted under the terms of any
Finance Document):

{a) a Chargor creates or attempts to create any Security over any of its Floating Charge
Assels;
(b} any person levies or altermpts to levy any distréss, attachment, exacution or other

legal process agalnst any Floating Charge Asset; or

{c) any corporate action, legal proceedings or other procedures or steps are taken for the
winding up, dissolution, administration or rearganisation of any Chargor,

the floating charge created by this Deed will automatically and immediately without notice be
converted intoe a fixed charge over the relevant assets or, in the circumstances described in
clause 3.8(c), over all of the Floating Charge Assets.

Small company moratorium

Where a Chargor is an eliglble company within the meaning of paragraphs 2 to 4 (Inclusive) of
Schedule A1 to the Insolvency Act 1986, then the obtaining of a moratorium, including any
preliminary declsion, or investigation In terms of paragraph 43 to Schedule A1 of the
[nsolvency Act 1986 shall not cause the floating charge created by this Deed to crystallise into
a fixed charge, nor cause restrictions which would not otherwise apply to be Imposed on the
disposal of its property and assets by that Chargor.

Continuing security

The Security constituted by this Deed shall be continuing security and shall remain in ful
force and effect regardiess of any intermediate payment or discharge by any Chargor or any
other person of the whole or any part of the Secured Obligations.

Recourse

The Security constituted by this Deed:

{a) is in addition to any other Security which the Lender may hold at any time for the
Secured Obligations (or any of them); and

(b) may be enforced withotit first having recourse ta any other rights of the Lender.
Negative pledge

No Chargor shall create or permit to subsist any Securily over any of its assets.

1072370647/ 64211728 6
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No Chargor shali:

(a} sell, transfer ar otherwise disposs of any of its assets on terms whereby they are or
may be leased to or re-acquired by a Chargor or any other member of the Group;

{b) sell, transfer or otherwise dispose of any of its receivables on recourse terms:

(c) enter into any arrangement under which money or the benefit of a bank or other
accaunt may be applied, set-off or made subject to a combination of accounts; or

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

in clrcumstances where the arrangement or transaction is entered into primatily as a method
of raising Financial Indebtedness or of financing the acquisition of an asset.

Clauses 5.1 and 5.2 do not apply to any Security or amangement which is Permitted Security
or any transactlon which is a Permitted Transaction.

Restrictions on disposals

No Chargor shall enter inte a single transaction or a serles of transactions {whether related or
not) and whether voluntary or involuntary to sell, lease, transfer or atherwise dispose of any

Secured Assets.

Clause 6.1 does not apply to any Permitted Disposal or any transaction which is a4 Permitieed
Transaction.

Further assurance

Each Chargor shall promptly do all such acts and execute all such documents {including
assignments, transfers, mortgages, charges, notices and instructions) as the Lender may
reasonably specify (and in such form as the Lender may reasonably require) in favour of the
Lender or its nominee(s):

{a) to create, perfect, protect and maintaln the Security created or intended to be created
under or evidenced by this Deed or for the exercise of any rights, powers and
remedies of the Lender provided by or purstant to this Deed or by law;

{b) to confer on the Lender Security over any property and assets of that Chargor located
in any jursdiction equivalent or similar to the Security Intended to be conferred by or
pursuant to this Deed; andfor

{c) (if an Event of Default is continuing) to facifitate the realisation of the assets which
are, or are intended to be, the subject of the Security created by or under this Deed.

Each Chargor shall take all such action as is available to it (including making all filings and
registrations} as may be necessary for the purpase of the creation, perfection, pratection or
maintenance of any Security conferred or intended te be conferred on the Lender by or
pursuant to this Deed.

Any document required to be executed by a Chargor under this clause 7 will be prepared at
the cost of that Chargor.

Land Registry

10-7237061.7/16421-1728 7
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Application for restriction

{a) In relation to land and buildings situated in England and Wales title fo which is
tegistered or is to be registered at the Land Registry, each Chargor consenls to an
application being made to the Chief Land Reglstrar far registration of a restriction on
the register of titte of all present and future registered freshold, leasehold or
commonhold property of that Chargor {and any unregislered properties subject to
compulsory first registration at the date of this Deed),

{b) The Chargar confirms that so far as any of the Secured Property is unregistered,
such land is not affected by any disclosable overriding interests within the meaning of
the Land Registration Act 2002 or the Land Reglstration Rules 2003.

Tacking and further advances

The Lender [s, subject to the terms of the Facilities Agreement, under an obligation to make
further advances to the Barrowers and this security has been made for securing such further
advances. The Lender and each Chargor by this Deed consent to an application being made
to the Chlef Land Registrar to enter a note of such obligation on the register of title to all
present and future regislered property of that Charger (and any unregistered properties
subject to compulsary first registration at the date of this Deed),

Notices of assignments and charges
Relevant Agreements

{(a) Each Chargor which is party to a Relevant Agreement shall give notice in the form
specified in part 1 (Form of notice of assignment) of schedule 4 to the other parties to
each Relevant Agreement that the Chargor has assigned to the Lender all its right,
title and interest in that Relevant Agreement,

{b) The relevant Chargor shall give the notices referred to in clause 9.1(a}:
{i} in the case of the Acguisition Agreement on the date of this Deed; and
(i) in the case of each Relevant Agreement coming into existence or being

designated as such after the date of this Deed, on the later of that agreement
coming into existence or being designated a Relevant Agresment,

{c) The relevant Chargor shall use reasonable endeavours to procure that the recipient
of each such notice acknowledges that nofice In substantlally the form spacified in
part 2 (Form of acknowledgement) of schedule 4 within 5 Business Days of that
notice being given.

Insurance Policies

{2) Fach Chargor which is an insured party under a Relevant Policy shall give natice in
the form specified in part 1 {(Form of notice of assignment) of schedule 5 to each
insurer under each Relevant Policy that the Chargor has assigned to the Lender all its
right, ttle and interest in that Relevant Policy,

{b) The relevant Chargor shall give the notices referred to in clause 9.2(a);

(i in the case of each Relevant Policy subsisting at the date of this Deed, on the
date of this Deed; and

HRTLITAGLTASA21-1 726 8




(c)

{d)
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{ii} in the case of sach Relevant Poliey ¢coming into existence after the date of
this Deed, on that Relevant Policy being put on risk.

The relevant Chargor shall use reasonabie endeavours to procure that the recipient
of each such notice acknowledges that notice |n substantially the form specified in
part 2 (Form of acknowledgement) of schisdule & within 6 Business Days of that
notice being given.,

[f the Lender receives, prior te the occurrence of an Event of Default which is
continulng, any sum in respact of a Relevant Policy which represents Excluded
Insurance Proceeds because the relavant Chargor is required or otherwise intends to
apply such sum fowards a purpose specified In the definition of Excluded Insurance
Proceeds in clause 8.2 (Disposal, Insurance, Acquisition Progeeds) of the Facllitios
Agreement, the Lender shall, as soon as reascnably practicable following a written
request from the relevant Chargor transfer such sum to that Chargor and, at the cost
of the relevant Chargor, take any other action reasonably requested by the Chargor in
order to allow that Chargor to apply such sum in accordarice with the terms of the
Fauilities Agreement,

9.3 Blocked Accounts

(a)

{b)

(c)

9.4 Charge

(a)

10-7237064-7/ 54211726

Each Chargor holding a Blocked Account shall give notice in the form specified In part
1 (Form of notlee of charge) of schedule 6 to the finansial institution at which such
Blocked Account is held (if such financial institution is not the Lendsr) that the
Chargor has created a flxed charge aver the balance standing to the credit of that
Blocked Account,

The relevant Chargor shall give the notices referred to in clause 9.3(a):

{i} in the case of a Blocked Account held by that Chargor at the date of this
Deed, on the date of this Deed; and

(ii} in the case of a Blocked Account opened after the date of this Deed, on that
Blocked Account being opened,

The relevant Chargor shall use reasonable endeavours to procure that the reciplent
of sach such notice acknowledges that notice in substantially the form specified in
part 2 (Form of acknowledgement) of schedule 6 within 5 Business Days of that
notice being given.

over accounts

Each Chargor holding an Account shalf give notice in the form specified In part 1
{Form of notice of charge} of schedule 7 to the financial institution at which such
Account is held (if such financial institution is not the Lender) that the Chargor has
created a fixed charge over the balance standing to the eredit of that Account.

