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Registration of a Charge

Company name: TRIBUNE CONSULTING SERVICES LIMITED

Company number: 05639193
X2MHDO28

Received for Electronic Filing: 04/12/2013

Details of Charge

Date of creation:  04/12/2013
Charge code: 0563 9193 0002
Persons entitled: CENTRIC SPV1 LIMITED

Brief description:  A. BY WAY OF FIRST FIXED CHARGE: (I) ALL REAL PROPERTY:; (ll)
ALL LICENCES TO ENTER UPON OR USE LAND AND THE BENEFIT
OF ALL OTHER AGREEMENTS RELATING TO LAND; AND (lil) THE
PROCEEDS OF SALE OF ALL REAL PROPERTY; B. BY WAY OF FIRST
FIXED CHARGE THE INTELLECTUAL PROPERTY; "REAL PROPERTY"
MEANS ALL ESTATES AND INTERESTS IN FREEHOLD, LEASEHOLD
AND OTHER IMMOVABLE PROPERTY (WHEREVER SITUATED) NOW
OR IN FUTURE BELONGING TO THE OBLIGOR, OR IN WHICH THE
OBLIGOR HAS AN INTEREST AT ANY TIME, TOGETHER WITH: (A)
ALL BUILDINGS AND FIXTURES (INCLUDING TRADE FIXTURES) AND
FIXED P&M AT ANY TIME THEREON; (B) ALL EASEMENTS, RIGHTS AND
AGREEMENTS IN RESPECT THEREOF; AND (C) THE BENEFIT OF ALL
COVENANTS GIVEN IN RESPECT THEREOF; "INTELLECTUAL PROPERTY
RIGHTS" MEANS: (I) ANY PATENTS, TRADE MARKS, SERVICE MARKS,
DESIGNS, BUSINESS NAMES, COPYRIGHTS, DESIGN RIGHTS, MORAL
RIGHTS, INVENTIONS, CONFIDENTIAL INFORMATION, KNOW-HOW
AND OTHER INTELLECTUAL PROPERTY RIGHTS AND INTERESTS
WHETHER REGISTERED OR UNREGISTERED; AND (ll) THE BENEFIT
OF ALL APPLICATIONS AND RIGHTS TO USE SUCH ASSETS OF THE
COMPANY.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).
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Notification of addition to or amendment of charge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: BERMANS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5639193

Charge code: 0563 9193 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 4th December 2013 and created by TRIBUNE CONSULTING

SERVICES LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 4th December 2013 .

Given at Companies House, Cardiff on 5th December 2013

Companies House
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THIS COMPOSITE GUARANTEE AND DEBENTURE is made on h

*

Y 2013

BETWEER

{1}

{1

Soer”

CENTRIC SPV 1 LIMITED & company ncorporated and registered under the laws of
England and Wales with houted Hability and registered with the nomber 06441060 with iis

&

vegistered office at 8% Park Lane, Crovdon, Surrey, CRO 1D ("Centrie™); and

o

The comparies whose details are given in Schedule 1 to this Deed {each an "(Obliger™).

IT IS AGREED as follows:

i.

1.3

{a}

{b)

DEFINITIONS AND INTERPRETATION

Definitions

I this Dead:

terms defined in, or construed for the purposes of, the Receivables Financing Agreement {as
defined below) have the same meanings when used in this Deed (uuless the same are
otherwise defined in this Deed): and

the following terrus have the following moeanings:

*Aet” means the Law of Property Act 1885;

" Assigned Assets”™ means the Security Assets expressed to be assigned pursuant to
clause 5.2 (Seowrisy asvignmenis);

~

"Charged Investments”™ means the Secourities and all present and future Securities
Righis aceruing to all or any of the Securities;

"hefault" has the meaning given to Potential Event of Defaclt in the Receivables
Financing Agreerment;

insurances” means all policies of insurance {and all cover notes) which are at any
time held by, or written in favour of, the Obligor or in which the Obligor from time to
e hag an interest;

"Tutellectual Property™ means all present and finure Intellectual Property Righy

“Intellsotus! Property Rights” means

{a) any patents, trade marks, service markes, designs, business namaes, copyrights,
design righis, moral righis, Inveniions, confidential information, know-how
g1 g g

unregistered; and
{h} the benefit of all applications and rights to use such assets of the Obligor;

"Non-Vesting Debis” means Non-Vesting Domestic Debts and Non-Vesting Export
Debts and "Non-Vesting Debt™ means any one of theny




"Nop-Vesting Domestic Debts” means any Debts {other than Export Debts)
purportedly assigned to Centric pursuant o the Receivables Financing Agreement but
which de not, for any reason, vesi absehutely and effectively in Centrig;

"Nop-Vesting Export Debis”™ means any Expont Debis purporiedly assigned to
Centric pursuant o the Receivables Financing Agreement but which do not, for any
reason, vest absolutely and effectively in Ceuntri;