The relevant Chargor will give the notices referred to in clause 9.4(a);

(N in the case of an Account held by that Chargor at the date of this Deed, on
the date of this Dead; and

{ii) in the case of an Accaunt opened after the date of this Dead, on that Account
heing cpened.
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{c) The relevant Charger shall use reasonable endeavaurs to procure that the recipient
of each such notice acknowledges that notice substantially in the form specified in
part 2 (Form of acknowledgement) of schedule 7 within & Business Days of that
notice being given.

Register of Trade Marks

Each Chargor as registered proprietor hereby appoints the Lender as its agent to apply for the
particulars of this Deed and the Lender’s interest in the Intellectual Property and any &ther or
future trade marks or trade mark applications registered or to be registered in the United
Kingdom in the name of that Chargor, to be made on the Register of Trade Marks under
section 25(1) of the Trade Marks Act 1994. Each Chargar hereby agrees to execute all
dacuments and forms required to enable such particulars to be entered on the Register of
Trade Marks.

Undertakings

Each Chargor undertakes te the Lender in accordance with this clause 10. The undertakings
in this clause 10 shall rernain In force during the Security Period.

Real property

(a) Access

It will permit the Lender and such person or parsons as the Lénder shall nominate at
all reasonable times and on reasonable notlce to enter on any part of its Secured
Property.

(b} Repair

(i) It shall keep its Sacured Property in good and substantial repair and condition
and decorative order.

(i) It shall repair any defect or damage to any of its Secured Property promptly
and if it fails to do so the Lender may, but shall not be obliged ta, do so.

{c) Plannhing

It shall not do or aflow or omit to be done anything which may Infringe or contravene
the Flanmning Acts affecting lis Securéd Property, nor make any application for the
grant of planning permission within the meaning of the Planning Acis without the prior
wrltten consent of the Lender.

(d} Planning dirgctions

(i) Within & Business Days of recelpt by it of any notice or order {Direction)
served on or issued to It by any local or other authority {whether under the
Planning Acts or otherwise) in respect of any part of its Secured Property, it
shall glve full particulars of the Directian to the Lender and, If so requested by
the Lender, produce the Direction or a-copy of it to the Lender.

(i) It shall advise the Lender of all steps taken or proposed to be taken by it from
time to time to comply with the terms of the Direction.

(iii) It shall take all necessary steps to comply with the Direction.

10-7237061-715421-1726 10
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(iv} It shall at the request of the Lender {(but at the cost of the Chargor) make or
Join with the Lender In making such objections, representations against,
appealing against or in respact of any proposal contained in the Direction as
the Lender shall deem expedient In order to protect the Lender's interests,

Development

H It shall not carry out any development (as defined in the Planning Acts) on
any part of its Secured Property without the prior written consent of the
Lender.

(ii) It shall not change the use of any part of its Secured Property without the
prior written consent of the Lendar.

Future acquisitions and legal mortgage

It shall:

(i} notify the Lender immediately of its intention to acquire any freshold,
leasehald or other Interest in property including the propased date of such
acquisition (and for the purposes of this clause 10.1(f) the date of exchange
of contracts for such an acquisition shall be deemed the date of acquisition};

(i) at ils cost, execute and deliver fo the Lender on demand, a legal martgage (in

form and substance satisfactory to the Lender and In substantially the same
terms as this Deed) in favour of the Lender of any frechold or leasehold or
other interest in property which becomes vested in it after the date of this
Deed;

i) obtaln any consents required for the Secuily referred to in this clause 10.1(F);

and

{iv) if applicable procure that notice of this Deed i3 noted In the apprapriate
manner on the title to any property which becomes vested in It after the date
of this Deed,

Daposit of title deeds

it shall deposit with the Lender all deeds and documents to title relating to its Secured
Property,

Outgoings

It will punctually pay and indemnify the Lender and any Receiver against all present
and future rents, rates, taxes, assessments and outgoings of whatsoever nature
Imposed on or payable in respéct of its Secured Property or any part of it or pavable
by the owner or ocoupler of it,

Investigation of title

On request by the Lender, it shali grant the Lender or its advisers {at the cost of the
Chargor) all facllities within its power to enable the Lender or its advisers or delegates
to carry out such investigations of titte to and enquiries into its Secured Property or
other Secured Assets ag may be carried out by a prudent mortgagee or chargee,

11
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Notices

it will deliver ta the Lender promptly a certified true copy of any Statutory or other
nolice including any notice issued under the Fire Safety Order, in respect of the
Seclred Property.

Lease and covenant compliance

It shall:

0

(ii)

{v)

perform all the terms on its part contained in any lease or agreement for
lease under which it holds an interest in a Secured Property or to which any
of Its Secured Property is subject;

broperly perform (and indemnify the Lender and each Receiver for any
breach of) any covenants and stipulations of whatsoever nature affecting any
of its Secured Property;

not make any election or take any other action so as to alter the treatment of
any Occupational Lease for the purposes of value added tax;

not, without the prior wrilten consent of the Lender, serve nofice on any
former tenant under any Occupational Lease under section 17(2) of the
Landlord and Tenant (Covenants) Act 1995 or on any guarantor of any such
former tenant under section 17(3) of that act; and

immediately notify the Lender of any notice received by it under section 146
of the Law of Property Act 1925 or any proceedings commenced or steps
taken against it for the fotfeiture of any lease under which it holds an interest
in a Secured Property.

Landlord's consent

If under the terms of any lease under which it holds an interest in any Secured
Property, the Chargor Is not permitted to charge its interest In such Secured Property
without the consent of the landlord;

(i

(it}

it undertakes promptly to make an application for landlord's consent to the
creation of the fixed charge contained in clause 3.4 (First fixed charges) and
any charge lo be created under clause 7 (Further assurance), shall use all
reasonable endeavours to obtain such consent as soon as possible and shall
keep the Lender informed of the progress of its negotiations with such
landlord;

subject to clause 10.2(b){lii):

{A) no breach of clause 24.1 (Authorisations) of the Facilities Agreement
nor any other representation in the Finance Documents shall acour
by virtue of the Chargar's failure to have obtained such landlord's
consent; and

(B) if the landlord indicates in writing that it proposes to commence, or
commences an action of forfeiture of the lease, the Lender shall
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release from such fixed charge, the relevant Chargor's interest in the
lease;

{iff) clause 10.2(b){ii} shall only apply where the relevant Chargor has complied
with its obligations under clause 10.2(b)(ii), but the landlord has not given the
consent requested of it;

{iv) upon receipt by the Lender of evidence in wriling of the consent of the
landiord fo the creation and existence of the fixed charge aver the Chargor's
interest In such lease, clause 10.2{b)(ii) shall cease to apply in respect of the
relevant Secured Froperty.

No variation to lease

It shall not without the prior written consent of the Lender alter or vary or agree to
after or vary the lerms of any lease under which it holds any Secured Property or any
lease to which any Secured Property is subject.

No surrender or termination

It shall not without the prior written consent of the Lender surrender or otherwise
tarminate any lease under which it holds a Secured Property or terminate, forfeit or
accept a surrender of any lease to which any Secured Property is subject,

Compliance by tenants

it shall use reasonable endeavours to procure that each lenant under an
Occupational Lease complies with the terms of that Ocoupationat Lease.

lLease or right to occtpy
It will not without the prior written consent of the Lender:

(i} grant any lease or tenancy or exercise any other power of leasing of the
whole or part of any Secured Property; or

(i) grant any person any contractual licence or the right to cccupy any Secured
Property or parl with possession of it.

Forfeiture

It shall not do or permit anything which may render any lease or agreement for lease
under which It holds an interest In a Sscured Property, or to which the Secured
Property is subject, liable to forfeiture or otherwise determinable.

10.3 Chattels

(a)

(b)

It will keep alt Chattels comprised in its Secured Assets in good and substantial repair
and in good working order and condition {ordinary wear and tear excepted).

it shall repair any material defect or damage to any of its Chattels promptly and If it
fails to do so the Lender may, but shall not be obliged o, do so.

10.4  Subsidiary Shares and Investments

10.7237061<7/¢5421-1726
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Subject to clause 10.4({b), on the later of:
{1} the date of this Deed; and

(i) the date of acquisition of those Subsidiary Shares, [nvestments or Relatsd
Rights

it shall;

{A) deliver to the Lender all certificates of title and other documents of
title or evidence of ownership in respect of its Subsidiary Shares or
Investments and the Related Rights; and

(B} deliver to the Lender such transfer documents {with the transferee
left blank) or any other documents as the Lender may require or
otherwise request in respect of those Subsidiary Shares, Investments
and Related Rights.