"Other Procseds” means all and any roonies paid 0 a Trust Account which are not
the proceeds of a Debt;

"Other Recelvables™ means, save for Debis, all present and future book debts and
other debis, rentals, rovalties, fees, VAT and monetary claims and all other amounts
gt any time recoverable or receivable by, or due or owing to, the Obligor {(whether
actual or contingeni and whether arising under coniract ¢r in any other manner
whatsoever) together with:

{a} the benefit of all rights, guarantess, Security Intercsts and remedies relating
to any of the foregoing {inchiding, without limitation, negotiable instruments,
indemmities, reservations of property righis, rights of tracing and unpaid
vendor's Hens and similar associated rights); and

{BY all proceeds of any of the foregoing;
"Party" means a party to this Deed;

UPlanning Acts” means {a) the Town and Couniry Planning Act 1890, (b} the
Planning {lListed Buildings and Conservation Areas) Act 1980, (¢} the Planning
{Hazardous Substances) Act 1990, (d) the Planning {Conscguential Provisions) Act
1990, {e) the Planning and Compensation Act 1991, {f) any regulations made pursnant
tos any of the foregoing and (g} any other legisiation of 8 similar nature;

"Real Property” means all estales and interests in frechold, leaschold and other
immovable property (wherever situated} now or in future belonging to the Obligor, or

in which the Obligor has an intersst at any time, together with:

{a} all buildings and fixtures {including trade fixtures) and fixed P&M at any

time thereon;
(b} all casements, rights and agreements in respect thereof] and
{c} the benefit of all covenants given in respect thereof

"Beecivables Financing Agreement™ means the facility agreement dated the same
date as this Deed and made between {1} Tribune Business Systems Limited, Tribune
Support Services Limited and Tribune Consulting Services Limited (2} Centric,
pursuant to which Centric has agreed to make receivables facilities available to
Tribune Business Systems Limited, Tribune Suppon Services Limited and Tribune
Consuiting Services Limited;

*Receiver” means any receiver or receiver and manager appointed b‘y’ Centric under
S =3 R
this Deed;




1.2

(&)

"Secured {bligations” means all present and future obligations and labilities
{whether actual or contingent and whether owed jointly or severally or alone or in any
other capacity whatsoever) of the Obligor to Centric under or pursuant to any Finance
Document {(including all mondes covenamied 0 be paid under this Desdy
"Securities” means all stocks, shares, debentures, bonds, warrants, coupons,
negotiable instruments, certificates of deposit or other securities or "investments”™ {as
defined in part I of schedule 1 to the Financial Services and Markets Act 2000 as in
foree at the date of this Deed) now or in future owned {legally or beneficially) by the
Osligor, held by 2 nominee on its behalf or in which the Obligor has an interest at any
v,

"Securities Rights™ means:

{a} all dividends, distributions and other income paid or payable on the relevant
Securitios or on any asset referred to in paragraph (b) of this definition;

{b} all rights, monies or property acoruing or offered at any time in relation to
such Securities whether by way of redemption, substitution, exchange, bonus
or preference, under option rights or otherwise;

*Seeurity™ means the Security Inferests erested by or pursuant to this Deed;
"Seourity Assets” means all property and assets from time to lime mortgaged,
charged or assigned {or expressed to be morigaged, charged or assigned) by or

pursuant i this Deed; and

*Security Period" means the perind beginoing on the date of this Deed and ending
on the date on which:

{a} all the Secured Obligations have been unconditionally and trevocably paid
and discharged in full;

() the Receivables Financing Agreement has been terminated according o iis
terms; and

{c} Centric has no futher commitment, obligation or Hability wnder or pursuant

to the Finance Documents,

Interpretation

Unless a conirary indication appears, any reference in this Dieed to:

{1} the "Obliger” or "Centric” shall be construed so as to include its successors
in title, permitted assigns and permitted transferees;

{ii} “this Deed”, the "Receivables Financing Agreement”, any other "Finance
Bocument™ or any other agreement or instrument shall be construed as a
reference to this Deed, the Receivables Financing Agreement, such other
Finance Document or such other agreement or instrument as varied, amended,
supplemented, extended, restated, novated and/or replaced in any manner
from time o time {(however fundamentally and even if any of the same
increases the obligations of the Obligor provides for further advances);




{B)

3

(d)

{3

{g}

{b}

(iti}y  "sssets™ includes any present and future properties, revenues and rights of
every description and inchludes uncalled capital;

{iv} an Event of Default that is Yeontinuing™ shall be construed as meaning an
Event of Default that has not been waived in writing by Centric, to the
satisfaction of Centric and any waiver given by Centric shall only apply to the
specific ocourrence of the specific event referved to in such walver;

{v} *including” or "includes"” means including or inchudes without linitation;

(vi} *Seeured Obligations™ includes obligations and Habilities which would be
treated as such but for the lguidation or dissclution of or stmilar svent
affecting the Obligor;

{vi}  aprovision of law is a reference to that provision as amended or re-enacted;
{viity the singular includes the plural and vice versa;

{in} the "Obligor™ or a "Security Obliger” means 3 reference o all or any
Obligors or all or any Security Ubligors (as the context so permiis); and

{x) where there is more than one Obligor fo this Deed, any agreement,
confirmation, notice, suthority, breach, obligation, liability, representation,
warranty, covenant, undertaking or indemnity contained in this Deed shall be
deemed to be joint and several.