The undertaking in 10,4{a} shall not apply in respect of the Subsidiary Shares held by
any Chargor in Sarrancenia Limited, Future Publishing Holdings Limited, FXM
International Limited, Future IP Limited or A&S Publishing Limited (Non-Material
Companies). Each Chargor shall, within 20 Business Days of the date of this Deed:

(N deliver to the Lender all certificates of title and other documents of title or
evidence of ownership in respect of the Non-Materlal Companies; and

{il} deliver to the Lender such transfer documents (with the transferee left blank)
or any other documents as the Lender may require or otherwise request in
respect of the Non-Material Companies.

Until any steps are taken to enforce the Securily created by or under this Deed, it
shall be entitled to receive and relain all dividends, distributions and other monies
recelvable in respect of its Subsidiary Shares, Investments and Related Rights,

It shall not exercise its voting and other rights in respect of its Subsidiary Shares,
Investments and Related Rights In a manner which Is likely to be prajudictal to the
interests of the Lender.

It shall make ali payments which may become due and payable in respect of any of
its Subsidiary Shares, Investments and Related Rights. If it falls fo make any such
payments, the Lender may but shall not be obliged to make such payment on behalf
of the relevant Chargor. Any sums so paid by the Lender shall be repayable by the
relevant Chargor to the Lender on demand and pending such repayment shall
constitute part of the Secured Obligations.

it shall remain liable to observe and perform all of the conditions and obligations
asslimed by it in respect of its Subsidiary Sharss, Investments and Related Rights
and the Lender shall not be required to parform or fulfil any obligation of any Chargor
in respect of any Subsidiary Shares, Investments or Related Rights.

It shall comply with any notice served on it under CA 2006 or pursuant to the articles
of association or any other constitutional document of any relevant entity in respect of
or in connection with the Subsidiary Shares, Investments or Related Rights and will
promptly provide to the Lender a capy of that notice,
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{h) It shall ensure that none of its Subsidiary Shares are converted into uncertificated
form without the prior written consent of the Lender.

{i) Immediately on conversion of any of its Subsidiary Shares, Investment or Related
Rights from a certificated to an uncertificated form, and on the acquisition by It of any
Subsidiary Shares, Investments or Related Rights in an uncertificated form, it shall
give such instructions or directions and take such other steps and anter into such
documentation as the Lender may require in order to protect or preserve the Security
intended to be created by this Deed.

Insurance
{a) it shalf comply with clause 24.22 (Insurance) of the Facilities Agreement.
{b) It shall {and the Parent shall ensure that each Chargor will) ensure that;
{1 the name of the Lender be noted on each palicy of Insurance as mortgagee
and first loss payes;
(i) each policy of insurance shall contain a standard mortgagee clause whereby,

amony other things, the insurance shall not be vitiated or avoided as against
a mortgagee notwithstanding that it could otherwise be so against any
Chargor; and

{iii) each policy of insurance shail contain a provision to the effect that the
insurance shall not be invalidated as against the Lender for non-payment of
any premium due without the insurer first giving to the Lender not less than
14 days' written notice,

{c) If a Chargor shall be in default of effecting or maintaining insurances or in praducing
any such policy or receipt to the Lender on demand, the Lender may take out or
renew such insurances in any sum which the Lender may think expedient and all
monies expended and costs incurred by the Lender under this provision shall be for
the account of any such Chargot.

Eook and other debts

(a) It shall collect and realise the Debts in the ordinary course of trading as agent for the
Lender and pay their proceeds into an Account immediately on receipt. |t shall hold
all such proceeds on trust for the Lender pending payment of them into an Account.

(b} It shall not set off, postpone or release any of the Debts or do or amit to do anything
whieh may delay or prejudice the full racovery of all Debts without the prior written
consent of the Lender.

General

It shall rot do or cause or permit to be dope anything which may in any way materially
depreciate, jeopardise or otherwise prejudice the value to the Lender of the Securlty created
by or under this Deed.

Power to remedy

If a Chargor falils to compiy with any of the undertakings set out in clause 10 {Undertakings) it
shalt allow and Irrevocably authorises the Lender and/or such persaons as it shall naminate to
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take such action on behalf of that Chargor as shall be necessary te ensure that It complies
with those undertakings.

If any Chargor fails to perform any obligation or other covenant affacting the Secured Properdy
ar other Security Asset, each Chargor shall permit the Lender or its agents and contractors:

(a) to enter on the Secured Property;

{B) to comply with or object {o any notice served on any Chargor relating to the Secured
Property or other Security Asset; and

(c) to take any action the Lender may reasonably consider expedient to pravent or
remedy any breach of any stich term or to comply with or object to any such notice.

Each Chargor shall within 3 Business Days of demand indemnify the Lender against any cost,
loss or liability incurred by it in taking any of the steps referred to'in this clause 11.

Security power of attorney

Each Chavrgor, by way of security, irrevocably and severally appoints the Lender, each
Receiver and any of their delegates or sub-delegates to be its attorney to take any action
which the Chargor is obliged lo take under this Deed and which the relevant Chargor has
been requeslad in writing by the Lender or Recsiver to do but has failed to do within 2
Business Days following such request. Each Chargor ratifies and confirms whatever any
altorney does or purports to do pursuant to its appointment under this clause 12.

The power of attorney granted under clause 12.1 shall become effective only upon the
oecurrence of an Event of Default which is continuing.

Enforcement of security
When securlty is enforceable

On the occurrence of any Event of Default which is continuing, the Security created by and
under this Deed ts immediatoly enforceable.

Acts of enforcement

The Lender may, at its absolute discretion, at any time after the Security created by or under
this Deed is enforceable:

{a) enforce all or any part of the Securlty created by or under this Deed |n any manner it
saes fit;

(b) exercise its rights and powers conferred upon mortgagees by the Law of Property Act
1928, as varled and extended by this Deed, and rights and powers conferred on a
Receiver by this Deed, whether or not if has taken possession or appointed a
Receiver to any of the Secured Assets;

{c) appoint & Recelver to all or any part of the Secured Assets;
)] appoint an administrator in respect of any Chargor and take any steps to do so;

{e) exerclse its power of sale under section 101 of the Law of Property Act 1925 (as
amanded by this Deed); or
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(f) if permitted by law, appoint an atiministrative receiver In respect of any Chargor.

Right of appropriation

To the extent that the Security created by this Deed constitutes a "security financial collateral
arrangement” and the Secured Assets constitute "financial collateral” for the purpose of the
Financlal Collateral Arrangements (No 2) Regulations 2003 (Regulations), the Lender shall
have the right on giving prior notice to the relevant Chargor, at any time after the Security
becomes enforgeabls, to appropriate all or any part of those Secured Assets in or towards
discharge of the Secured Obligations. The parties agree that the value of the appropriated
Secured Assets shall be, in the case of cash, the amount of cash appropriated and, in the
case of Subsidiary Shares and Investments, deétermined by the Lender by reference to any
available publicly avallable market price in the absence of which by such other méans as the
Lender {acting reasonably) may sefect including, witheut limitation, an independent valuation.
For the purpose of Regulation 18(1) of the Regulations, each Chargor agrees that any such
determination by the Lender will constitute a valuation "In a commercially reasonable
manner”.

Statutory powers - general

(=) For the purposes of all powers implied by statule, the Securad Obligations are
deemed to have bacome due and payable on the date of this Dead.

(b} Section 103 of the Law of Property Act 1925 and section 93 of the Law of Property
Act 1925 do not apply to the Security constituted by or under this Dead.

{c) The statutory powers of leasing conferred on the Lender are extended so that,
without the need to comply with any provision of section 99 or section 100 of the Law
of Praperty Act 1826, the Lender is empowered to lease and make agreements for
lease at a premium or ctherwlse, accept surrendars of leases and grant options or
vary of reduce any sum payable under any leases or tenancy agreements as it may
think fit,

(d) Each Receiver and the Lender Is entitled to alf the rights, powers, privileges and
immunities conferred by the Law of Property Act 1925 and the Insolvency Act 1086
on mottgageas and Receivers.,

Contingencies

If the Lender enforces the Security constlituted by or under this Deed at a time whan no
amolnis are due to the Lender under the Finance Documents but at a time when amounts
may or will become so due, the Lender {or the Receiver) may pay the proceeds of any
recoveries effected by it into an interast bearing suspense account,

Meortgagee in possession « no liability

Neither the Lender nor any Recelver will be liable, by reasan of entering into possession of a
Secured Assel, to account as mortgagee in possession or for any loss on reafisation or for
any default or amisslon for which a mortgagee in possession might otherwise be liable.

Redemption of prior mortgages

At any time after the Security created by or under this Deed has hecome enforceable, the
Lender may, at the sole cost of the Chargors (payable to the Lender on demand}:
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radeem any prier form of Security over any Secured Asset; and/or
procure the transfer of that Security to itself; andfor

settle and pass the accounts of any prior mortgagee, charges or encumbrancer which
once so settled and passed shall be conclusive and binding on the Chargors.

Subsidiary Shares and Investments — following an Event of Default

(a)

(b}

{d)

if an Event of Default is continuing, each Chargor shall on request by the Lender:

{i deliver to the Lender such pre-stamped stock transfer forms or other transfer
documents as the Lender may require to enable the Lender or its nominee or
nominees to be reglsterad as the owner of, and to obtain legal and beneficial
tile to, the Subsidiary Shares, the Investments andfor Related Rights
referred to in such request;

{ii) provide to the Lender dertified copies of all resolutions and authorisations
approving the execution of such transfer forms and registration of such
transfers as the Lender may reasanably require;

{iii) procure that each such transfer is promplly registered by the relevant
company or other entity;

{iv) procure that, immediately an their issue, all share certificates or other
documents of title in the appropriate form, in respect of the relevant
Subsidiary Shares, Investments and/or Related Rights, are delivered to the
Lender in each case showing the registered halder as the Lender or its
nominee or nominees (as applicable); and

{v) exercise all voling rights in respect of its Subsidiary Shares, Investments and
Related Rights only in accordance with the instructions of the Lender.

At any time while an Event of Default is continuing, the Lender may complete any
transfer documents held by it in respect of the Subsidiary Shares, the Investments
and/or the Related Rights in favour of itself or such other person or nominee as it
shall selfect,

At any time after the Security created by or under this Degd has become enforceable,
the Lender and its nominee or neminess may sell all or any of the Subsidiary Shares,
Investments or Related Rights of the Chargors (or any of them) in any manner
permitted by law and on such terms as the Lender shall in its absolute discretion
determine.

It any Chargor receives any dividends, distributions or other montes In respect of its
Subsidiary Shares, Investments and Related Rights at a time when the Lender has
made a request under clause 13.8(a) or taken any steps to enforce the Security
created by or under this Deed under clause 13.2, the relevant Chargor shall
immediately pay such sums received directly to the Lender for application In
accordance with clause 16 {Application of monies) and shall hold all such sums on
trust for the Lender pending payment of them to such account as the Lender shall
direct,

Receiver
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141 Appointment of Receiver

{a)

(it}

At any time after any Security created by or under this Deed is enforceable,
the Lender may appoint a Recsiver to all or any part of the Secured Assets in
accordance with clause 13.2(c) (Acts of enfarcement).

At any time, if so requested in wriling by any Chargor, without further notice,
the Lender may appoint a Receiver to all or any part of the Secured Assels
as if the Lender had bacome entitied under the Law of Properly Act 1925 to
exercise the power of sale conferred under the Law of Property Act 1925,

{b) Any Receiver appointed under this Deed shall be the agent of the relevant Chargor
and that Chargor shall be solely responsible for his acts aor defaults and for his
remuneration and liable on any contracts or engagements made or entered inta by
him and in no circumstances whatsoever shall the Lender be in any way responsible
for any misconduct, negligence or default of the Recelver.

(e} Where a Chargor is an eligible company within the meaning of paragraphs 2 to 4
(inclusive) of Schedula A1 to the Insolvency Act 1986:

(i}
(it}

obtaining a moratotium; or

anything done with a view to oblaining a moratorium including ariy
preliminary decision or investigation in terms cof paragraph 43 of Schedule A1
ta the Insolvency Act 1986,

shall not be grounds for appointment of a Receiver.

142 Removal

The Lender may by wrilten notice remove from time to time any Receiver appainted by it
{subject to the provisions of sectlon 45 of the Insclvency Act 1986 in the case of an
administrative receiver) and, whenever it may deem appropriate, appoint a new Receiver in
the place of any Receiver whose appointment has terminated.

143  Powers of Receiver

{a) General

(i

()

{iii}

(iv}

10-7237061.7/15421-1726

In addition to those conferred by the Law of Property Act 1925 on any
Receiver appointed under that Acl, each Receiver has, and is entitled to
exercise, all of the rights, powers and discrations set aut in this clause 14.3.

If there is more than ohe Receiver holding office at the same time, unless the
dacument appointing him states otherwise, each Recelver may exercise all of
the powsrs conferred on a Receiver under this Deed or under the Insolvancy
Act 1986 individually and to the exclusion of any ather Receivers.

A Recelver of a Chargor has all the rights, powers and discretions of an
administrative receiver under tha tnsolvency Act 1986.

A Recelver may, in the name of any Chargor:
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(A) do all other acts and things which he may consider expedient for
realising any Securad Asset; and

{B) exercise in relation to any Secured Asset all the powsrs, authorities
and things which he would be capable of exercising if he were its
absolute beneficial owner.,

Borrow money

A Receiver may raise and borrow money (either unsecured or on the security of any
Secured Asset, either in priority to the security constituted by this Deed or otherwise)
an any terms and for whatever purpose which he thinks fit. Na person lending that
money need enquire as to the propriety or purposs of the exercise of lhat power ar to
check the appllcation of any money s0 ralsed or borrowed.

Carry on business

A Recelver may carry on the business of any relevant Chargor as he thinks fit and, for
the avoidance of doubt, a Receiver may apply for such Authorisations. as he
considers in his absolute discretion appropriate.

Compromise

A Receiver may setile, adjust, refer to arbitration, compromise and arrange any
claims, accounts, disputes, questions and demands with or by any person who is or
claims to be a creditor of any relevant Chargor or relating In any way to any Secured
Asset,

Delegation

A Receiver may delegate his powers in accordance with clause 15 {Detegation).

Employees

For the purposes of this Deed, a Recsiver as he thinks appropriate, on behalf of the
retevant Chargor or for itself as Receiver, may:

(i) appaint and discharge managers, officers, agents, accountants, servants,
warkmen and others upon such terms as to remuneration or otherwlse as he
may think proper; and

(it discharge any such persons appointed by the relevant Chargor.
Leases

A Recelver may let any Secured Asset for any term and at any rent {with or without a
premium) which he thinks proper and may accept a surrender of any lease or tenancy
of any Secured Assets on any terms which he thinks fit {Including the payment of
maoney to a lessee or tenant on a surrender),

L.ega!l actions

A Recelver may bring, prosecute, enforce, defend and abandan all actions, suits and
proceedings or submit to arbitration or any form of alternative dispute resolution in the
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name of the relevant Chargor in relation to any Secured Asset as he considaers
expedient.

Possession

A Recelver may take immediate possession of, get in and collect any Secured Asset.
Protection of assets

A Receiver may, in each case as he may think fit

{i} make and effect all repairs and insurances and do all other acts which the
relevant Chargor might do in the ordihary conduct of its business be they for
the protection or for the improvement of the Secured Assats:

(i) commence and/or complete any building operations on the Secured Property
or other Secured Asgset; and

{fiiy apply for and maintain any planning permission, buillding regulation approval
or any other permission, consent or licence.

Receipts

A Receiver may give valid raceipts for all monies and execute all assurances and
things which may be expedient for realising any Secured Assat,

Sale of assets

A Recelver may sell, exchange, convert into monles and realise any Secured Asset
by public auction or private contract in any manner and on any terms which he thinks
proper, The constderation for any such transaction may conslst of cash, debenture ar
other obfigations, shares, stock or other valuable consideration and ahy such
consideration may be paysble In a lump sum or by instalments spread over such
pariod as he thinks fit. Fixtures and any plant and machinery annexed to any part of
the Secured Property may be severed and sold separately from the property
contalning them without the consent of the relevant Chargor.

Subsidiaries

A Receiver may form a Subsidiary of the relevant Chargor and transfer to that
Subsidiary any Secured Asset,

Deal with Secured Assets

A Receiver may, without restriction sell, let or lease, or conour in selling, letting or
leasing, or vary the terms of, determine, surrender or accept surrenders of, leases or
tenancies of, or grant options and licences over or otherwise dispose of or deal with,
all or any part of the Secured Assets without being respensibie for loss or damage,
and so that any such sale, lease or disposition may be made for cash payable by
Instaiments, loan stock or other debt obligations or for shares or securities of another
company or other valuable consideration. The Receiver may form and promote, or
coneur in forming and promoting, a company or companies to purchase, lease,
Heence or otherwise acquire interests in all or any of the Secured Assets or otherwise,
arrange for such companies to trade or dease to trade and ta purchase, lease, license
or otherwise acquire all or any of the Secured Assets on such terms and conditions
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whether or not including payment by instalments secured or unsecured as he may
thirik fit.