References to clauses, paragraphs and schedules are to be construed, unless otherwise stated,
as references to clauses, paragraphs and schedules of and {o this Deed and references to this
Dreed inchide its schedudes,

Clause and schedule headings are for convenience only and shall not affect the construction
of this Deed.

Each undertaking of the Obligor contained in this Deed must be complied with at all times
during the Security Period.

The terms of the other Finance Documents and of any side letters between any of the parties
therete in relation {o any Finance Document are incorporated in this Deed to the extent
required o enswe that any disposition of the property contained in this Deed is a valid
disposition in accordance with section 2{1) of the Law of Property (Miscellaneous Provisions)
Act 1988,

If Centric reasonably considers that an amount paid by the Obligor to Centric under a Finance
Document s capable of being avoided or otherwise st aside on the liguidation or
administration of the Obligor, then that amount shall not be considered to have bsen
irrevocably paid for the purposes of this Deed.

Each Obligor agrees {o be bound by this Deed notwithstanding that any other Obligor which
was intended to sign or be bound by this Deed did not so sign or is not bound by this Desd.

The Parties intend that this document shall take sffect as a deed notwithstanding the fact that
a Party may only execute this document under hand.




1.3

23

{a)

(b

{c}

32

31

(b}

4.1

{2}

Third party rights

A person whe is not g Party shall have o right under the Contracts {Rights of Third Parties}
Act 1999 to enforce or enjoy the benefif of any term of this Deed.

GUARANTEE AND INDEMNITY
Guarantee and indenanity
Each Obligor irrevocably and unconditionally;

guarantees in favour of Centric punctual performance by each Obligor of all obligations of
each Obliger under the Finance Documents;

undertakes in favour of Centric that whenever an Obligor does not pay any amount when due
under, or in connection with, any Finance Document, such Obligor shall immediately on
demand pay thal ameount as if it were the principal obligor; and

indemnifies Centric inwnediately on demand against any cost, loss or hiability suffered by
Centric, if any obligation guaranteed by # is or becomes unenforceable, invalid or illegal.
The amount of the cost, loss or lability shall be equal to the amount which Centric would
otherwise have been entitled to recover,

Extension of guarantes

The guarantes set out n this clause 2 is given subject to and with the benefit of the provisions
set out in schedule 2 {The Guarantee).

COVENANT TO PAY
Covenant {o pay

The Obligor, as principal obligor and not merely as surety, covenants in favour of Centrie that
it will pay and discharge the Secured Obligations from lime to time when they fall due.

Brefault interest

Any amount which is not paid under this Deed when due shall bear interest {both before and
after judgment and payable on demand) from the due date until the date on which such
smount is unconditionally and irrevocably paid and discharged in full on a daily basis at the
rate and in the manner agreed in the Finance Document under which such amount is payable

and, in the absence of such agreement, ai the Intercet Rate from time o lime.

Default interest will accrue from day to day and will be compounded at such intervals as
Centric states are appropriate.

GRANT OF SECURITY
Nature of security

All Security Interests and dispositions created or made by or pursuant to this Deed are created
or made:

in favour of Centric;




{b)

{}
4.2

5.1

{a)

(b}

&
{h)
®
{3

(ki

with full title guarantee in accordance with the Law of Property (Miscellaneous Provisions)
Act 1994; and

as continuing security for payment of the Secured Obligations.

Cuslifving foating chargs

Paragraph 14 of schedule Bl o the Insolvency Act 1986 applies to any floating charge
created by or pursuant to this Deed {and cach such floating charge is 8 quahifying floating
charge for the purposes of the Insolvency Act 1986}

FIXED SECURITY

Fixed charges

The Obligor charges and agrees to charge all of i{s present and future right, title and interest in
and to the following asseis which are at any time owned by i, or in which it from time o time
has an interest:

by way of first fixed charge:

(i} all Real Property;

(ii) all Heences to enter upon or use land and the benefit of all other agresments
refating to land; and

{iti}  the proceeds of sale of all Real Property;
by way of first fixed charge:

{1} all computers, vehicles, office equipment and other equipment; and

{ii} the benefit of all contracts, licences and warranties relating to the same;
by way of first fixed charge ali Securities;

by way of first fixed charge all Non-Vesting Domaestic Debts and their proceeds now or in the
future owing to the Obligor;

by way of first fixed charge all Related Rights relating to any Non-Vesting Domestic Debts;

by way of first fixed charge all Non-Vesting Expornt Diebts and thewr proceeds now or in the
future owing to the Obligor;

by way of first fixed charge all Related Rights relating to any Non-Vesting Export Debts;
by way of first fixed charge all Other Proceeds;
by way of first fixed charge all Intellectual Property;

to the extent that any Assigned Asset is nol effectively assigned under clause 5.2 (Security
assignments), by way of first fixed charge, such Assigned Asset;

by way of firet fixed charge (io the exient not otherwise charged or assigned in this Deed):




&

5.2

(3}
{b}

18
tod

{a}

(b}

7.1

()

{b}

{i} the benefit of all licences, consents, agreements and authorisations held or
used in connection with the business of the Obligor or the use of any of is
assets; and

{ii} any letter of credit issued in favour of the Obligor and all bills of exchange
and other negotiable instrumsents held by 0 and

by way of first fixed charge all of the goodwill and uncalled capital of the Obligor.
Security assignments

The Obligor assigns and agrees to assign absolutely (subject to a proviso for reassignment on
redemption) all iis present and future right, title and interest in and to

the Insurances, all claims under the Insurances and all proceeds of the Insurances; and

Other Receivables not assigned under clause 5.2{a) above.

To the extent that any Assigned Asset described in clauses 5.2(a) and 5.2(b} is not assignable,
the assignment which that clause purporis to effect shall operate as an assignment of all
present and future rights and claims of the Obligor to any procesds of an Assigned Asset,
Assigned Assets

Centric is not obliged 1o take any steps necessary to preserve any Assigned Asset, or to make
any enguiries as to the nature or sufficiency of any payment received by it pursuant fo this
Desd.

FLOATING CHARGE

The Obligor charges and agrees to chargs by way of first Hoating charge all of its present and
future:

assets and ondertaldng (wherever located) which are not effectively charged by way of first
fixed mortgage or charge or assigned pursuant to clause 3.1 {Fixed charges), clause 3.2
{Security assignmenis) or any other provision of this Deed; and

{whether or not effectively so charged or assigned} heritable property and all other property
and assets in Scotland.

CONVERSION OF FLOATING CHARGE

Conversion by natice

Ceniric may, by written notice to the Obligor, convert the floating charge created under this
Deed into a fixed charge as regards all or any of the assets of the Obligor specified in the
notice if!

an Event of Default has occurred and is continuing; or

Centric {(acting reasonably) considers any Security Assets {whether or not those specified in

the notice) io be in danger of being seized or sold under any form of distress, sttachment,
execution or other legal process or to be otherwise in jeopardy.




7.2

7.3

{a}

)

7.4

8.3

8.2

8.3

Bmall companies

The floating charge created under this Deed by the Obligor shall not convert into a fixed
charge solely by reason of a moratoriom being obtained under the Insolvency Act 2000 {or
anything done with a view (o obtaining such a morstorium} in respect of the Obligor,

Auntomatic conversion

The floating charge created under this Deed shall {in addition to the circumstances in which
the same will sccur under general law) automatically convert into a fixed charge:

in relation to any Security Asset which s subject to 2 floating charge if

{1} the (bligor creates {or atternpts or purports to create) any Security Interest on
or over the relevant Security Asset without the prior written consent of
Centric; or

{ii} any third parly levies or attempts (o levy any distress, execution, atiachment
or other legal process against any such Securily Assel; and

over all Security Assets of the Obligor which are subject fo a floating charge if an
admindstrator is appointed in respect of the Obligor or Centric receives notice of intention to
appoint such an admirustrator.

Partial conversion

o~

The giving of a notice by Centric pursuant to clause 7.1 {Conversion by notice) in relation to
any class of assets of the Ubligor shall not be construed as a waiver or abandonment of the
rights of Centric to serve similar notices in respect of any other class of assets or of any other
right of Centric,

CONTINUING SECURITY

Continuing security

The Security is continuing and will extend to the ultimate balance of the Secured Obligations
regardiess of any intermediate payment or discharge in whole or in part. This Deed shall
remain in full force and effect as a contimuing security for the duration of the Seeurity Period.
Additiona! and separste sseurity

This Deed is in addition to, withouw! prejudice (o, and shall not merge with, any other righs,
remedy, gusrantee or Securily Interest which Centric may at any time hold for any Secured
Obligation.

Right ¢to enforce

This Deed may be enforced against the Obligor without Centric first having recourse to any
other right, remedy, guarantee or Security Interest held by or available to it

LIABILITY OF OBLIGOR RELATING TO SECURITY ASSKTS

MNotwithstanding anything contained in this Deed or implied to the contrary, the Obliger
remains lable to observe and perform all conditions and obligations assumed by it in relation
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{8}
{b)
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£1.4

(&)

G

12.