Voting rights

A Receiver may exercise all voting and other rights attaching to the Investments,
Subsldlary Shares, Related Rights, and stocks, shares and other securities owned by
that Chargor and comprised in the Secured Assets in such manner as he may think
fit.

Security

A Recelver may redeem any prior Security and setfle and pass the accounts of the
person entitled to the prior Securily so that any accounts so settled and passed shall
{subject to any manifest error) be conclusive and binding on that Chargor and the
money so paid shall be deemed to be an expense properly incurred by the Recelver.

Acquire land

The Recsiver may purchase or acquire any land and purchase, acquire or grant any
interest in or right over land.,

Development

A Receiver may Implement or continue the development of (and abtain all consents
required In conhection therewith) and/or complete any buildings or structures on, any
real property comprised In the Sevured Property and do all acts and things Incidental
to the Secured Froperty,

Landlord's obligations

A Receiver may on behalf of a Chargor and without consent of or notice that Chargor
exercise all the powers conferred on a landlord or a tenant by the Landlord and
Tenants Acts, the Rents Acls and Housing Acts or any ather legislation from time to
time in force in any relevant jurisdiction relating to rents or agriculture in respect of
any part of the Secured Property.

Uncalled capital

A Receiver may make calls conditionally or unconditionally on the members of any
relevant Chargor in respect of uncalied capital.

Incidental matters

A Receiver may do all other acts and things including without limitation, signing and
executing all documents and deeds as may be considered by the Receiver to be
incidental or conducive to any of the matters or powers listed here or granted by law
or otherwise incidental or conducive to the preservation, improvement aor realisation of
the Secured Assets and to use the name of the relevant Chargor for all the purposes
set out In this clause 14,

14.4  Remuneration

The Lender may from tme to time fix the remuneration of any Recelver appointed by it,

10-7237061-7/16421-5728
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Delegation

The Lender and any Receiver may delegate by power of attorey or In any other manner all
or any of the powers, authorities and discretions which are for the time being exercisable by
the Lender and the Receiver (as appropriate) under this Deed to any person or persons as it
shall think fit. Any such delegation may be made upaon such terms and conditions (including
the power to sub-delegate) as the Lender and Receiver (as appropriate) may think fit.

The Lender and any Receiver will not be liable or responsible to any Chargor or any other
person for any losses, liabilities or expenses arising from any act, default, omission or
misconduct an the part of any delegate,

Application of monies

Sactions 109(6) and (8) (Appaintment, powers, remuneration and duties of recelver) of the
Law of Property Act 1925 shall not apply to a Receiver appointed under this Deed.

All monies received by the Lender ar any Recelver under this Deed shall be applied to the
Secured Obligations In such order as the Lender may dstermine.

The Lender and any Receiver may place any money recelved, recavered or realised purstant
1o this Deed in an interest bearing suspense account and it may retain the same for such
period as il considers expedient without having any obligation to apply the same or any part of
It in or towards discharge of the Secured Obligations.

Remedies and waivers

No failure to exercise, nor any delay In exercising, on the part of the Lender or any Receiver,
any right or remedy under this Deed shall operate as a waiver, nor shall any single or partial
exercise of any right or remedy pravent any further or other exercise or the exercise of any
other right or remedy. The rights and remedies provided In this Deed are curmulative and not
exclusive of any rights or remedies provided by faw.

A waiver given or consent granted by the Lender under this Deed will be effective only if given
in writing and then only in the instance and for the purpose for which it is given.

Protection of third parties

Ne person (including a purchaser) dealing with the Lender or a Receiver or its or his agents
has an obligaticn to enquire of the Lender, Receiver or others:

(a) whether the Secured Obligations have become payable;

{b) whether any power purported to be exercised has become exercisable;
(c} whether any Secured Qbligations or other monies remain outstanding;
(d) how any monies paid to the Lender or to the Receiver shall be applied; or
(2) the status, pragriety or validity of the acts of the Receiver or Lender.

The receipt of the Lender or any Receiver shall be an absolute and a conclusive discharge to
a purchaser and shall relieve him of any obligation to see to the application of any monies
paid to or by the direction of the Lender or any Receiver.
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In clauses 18.1 and 18.2, purchaser includes any person acquiring, for monay or mohies
worth, any lease of, ar Security over, or any other interest or right whatsoever in relation to,
the Secured Assats or any of them,

Additional security

The Security created by ar under this Deed is in addition to and is not In any way prejudiced
by any guarantee or security now or subsequently held by the Lender.

Settlements conditional

If the Lender (acting reasonably) believes that any amaeunt paid by a Chargor or any other
person in respect of the Secured Obligations is capable of being avoided or set aside for any
reason, then for the purposes of this Deed, such amount shall not ba consldered to have

been paid.

Any setilement, discharge or release between a Chargor and the Lender shall be conditional
upon no Securily or payment to or for the Lender by that Chargor or any other person being
avoided or set aside or ordered to be refunded or reduced by viriue of any law relating to
bankruptoy, insolvency or llquidation or otherwise,

Subsequent Security

If the Lender receives notice of any other subsequent Security or other interest affecting afl or
any of the Secured Assets It may open a new account or accounts for the relevant Chargor in
its books. if it does not do so then, unless it gives express written notice ta the cantrary to the
relevant Chargor, as from the time of receipt of such notice by the Lender, alf payments made
by that Chargor to the Lender shall be treated as having been credited to a new account of
that Chargor and not as having been applied in reduction of the Seoured Obligations.

Set-off

The Lender may, set off any matured obligation due fram a Chargor under the Finance
Documents (to the extent beneficially owned by the Lender) against any matured obligation
owed by the Lender to that Chargor, regardless of tha place of payment, bocking branch or
currency of either obligation. If the obligations are in different currencles, the Lender may
convert elther obligation at a market rate of exchange in its usual course of business for the
purpose of the set-off.

Notices

Any communication under this Deed or any other Security of Finance Document created by or
under this Deed, shall be made and given in accordance with the terms of clause 32 {Notices})
of the Facilities Agreement,

Invalidity

Clause 34 (Partia! invalidity) of the Facilities Agreement shall apply to this Deed as if set aut
here in full but so that references te the Finance Dacuments shall be construed as references
to this Deed and any Security created by ar under It.

Assignment

The Lender may asslgn or otherwise transfer all or any part of its rights under this Deed or
any Security created by or under it In accordance with the terms of the Finance Documents.
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Réleases

Upon the expiry of the Security Period, the Lender shall, at the request and cost of the
Chargors, take whatever action i$ necessary to release and reassign to each relevant
Chargor:

(a) its rights arising under this Deed:
(b} the Secured Assels from the Security created by and under this Deed,

and return all documents or deeds of title dellvered to it under this Deed.

Currency clauses

Clause 30.6 (Currency of account) of the Facilities Agreement shall apply fo this Deed as if
sef out here in full but so that references to the Finance Documents shall be construed as
references to this Deed and any Security created by or under it and references to the Obligors
shall be construed as references to the Chargors.

If a payment Is made to the Lender under this Deed in a currency (Payment Currency) other
than the currency in which it is expressed to be payable (Contractual Currency), the Lender
may convert that payment into the Contractual Currency at the rate at which it (acting
reasonably and In good faith) is able to purchase the Contractual Currency with the Payment
Currency on or around the date of receipt of the payment and ta the extent that the converted
amount of the payment falls short of the amount due and payable the Chargors will remain
liabte for such shortfall,

Certificates and determinations

Clause 33.2 (Certificates and determinations) of the Facilities Agreerent shall apply {o this
Deed as if set out here in full but so that references to the Finance Dosuments shaill be
construed as references to this Deed and any Security created by or under it.

Indemnity
Obligor's indemnity

{2) Each Obligor shall promptly indemnify the Lender and every Receiver and Delegate
(each an Indemnified Person) against any cost, loss or liability together with any
associated VAT incurred by any of them as a result of;

(i) the taking, holding, protection or enforcement of any Security Document;

(i} the exercise of any of the rights, powers, discretions and remedies vested in
the Lender and each Recsiver and Delegate by the Finance Documents, the
Supporting Documenis or by law; and

{iif) any default by any Obligor In the performance of any of the obligations
exprassed to be assumed by it in the Finance Documeants.