12.3

{a)

{b)

to the Security Assets. Centric is under no obligation to perform or fulfi! any such condition
or obligation or to make any payment in respect of any such condition or obligation.

ACCOUNTS

Mo monies at any time standing to the credit of any account {of any itype and however
designated) of the Obligor with Ceniric or in which the Obligor bas an interest {and no rights
and benefits relating thereto) shall be capable of being assigned to any third parly.
REPRESENTATIONS

{zeneral

The Obligor makes the representations and warranties set out in this clause 11 to Cenirie.

No Security Interests

Its Security Assets ave, or when acquired will be, beneficially owned by the Obligor free from
any Security Interest other than:

as created by this Deed; and

as permitted by the Receivables Financing Agreement,

Neo avoldance

This Deed creates the Security Interests which #f purpons to create and is not Hable to be
avoided or otherwise set aside on the Hguidation or adounistration of the Obligor or
otherwise.

Time when representations made

All the representations and warranties in this clause 11 are made by the Obligor on the date of
this Beed and are also deemed to be made by the Obligor on the date of each Notification.

Each representation or warranty deemed to be made after the dale of this Deed shall be
deemed to be made by reference io the facts and circumstances existing at the date the
representation or warranly is deemed to be made.

UNDERTAKINGS BY THE OBLIGOR
Restrictions on dealing

The Obligor shall not do or agres to do any of the following without the prior written consent
of Centric:

oreate or permit 1o subsist any Security Interest on any Security Assets except a Security
Interest which is permoitied by the Receivables Financing Agreement;

sell, transfer, lease, lend or otherwise dispose of {whether by a single transaction or a number
of transactions and whether related or not) the whole or any part of its interest in any Security
Asset excent for the sale at full market value of stock in trade in the usual course of trading as
conducted by the Obligor at the Commencement Date.

g



i2.2  Becurily Assets gemerally
The Obligor shall:
{a} permit Centric {or its designated represeniatives), on reasonable written notice:

{1} access during normal office hours o any documents and records relating to
the Security Assets; and

(i1} o inspect, take extracts from, and make photocopies of, the same,

and o provide {(at the expense of the Obligor), such clerical and other assistance
which Centric may reasonably require o do this;

{b} notify Centric of every notice, order, application, requirement or proposal given or made by
any compeleni authority within 14 days of receipt of every notice, order, application,
regquirement or proposal given or made in relation to any Security Assets and (3f required by
Centric) inunediately provide it with a copy of the same and either (A) comply with such
notice, order, application, requirement or proposal or (B) make such objections to the same as
Ceniric may require or approve PROVIDED ALWAYS that notices in respect of Hmb (a) of
the definition of Securities Righis shall only be dealt with in accordance with this clause
12.2{b) following the exercise by Centric of its rights n accordance with clause 12.4{b});

{c} duly and punctually pay all rates, rents, Taxes and other outgoings owed by it in respect of the
Security Assets; and

{d} in addition to any provisions of the Receivables Financing Agreement or this Deed relating to
specific Security Assets:

{i} comply in all material respects with all obligations in relation to the Ssaurity
Assets under any present or future law, regulation, order or instrument or
under any bye-laws, regulations or requirements of any competent authority
or other approvals, licences or consents;

{ii} comply with all material covenants and obligations affecting the Secunty
Assets {or their manner of use};

{(iii}  not, except with the prior written consent of Centric, enter into any onerous or
restrictive obligation affecting any Security Asset;

{iv}  provide Centric with all information which # may reasonably request in
relation to the Security Assets; and

{v} not do, cause or permit to be done anyibing which may in any way depreciate,
jeopardise or otherwise prejudice the value or marketability of any Security
Asset {or make any onussion which has such an effect).
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Securities

The Obligor shall, inunediately upon a request by Centric by way of security for the Secured
Obligations:

(i} deposit with Centric or, as Centric may direct, all certificates and other
documents of title or evidence of ownership to all or any of the Securities and
their Securities Rights; and

{i1) execute and deliver to Centric pre-stamped instruments of {ransfer in respect
of all or any of the Securities {executed inn blank and [eff undated) and/or such
other documents as Ceniric shall require to enable it {or its nominees) 1o be
registered as the owner of or otherwise to acquire a legal title to all or any of
the Securities and thelr Securiles Rights {or to pass legal title o any
purchaser).

The Obligor shall immediately upon a request by Centric:

(i} give notice to any custodian of any agreement with the Obligor in respect of
afll or any of the Securiliss and all present and fubure Securities Rights
aceruing to the Securities, in a form Cenivic may require; and

{ii} use its reasonable endeavours 1o ensure that the custodian acknowledges that
notice in a form Centric may require.

Without prejudice to the rest of this clause 12.3, Centric may, al the expense of the Obligor,
take whatever action is required for the dematerialisation or rematerialisation of ali or any of
ihe Securities and all present and future Securities Rights accruing to the Securities,

The Obhigor shali promptly pay all calls or other payments which may become due in respect
of all or any of the Secwities and all present and future Securities Righis accruing to the
Securities.

Rights in respect of Securities and Securities Rights
Until an Event of Default occurs, the Obligor shall be entitled to:

{i} recetve and retain all dividends, disiributions and other monies paid on or
derived from its Securities; and

{ii} gxercise all voting and other rights and powsrs attaching to its Securities,
provided that it must not do so in 8 manner which (A} has the effect of
changing the termos of such Securities {or any class of them) or of any
Securities Rights or (B) which is prejudicial to the interesis of Centric,

At any time following the ocowrrence of an Event of Defanlt which is continuing, Centric may
complete the instrument(s} of transfer for all or any Securities on behalf of the Obligor in
favour of itself or such other person as it may select,

At any tiroe when any Securities are registered in the name of Centric or ifs nomunes, Centric
shall be under no duty o

{i} ensure that any dividends, distributions or other moniss payable in respect of
such Securities are duly and prompily paid or received by it or its nominee; or
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{ii} verify that the correct amounts are paid or received; or

(i}  take any action in connection with the taking up of any {or any offer of any}
Securities Rights in respect of or in substitution for any such Securities,

Deslings with and realisation of Non-Vesting Debts and Other Procecds

The Obligor shall only deal with Non-Vesting Debts and the proceeds thereof and the Related
Rights thersto in accordance with the Receivables Financing Agreement.

The Obligor agrees that the Gther Proceeds shall be dealt with as if they were the proceeds of
Debis assigned or purportedly assigned to Centric in accordance with the tems of the
Receivables Financing Agreement.

Intelicctus] Property

Unless Centric s of the opinion that the relevant Intellectual Property is of minor importance
ter the Obligor, the Obligor shall:

do all acts a8 are reasonably practicable to maintain, protect and safeguard (including, without
himitation, registration with all relevant suwthoriiies) its Intellectual Property and not
discontinue the use of any of its Intellectual Property; and

take all such reasonable steps, including the commencement of legal proceedings, as may be
necessary o safeguard and maintain the validity, reputation, integrity, registration or
subsistence of its Intellectual Property.

POWER TO BEMERY
Power to remedy

if at any time the Obligor does not comply with any of iis obligations under this Deed,
Centric {(withowt prejudice to any other rights arising as a consequernce of such non-
compliance} shall be entitled (but not bound) o rectify that default. The Obligor irevocably
authorises Centric and its employees and agents by way of security to do ali things (including
entering the property of the Obligor) which are necessary or desirable to rectify that default.

Mortgagee in possession

The exercise of the powers of Centric under this clause 13 shall not render it lable as a
morigagee in possession.

Monies expended

The Obligor shall pay to Centric on demand any monies which are expended by Centric in
exercising its powers under this clause 13, together with interest at the Interest Rate from the
date on which those monies were expended by Centric (both before and afier judgment) and
otherwise in accordance with clause 3.2 (Default inverest),
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WEHEN SECURITY BECOMES ENFORCEABLE
When enforcesble

This Security shall become imunediately enforcesble upon the cccurrence of an Event of
Default and shall remain so for so long as such Event of Default is continuing.

Statutory powers

The power of sale and other powers conferred by section 101 of the Act {as amended or
extended by this Deed) shall be tmmediately exercisable upon and at any time afier the
ocowrrence of any Bvent of Default and for 5o long as such Event of Default is continuing,

Euforcement

After this Security has become enforceable, Centric may in iis absolute discretion enforce all
or any part of the Seourity in such manner ag it sees fit.

ERFORCEMENT OF SECURITY
General

For the purposes of all powers tmplied by statute, the Secured Obligations are deemed to have
become due and payable on the date of this Deed. Sections 93 and 103 of the Act shall not
apply to the Security. The stafutory powers of leasing conferred on Centric ave extended so as
to authorise Centric to lcase, make agreements for leases, accept surrenders of leases and
grant options as Ceniric may think fii and withowt the need to comply with section 89 or 140
of the Act.

Powers of Centric

At any time afier the Security becomes enforceable, Ceniric may without further notice
{undess required by law):

{1} {or it so requested by the Obligor by wriiten notice at any time may) appoint
any person Of persons to be a receiver or receiver and manager of all or any
part of the Security Assets and/or of the income of the Security Assets; and/or

{ii) appoint or apply for the appoimtment of any person who i appropriately
qualified as administrator of the Obligor; and/or

{iti} exercise all or any of the powers conferred on morigagees by the Act {as
amended or extended by this Deed} andfor all or any of the powers which are
conferred by this Deed on a Receiver, in each case without first appointing &
Recetver or notwithstanding the appointment of any Receiver; andfor

{iv) exercise {in the name of the Obligor and withowt any further consent or
authority of the Obligor} any voting rights and any powers or rights which
may be exercised by the person(s} in whose name the Charged Investments
are regisiered, or who is the holder of any of them.