{b} Each Obligor shall indemnify the Lender against any and all costs, losses, liabilitles or
expenses together with any assoclated VAT incurred by each Lender arising
{directly or indirectly) out of or in connaction with:
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(f) any breach or potentlal breach of or liabfiity (whether civil and/ar criminal)
under any Environmental Law;

{ii) any responsibility on the part of the L.ender in respect of any dlean-up, repair
or other corrective action; or

i) the business or any real property of any Obligor.

{c) The Lender may Indermnify itself out in respect of, and pay and retain, all sums
necessary to giva effect to the indemnity in this clause and shall have a llen on the
Securlty Documents and the proceeds of the enforcement of the Security Documents

for all monies payable ta it
Exclusion of Hability
No liability

(a) The Lender will net be liable for any action taken by it {or any omission to take action)
under or in connection with any Supporting Document unless directly caused by its
gross negligence or wilful misconduct,

{b) Neither the Lender nor any Receiver shall be fiable in respect of all or any part of the
Secured Assets or for any loss or damage which arises out of the exercise or the
atterpted or purported exercise of, or the failure fo exercise any of, their respective
powers unless such loss or damage Is caused by its gross negligence or wilful acts of
default and recklessness.

Officers and agents

No Obligor may take proceedings agalnst any officer, employse or agent of the Lender in
respect of any claim it might have against the Lender or in respect of any act or omisslon of
any Kind by that officer, employee or agent in refation to any Supporting Document and dany
officer, employee or agent of the Lender may rely on this clause.

Interest on late payments

If an Qbligor fails to pay any amount payable by it under this Deed on its due date, interest
shall accrue on the overdue amount from the due date up to the date of actual payment {both
before and after judgment) at the rate of interest provided for in clause 11.3 {Default interest)
of the Facilities Agreement. Any interest accruing under this clause 31.1 shall be immediately
payable by the Obligor on demand by the Lender.

Default interest (if unpaid) arising on Unpald Sums will be compounded with the overdue
amount at the end of each Interest Period applicable to that Unpaid Sum but will remain
immediately due and payable,

Counterparts

This Deed or any Finance Cocument enterad Into under or in connection with this Deed may
be executed in any number of counterparts, and by each party on separate counterparts.
Each counterpart is an original, but all counterparts shall together constitute one and the
same instrument. Delivery of a counterpart of this Deed or any such Flnance Document
entered into under or [n connection with this Deed by e-mall attachment or telecopy shail be
an effective mode of dalivery,
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ing law

This Deed and any non-contractual obligations arlsing out of or in connection with it are
govermnad by English law,

34 Enforcement

34.1  Jurisdiction of English courts

(a)

(e

342 Service

(a)

The courts of England have exciusive jurisdiction to settfe any dispute arising out of
or In connection with this Deed (including a dispute relating to the existance, validity
or termination of this Deed or any non-cantractual -obligation arising out of or In
connection with this Deed (Dispute).

The Parties agree that the courts of England are the most appropriate and cenvenient
tourts to settfe Disputes and accordingly no Party will argue to the contrary.

This clause 34 is for the benefit of the Lender. As a result, the Lender shall not be
prevented from taking proceedings relating to @ Dispute in any other courts with
jurisdiction. To the extent allowed by law, the Lender may take concurrent
proceedings in any number of jurisdictions.

of process

The Civil Procedure Rules regarding service and desmed service will not apply to any
|letter or other communication notlfying a claim or serving legal proceedings under ar
in connection with this Deed, which shall instead be served in accordance with this
clause 34.2.

Any letter or other communication notifying a claim or serving legal procesdings
under or in connection with this Deed may not be made by way of fax and must be
made pursuant to clauses 32 (Notices) of the Facilities Agreement (exciuding, for this
purpose, clause 32.5 (Electronic communication) and clause 32.6 (Use of websites)
aof the Facilities Agreement).

This Deed has been entered into as a deed on the date given at the beginning of this Deed.

I0-7T237061-7/46421-1728
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Name

Future plc

Future Publishing Limited

Future Holdings 2002 Limited

Future Publlshing (Overseas) Limited
FutureFolio Limited

Noble House Media Limited

1Q0-7237061-7H 51211726

Schedule 1
The Chargors

Jurisdiction of incorporation

England & Wales
England & Wales
England & Wales
England & Wales
England & Wales

England & Wales

28

EXECUTION VERSION

Registeraed number

03757874
02008885
04387886
06202940
07956484

03220064




EXECUTION VERSION

Schedule 2
Properties

Registered Land

Chargor Country and district {or address or descriptionand  Title
London borough) number
Unregistered Land

1072370617/ 16421-1725 209




Chargor

Future plc

Fulure plc

Future ple

Future plc

Future plc

Future plc

Future Holdings 2002 Limited

Future Publishing Limitad

Future Publishing Limited

Future Publishing Limited

Future Publishing Limited

10-7237061-7116421-1728

Schedule 3
Subsidiary Shares

Name and registered
number of Subsidiary

Future Holdings 2002
Limited (04387886)

Sarrancenia Limited
{04582851)

Future Publishing Holdings
Limited {03430449)

FXM [nternational Limited
(04212478)

Future IP Limited
{08207188)

Miura (Holdings) Ltd

Future Publishing Limited
(02008885)

Future Publishing
{Overseas) Limited
{06202840)

A&S Publishing Company
Limited (1584580}

FuturaFolio Limited
(07956484)

Nohle House Media Limited
(03220964)

30
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Number and class of shares

1 ordinary share of £1,00

1 ordinary share of £1.00

59,326,897 ordinary shares of
£0.01 each

1 ordinary share of £1.00
1 ardinary share of £1.00
31,541, Ordinary shares of

£1.00 each

68,459 A Ordinary shares of
£1.00 each

3,093 B Ordinary shares of
£1.00 each

3,375,000 A1 Ordinary shares
of £1.00 each

21,036,071 AZ Qrdinary shares
of £1.00 each

2521050 ordinary shares of
£0.10 each

1 ordinary share of £1.00

302,000 ordinary shares of
£1.00 each

1 other share of £1.00

174,234 ardinary shares of
£1.00 each




Schedule 4
Relevant Agreements

Part 1 - Form of noticé of assignment

To: *
Dated: *
Dear Sirs

The agreement described in the attached schedule (Agreement)

We hereby notify you that we have assighed to + (Lender} all our right, title and interest in and to the
Agreement.

We hereby irrevocably and unconditionally autharise and instruct you:

.}

without notice or reference to, or further authority from us and wilhout enquiring as to the
justification or the validily of thoss instructions, to comply only with any instructions from time
to time received by you from the Lender relating to the Agreement and any rights under or in
connection with the Agreement; and

to pay all sums payable by you under the Agreement directly to the Lender at;

Bank: )
Account number: *
Sort code: *

or such other account as the Lender may specify from time to time.

Please sign and return the acknowledgement attached to one enclosed copy of this nhotice to the
Lender and the other copy to us,

The provisions of this notice {and any non-cantractual obligations arising out of or in connaction with
it} are governed by English law.

Yolirs faithfully

for and on behalf of

¢ Limited

AN TAFTINRY THREARY 470

1




Schedule

Date

Parties

Bescription

[Aftach form of acknowledgment]

10-7237061-71 54211728

32




Part 2 - Form of acknowledgement

To: {name of Lender]
[address]

To: [name of Chargor] (Chargor)
[address]

Dated: +

Woe acknowledge receipt of the nolice of assignment (Notice) of which the above is a duplicate.
Terms defined in the Notice shall have the same meaning when used in this acknowledgement. We

confirm that:

(a)

(e)

M

The provisions
connection with

(other than as previously disclosed to and expressly consented to by the Lender)
there has been no amendment, waiver or release of any rights or Interests in the
Agreement since the date of the Agreement;

we will not agree to any amendment, waiver or release of any provision of the
Agreement without the prior written consent of the Lender;

we shall act in accordance with the Notice:

as at the date of this acknowledgement we have not received any nofice of
assignmerit or charge of the Chargor's interest In the Agreement in favour of any
other persan;

as at the date of this acknowledgement, we are not aware of any breach hy the
Chargor of the terms of the Agreement; and

we do not have and have not clalmed or exercised any right or claim against the
Chargar or exercised or atlempted to exerclse any right of set-off, caunterclaim or
other right relating to the Agreement.

of this acknowledgement (and any non-contractual obligations arising out of or in
it) are governed by English law,

For and on behalf of

t0-7237061-TM 54211726
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Schedule 5
Reélevant Policies

Part 1 - Form of notice of assignment

To: [insurer]
Cated: +
Dear Sirs

The insurance policles described in the attached schedule (Relevant Policies)

We hereby notify you that we have assigned to ¢ {Lender) all our right, tifle and Interest in and to the
Relevant Policies,

We hereby irrevocably and unconditionally autherise and instruct you:

1

without notice or reference to or further autharity from us and without ehquiring as to the
Justification or the validity of those instructions, to comply only with any instructions from time
to time received by you from the Lender relating to the Relavant Policies (ar any of them): and

to pay all sums payable by you under the Relevant Policies (or any of them) directly to the
Lender at;

Bank: +
Account number: +
Sort code: *

ar such other account as the Lander may speclfy from time {o time.