Centric is not entitied fo appoint a Receiver in respect of any Security Assets of the Obligor
which are subject to a chargs which {as created) was a floating charge solely by reason of a
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moratorium being obigined under the Ingsolvency Act 2000 {or anything done with a view o
obtatning such a moratorhum} in respect of the Obligor.

Redemption of prior morigagses

At any time after the Security has become enforceable, Centric may:
redesm any prior Security Interest against any Security Asset; and/or
procure the transfer of that Security Interest to itself; and/or

seitle and pass the sccounts of the holder of any prior Security Interest and any accounts so
settied and passed shall be conclusive and binding on the Obligor.

All principal, interest, costs, charges and expenses of and incidental to any such redemplion
and/or transfer shall be paid by the Obligor to Ceniric on demand.

Privileges

Each Receiver and Centric is entitled {o all the rights, powers, privileges and inuwounities
conferred by the Act on morigagess and receivers when such receivers have been duly
appointed under the Act, except that section 103 of the Act does not apply.

Mo Hability

Meither Centric nor any Receiver shall be lable (i) in respect of all or any part of the Security
Asgseis or (it} for any loss or damage which arises out of the exercise or the attempied or
purported exercise of, or the failore 1o exercise any of, iis or his respective powers {unless
such loss or damage is caused by its or his gross negligence or wilful misconduct).

Withowt prejudice o the generality of clause 15.5{8), neither Ceniric nor any Receiver shall
be liable, by reason of enlering into possession of & Security Asset, to account as morigages
in possession or for any loss on realisation or for any defaull or omission for which a
morigages in possession mught be hable.

Protection of thivd parties

Mo person {inchuding a purchaser} dealing with Centric or any Receiver or #s or his agents
will be concerned to enguire:

whether the Secured Obligations have become payable; or

whether any power which Cenirie or the Recelver is purporting to exercise has bscome
exercisable; or

whether any money remains due under any Finance Document; or

how any monsy paid to Centric or to the Receiver is to be applied.
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RECEIVER

Removsl and replacement

Centric may from time to time remove any Receiver appointed by # (subject, inthe case of an
administrative receivership, o section 45 of the Tnsolvency Act 1986} and, whenever # may
deem appropriate, may appoint a new Receiver in the place of any Receiver whose
appointment has terminated.

Fiunitple Recelvers

if at any time there is more than one Receiver of all or any part of the Security Assets and/or
the income of the Security Asseis, cach Receiver shall have power {o ot individually (unless
otherwise stated in the appointment document).

Remuneration

Any Receiver shall be entitled to remumeration for his services al a rate to he fixed by
agreement between him and Centric {or, failing such agreement, to be fixed by Centric).

Payment by Becsiver

Only monies actually paid by a Receiver to Centric in relation to the Secured Obligations
shall be capable of being applied by Centric in discharge of the Secured Obligations.

Agent of Obligor

Any Receiver shall be the agent of the Obligor. The Obligor shall {subject to the Compandes
Act 2006 and the Insolvency Act 1986) be solely responsible for his acis and defaults and for
the payment of his renmmneration. Centric shall incur no Hability {sither to the Obligor or to
any other person} by reason of the appointment of a Receiver or for any other reason.
POWERS OF RECEIVER

Genersl powers

Any Receiver shall have:

all the powers which are conferred by the Act on morigagess in possession and receivers
appointed under the Act;

{whether or not he is an administrative receiver} all the powers which are listed in schedule |
of the Insolvency Act 1986; and

all powers which are conferred by any other law conferring power on receivers.
Additional powers

In addition to the powers referred to in clause 17.1 (General powers), a Receiver shall have
the following powers:

to take possession of, collect and get in all or any part of the Security Assets and/or income in
respect of which he was appointed;
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to manage the Security Assels and the business of the Obligor as he thinks fit;

{0 redeem any security and to borrow or raise any money and securs the payment of any
money in prierity 1o the Secured Obligations for the purpose of the exercise of his powers
and/or defraving any costs or Habilities incurred by him in such exercise;

to sell or concur in selling, leasing or otherwise disposing of all or any part of the Security
Assets in respect of which he was appointed withowt the need to observe the restrictions
imposed by section 103 of the Act. Fixtures may be seversd and sold separately from the
Real Property containing them, without the consent of the Obligor. The consideration for any
such transaction may consist of cash, debentures or other obligations, shares, stock or other
vahuable consideration {and the amount of such consideration may be dependent upon profit
or turnover or be determined by a third party). Any such consideration may be payable in a
fump sum or by instalments spread over such period as he thinks fiy;

to alter, improve, develop, complete, construct, modify, refurbish or repair any building or
land and to complete or undertake or concur in the completion or undentaking {with or
without modification} of any project in which the Obligor was concerned or interested before
bis appointment {(being a project for the alteration, improvement, development, completion,
construetion, modification, refiwbishment or repair of any building or land);