Please sign and return the acknowledgement attached to one enclosed copy of this notice to the
Lender and the other copy to us,

The provisions of this notice (and any non-contractual abligations arising out of or in connection with
it} are governed by English law,

Yours faithfully

.........................

for and on hehalf of

+ Limited

34
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Schedule

Date of policy

Insured

Policy type

Policy number

1+

+

+

[Attach form of acknowledgment]
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Part 2 - Form of acknowledgement

To: [name of Lender]
[address]

To: [name of Chargor] (Chargor)
{address]

Dated: »

We acknowledge receipt of the' netice of assignment (Notice) of which the above Is a duplicate.
Terms defined in the Notive shall have the same meaning when used in this acknowledgement. We

confirm that:

(a)

(b)

()

(e)

M

The provisions
connection with

there has been no amendment, waiver or release of any rights or interests In any
Relevant Policy since the date of such policy;

we have noted the Lender's interest as mortgagee and flrst loss payee on sach
Relevant Palioy;

we will not agree to any amendment, waiver or release of any provision of any
Relevant Policy without the prior written consent of the Lender;

we shall act in accordance with the Notlee:

as at the date of this acknowledgement we have not received any notice of
asslgnment or charge of the Chargor's interest In any Relevant Palicy or the proceeds
of any Refevant Policy in favour of any other person; and

we do not have and have not claimed or exercised any right or claim against the
Chargor or exercised or attempled to exercise any right of set-off, counterclaim or
other right relating te any Relevant Pollicy.

of this acknowledgement (and any non-contraciual obligations arising out of or in
If) are governed by English law.

For and on behalf of

[irsurance companyi

10-7237061-7115421-1728
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Schedule &
Blocked Accounts

Part 1 - Form of notice of charge

To: linsert name and address of account holding institutior]
Dated: +
Dear Sirs
Account number; * {Biocked Account)
Sort code: +
Account holder: # Limited

We hereby notify you that we have charged by way of first fixed charge to + (Lender) as security
trustee for itself and certain financial institutions all our right, title and interest in and fo the monies
from time to time standing to the credit of the Blocked Ascount,

We hereby irrevacably and unconditionally authorise and instruct you:

1 to hold all monies from time to time standing to the credit of the Blocked Account to the order
of the Lender and accordingly to pay all or any part of those monies to the Lender {oras it
may direct) promptly following receipt of written instructions from the Lender to that effect: and

2 to disclose to the Lender such information refating to us and the Blocked Account as the
Lender may from time to time request you to provide,

We also advise you that:

(a) we may not withdraw any monies from the Blocked Account without first having
obtained the prior written consent of the Lender; and

{b) the provisions of this notice may only be revoked or varied with the prior written
consent of the Lender.

Please sign and return the acknowledgement attached to one enclosed copy of this notice to the
Lender and the other copy to us.

The provisions of this notice (and any non-contractual obligations arising out of or in connaclion with
ity aré governed by English law.

Yours faithfully
for and an behalf of
¢ Limited

[Attach form of acknowledgment]

37

10-7237061-7/15421-1726




Part 2 - Form of acknowledgement

To: [name of Lender]
[address)

To: [name of Chargor] {Chargor)
[address]

Dated:; +

We acknowledge recelpt of the notice of charge {Notice) of which the above is a duplicate. Terms
defined in the Notice shall have the same meaning when used in this acknowledgement.

We confirm that;
(a) we shall act in accordance with the Naotice;

(b} as at the date of this acknowledgement we have not received any notice of
asslgnment or charge aover the Chargor's interest in the Blocked Account in favour of
any other person; and

(c) we will not exercise any right of combination of accounts, set-off or lien over any
monies standing ta the credit of thé Blocked Account.

The provisions of this acknowledgement {and any non-coniractual obligations arising out of or in
connection with it) are governed by English law.

For and on behalf of

[account holding institution)

38
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Schedule 7
Accounis

Part 1 - Form of notice of charge

To: tinsert name and address of aceount holding institution]
Account number: * {Account)
Sort code: +
Account holder: + Limited

We hereby notify you that we have charged by way of first fixed charge to ¢ {L.ender) as security
trustee for itself and certaln financial Ingtitutions all our right, title and interest In and to the monies
from time to time standing to the credit of the Account,

We hereby iIrrevocably and unconditionally authorise and Instruct your:

1 to hold all monles from time to time standing to the credit of the Acceunt to the order of the
Lender and accordingly to pay all or any part of those monies to the Lender {or as it may
direct) promptly following receipt of written instructions from the Lender to that effect; and

2 to disclose to the Lender such informatlon relating to us and the Account as the Lender may
from time to time request you to pravide,

By counlersigning this notice, the Lender guthorises youl to parmit us to withdraw and otherwise deal
with funds standing to the credit of the Account until:

{a) you receive a notice in writing to the contrary from the Lender:

(b} a petition is presented for a winding up order in respect of us or an application is
mada for an administration order in respect of us,

{whichever occurs first).

Please sign and return the acknowledgement aftached to one enclosed copy of this notice to the
Lender and the other copy te us,

The provigions of this notice (and any non-contractual obligations arising out of or in connectian with
it) are governed by English law.

Yours faithfully

for and on behalf of + Limited

Courttersignad for and on behalfl of

thalender: e

[Attach form of acknowledgment]
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Part 2 - Form of acknowledgement

To: [name of Lender]
[address]

To! [name of Chargor] (Ghargor}
[address]

Dated: +

We acknowiedge receipt of the notice of charge (Notize) of which the above s a duplicate. Terms
defined In the Notice shall have the same meaning when used in this acknowladgement.

Wae confirm that:

1 we shall act in accordance with the Notlee;

2 as at the date of this acknowledgement we have not received any notice of assignment or
charge or other security over the Chargor's interest in the Account in favour of any other
person; and

3 we Wil not exercise any right of combination of accounts, set-off or lien over any monjes

standing to the credit of the Account.

The provisions of this acknowledgement (and any non-cantractual obligations arising out of or In
connection with it) are governed by English law.

For and on behalf of
[account holding institution)

40
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Schedute 8

Form of Security Deed of Accession

This Deedis madeon ¢
Between

{1} + (registerad in England with number +) for itself and for the Chargors (Parent):
(2) + (registered in England with number +) (Acceding Chargor}; and
{3) ¢+ the Lender (redistered in England with number ¢) (Lender).

Whereas

(A) This Deed is supplemental to a debenture dated ¢+ between, inter alia, the Parent, the
Chargors and the Lender (Debenture),

(B) The Acceding Chargor has alsc entered Into an Accession Deed to the Facllities Agreement
on or about the date of this Security Deed of Accession and by doing so appoints the Parent
as Its agent on the terms set out in the Accession Deed.

It is agreed
1 Definitions and interpretation
1.1 Definitions
{a) Save to the extent otherwise defined in this Deed, terms defined in the Debenture
have the same meaning when used in this Deed.
{) In this Deed, Subsidiary Shares means all shares present and future held by the
Acceding Chargor or its Subsidiaries including those listed in schedule 2 (Subsidiary
Shares) to this Deed,

1.2 Interpretation

Clauses 1.2 {Interpretation}, 1.3 (Third party rights), 1.4 (Administration) and 1.5
{Incorporated terms) of the Debenture are incorporated in this Deed as If they were sst out in
full in this Deed, but so that references in those clauses fo this Deed shall be construed as
referances to this Security Deed of Accession.

2 Accession of Acceding Chargor

2.1 Accession

The Acceding Chargor agrees to be a Chargor for the purposes of the Debenture with
immediate effect and agrees to be bound by all of the terms of the Debenture as If it had
ariginally been a party to it.

2.2 Covenant to pay
The Acceding Chargor covenants with the Lender that it will pay and discharge the Secured

Obligations when they-become due for payment and discharge.
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2.3

2;4

25

26

Charging provisions

All security created by a Chargor under clauses 2.4 to 2.7 inclusive is:

{a) a sontinuing securlty for the payment and discharge of the Secured Obligations;
(b} granted with full titte guarantee;

{c} granted in respect of all the right, title and interest (if any), present and future of the
Acceding Chargor in and to the relevant Secured Asset; and

{d) in favour of the Lendar.
First legal mortgages

The Acceding Chargor charges by way of first legal mortgage the properties described in
schedule 1 (Properties) to this Deed and, in each case, all Premises and Fixtures on each of

the Properties.
Assignments

(a) The Acceding Chargor assigns:

{1 the agresments described in schedule 3 {Relevant Agreements) to this Deed;
and
(i) its Relevant Policies,

(b} The Acceding Chargor shall remain liable to perform all its obligations under the
Relevant Agreements, and the Relevant Policies,

{c} Notwithstanding the other terms of this clause 2.5, prior to the occurrence of a Default
which is continuing, each Chargor may, subjact to the other terms of the Finance
Documents, continue to exercise all and any of its rights under and In connection with
the Relevant Agresment,

First fixed charges
The Acceding Chargor charges by way of first fixed charge:

{a) all interests and estate in any freehold, leasehold or commonhold property now or
subsequently owned by it (other than any freehold, leasehold or commonhald
property effectively charged by way of lagal mortgage under clause 2.4, and in each
case, the Premises and Fixtures on each such property;

{b) the proceeds of sale of its Secured Property and all licences to enter on or use any
Secured Property;

(c) the benefit of all other agreements, Instruments and rights relating to its Secured
Property;
{d) all plant, machinery, vehicles, computers, office and other squipment, all furniture,

furnishings, equipment and tools and any removals or replacement of them, (togsther
the Chattels) present and future and the benefit of all contracts, licences, warranties,
maintenance contracts relating to them and any renewals and replacements of them:
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2.7

2.8

4.1

4.2

(&) the Subsidiary Shares togethar with all Relaied Rights;
() the Investments together with afl Related Rights;

{g) all book and other debis due to the Acceding Chargor and their proceeds (both
collected and uncollected) {together Debts) and all rights, guaranteses, security or
other collateral in respect of the Debis or any of them) and the beneflt of any
judgment or arder to pay a sum of money and all rights to enforce the Debts (or any
of them);

{h} all monies from time to time standing to the credit of each Blocked Account:

) all monies from thme to time standing to the credit of each account held by the
Acceding Chargor with any bank, building society, financlal institution or other persen
other than any Blocked Account {each an Account);

0 al its Intelfectual Property;
(k) all its goodwill and uncalled capital;
{1 the benefit of all Authorisations held or utilised by it in conneclion with its business or

the use of any of its assets and the right to recover and receive compensation
payable in respect of any of them;

{m) to the extent that any assignment in clause 2.5 is ineffective as an assignment, the
assets referred to in that clause.

Floating charge

The Acceding Chargor charges by way of first ficating charge all its assets and undertaking
wheraver located both present and future other than any assets effectively charged by way of
{egal mortgage or fixed charge or assigned under clauses 2.4, 2.5 or 2.6,

Qualifying floating charge

This Deed contains a qualifying floating charge and paragraph 14 of Schedule B1 to the
Insalvency Act 1986 applies fo the floating charge created by or under this Desd,

Consent of existing charging companies

The Chargors agree to the terms of this Deed and agree that its executionr will in no way
prejudice or affect any Securlty granted by any of them by or under the Debenture.

Security power of attorney

The Acceding Chargor, by way of securily, Irrevocably and severally appoints the Lender,
each Receiver and any of their delegates or sub-delegates to be its attorney fo lake any
actlon which the Acceding Chargor is obliged to take under this Deed ar the Debenture and
which the Acceding Chargor has bean requested in writing by the Lender or Recelver to do
but has falled to do within 2 Business Days following such request. The Acceding Chargor
ratifies and confirms whatever any attorney does or purports fo do pursuant to its appointment
under this clause 4.1,

The power of attorney granted under clause 4.1 shall become effective only upon the
occurrence of an Event of Default which is continuing.
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5 Notices

The Acceding Chargor confirms that its address detalls for notlces in relation to clause 23
(Notices) of the Debenture are as follows:

Address: +

Facsimile; ¢

Aftention: +
6 Counterparts

This Deed may be executed in any number of counterparts and this has the same effect as if
the signatures on the counterparts were on a single copy of this Dead.

7 Governing law and jurisdiction

Clause 33 (Governing law) and clause 34 (Enforcement) of the Debeniure shall ba
Incorporated in this Deed as if set out here in full but so that references to the Debenture shall
be construed as references to this Desd.

This Deed has been entered into as a deed on the date given at the beginning of this Deed,
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SIGNATURES TO THE SECURITY DEED OF ACCESSION

Parent

Execuled as a deed by
4 Limited/plc

acting by a director in the presence of }

TR T T TR R T PR T T PR VPR P YT

Signature of witness

Acceding Chargor

Executed as a deed by
¢ Limited/plc

.......................................

acting by a diractor in the presence of )

.......................................

Slgnature of witness

NBITIE v sieniersrears s

AdBress ..vvvicnrinnn

Lender

Executed as a deed
by ¢

as duly authorised attorney

for and on behalf of +
in the presence of:

Withess

Slgnature ..o,

.......................................

.......................................

......... Crvimurararrreareirirnsartanin

AdArESS oo e st s a1
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Director

..........................................................................

Director




SIGNATURES TO THE DEBENTURE

Parent

Executed as a deed by )

Future plc ) ... ..crrenans
acting by a director in the presence of ) Diractor

.........................

Signatura of witness
Name .MARBARET. . DUNNMING. ...
Address SIMMonS. X SIMMONE ME, ONE:......

LINGAR. YARK, AVan. ST, BRISTOL. B3 OPS

Chargors
Executed as a deed by )

Future plc Y . .................
acting by a director in the presence of y  Director

Signature of witness !

Name MACGARET. OUNN NG,

Address SIAmons & SimMons WP, otk

.L!N.Gﬁﬁ...Pﬁﬁ.ﬁ,.ﬁﬂs&ﬁ?..ﬁ.ﬁ,..ﬂﬁl&m,lf.ﬁm ors

Future Publishing Limited )

acting by a director in the presence of ) Director
Signature of witness !

Name DAARGAZET. YMMMING ...,

Address SIMMAONS. £ SIMAMOVS. WP, ONE....

LAMEAR FREY, . Aoy ST, BRISTIL,. BSR.005.

A7
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Executed as a deed by }
Fitture Holdings 2002 Limited
acting by a director in the presence of ) Director

Signature of witness
Name ..MARGARES. UMMM
Address Sentaoms. 3 Siasent UL, one.,

LIVEAR  PARY, BLo0. ST, BRINEL. @520

Executed as a deed by )
Future Publishing {Overseas) Limited ) I
acting by a director in the presence of }  Director

FerlatatasaTminivarianash

Signature of witness
Name ... MARGARET. BUMMMNG.........c.o.......
Address PN, 2 SIMMONA LB, ONE..

LINEAR PARE, AYON, ST, BRISTOL, BS2.0PS

Executed as a deed by )
FutureFollo Limited }
acting by a director in the presence of )

Director

...........................

Signature of withess
Name ..MARGARET. QUNMING . ...
Address SIMMENS £ SIMMONS WP, GNE.

EHINGAE K, Ao, S1., BRISTOL, 362 HPS
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Executed as a deed by }
Noble Hottse Media Limited
acting by a director in the presence of )

rprane

Sighature of witnass

Name MARGABET.. DUMAIANG. ...cooooveeene,
Address SIMMPMA. X SMamoms. L8 oné.. .

LINEAR.PARK, AN ST, BRITOL, 852 .00

Lender

Executed as a deed

by

as duly authorised attorney

for and on behalf of HSBC Bank plc
in the presence of:

T et S S

Witness
SIGNBIUIE (oot e s

NEME e Pt brrere e

Address ..., Crer ettt rare e e Tt e e reraererterar s

..............................................................................
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Executed as a deed by }
Noble House Media Limited O OO
acling by a director in the presence of ) Director

..............................................................................

..............................................................................

Lender

Executed as a deed

by

as duly authorised attorney

for and on behalf of HSBC Bank plc
in the presence of;

o _
Signature | .

Address KCF‘\W&‘m@%,L@\YXJN
.................... Elee SR

DhiLe (6004, Agocinrs Dilegrg.
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