to carry out any sale, lease or other disposal of all or any part of the Security Assets by
conveying, transferring, assigning or leasing the same in the name of the Obligor and, for that
purpose, to enter into covenants and other contractual obligations in the name of, and 50 as {o
bind, the Obligor;

to take any such procesdings {in the name of the Obligor or otherwise} as be shall think fit in
respect of the Secarily Assets andfor income in respact of which he was appointed (including
proceedings for recovery of rent or other monies in arrears at the date of his appointment};

io enter into or make any such agreement, arrangement or compromise as he shall think fit;

to insure, and o renew any insurances in respect of, the Securnity Assets as he shall think fit
{or as Centric shall direct);

to appoint and employ such managers, officers and workmen and engage suech professional
advisers as he shall think fit (including, without prejudice to the generality of the foregoing
power, to employ his pariners and firm};

to form one or more Subsidiaries of the Obligor, and to ransfer to any such Subsidiary all or
any part of the Security Assets;

to operate any rent review clause in respect of any Real Property in respect of which he was
appointed (or any part thereof) and to apply for any new or exiended lease; and

o

{1} give valid receipts for all monies and 1o do all such other things as may seem
io him to be incidental or conducive to any other power vested in him or
neceasary or destrable for the realisation of any Security Asset;

{11} exercise in relation to each Security Asset all such powers and rights as he
would be capable of exercising if be were the absohule beneficial owner of the
Securify Assets: and

-
o
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{11}  use the name of the Obligor for any of the above purposes.
APPLICATION OF PROCEEDS
Application
All monies received by Centric or any Receiver after the Security bas become enforceable
shall (subject to the rights and claims of any person having a security ranking in priority to the
Security) be applied in the following order:
firss, in satisfaction of, or provision for, all costs, charges and expenses incwrred, and
payments made by Ceniric or any Receiver and of all remuneration due o the Receiver in
connection with this Deed or the Security Assets;
secendly, in or towards satisfaction of the remaining Secured Obligations; and
thirdly, in payment of any surphus 1o the Obligor or other person entitied to i,
Lontingencies
if the Security is enforced at a timoe when no amounts are due under the Finance Documents
{but at 8 time when amounis may become so due), Centric or a Receiver may pay the
proceeds of any recoveries effected by it into a blocked suspense account,
SET-OFF
Set-off
Ceniric may {(but shall vot be obliged to) set off any obligation {contingent or otherwise under
the Finance Documents or which has been assigned io Centric) against any obligation
{whether or not matured} owed by Centric to the Obligor, regardiess of the place of payment,

booking branch or currency of either obligation.

if the ohligations are in different currencies, Centric may convert either obligation st a market
rate of exchange in its usual course of business for the purpose of the set-off.

if either obligation is unliquidated or wnascertained, Centric may set off in an amount
estimated by it in good faith to be the amount of that obligation,

Time deposits

Without prejudice io clause 19.1 {Set-off} if any time deposit matures on any account which
the Obligor has with Centric at g {ime when:

this Security has become enforceable; and
no Secured Obligation is due and payable,

such time deposit shall automatically be renewed for such further maturity as Centric in s
absolute discretion considers appropriate unless Centrie otherwise agrees in writing.

e
3
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DELEGATIONM

Each of Centric and any Receiver may delegaie, by power of attorney {or in any other
manner} to any person, any right, power or diseretion exercisable by it under this Deed upon
any terms {including power to sub-delegate) which it may think fit. Neither Centric nor any
Receiver shall be in any way liable or responsible to the Obligor for any loss or lability
arising from any act, default, omission or misconduct on the part of any such delegate or sub-
delegate.

FURTHER ARSURANCESR
Further action

The Obligor shall, al its own expense, prompily take whatever action Centric or a Receiver
may reguire for:

creating, perfecting or protecting the Security Intergsts intended to be created by this Deed;
angd

facilitating the realisation of any Security Asset or the exercise of any right, power or
discretion exercisable by Ceniric or any Receiver or any of #ts or his delegates or sub-
delegates in respect of any Sscurity Assst,

including the execution of any transfer, conveyance, assignment or assurance of any property
whether to Cenirie or io its nominees, the giving of any notice, order or direction and the
making of any registration which in any such case Centric may think expedient,

Specific security

Without prejudice to the generality of clause 211 {Further action), the OUbligor shall
forthwith at the request of Centric exccute a legal morigage, charge, assignment, assignation
or other security over any Security Asset which is subject to or intended fo be subject to any
fixed security created by this Deed in favour of Centric (including any arising or intended to
arise pursuant to clause 7 (Comversion of floating charge}) in such fonm as Centric may
TEQUITE,

POWER OF ATTORNEY

The Obligor, by way of security, irrevocably and severally appoints Centric, cach Receiver
and any of its or his delegates or sub-delepates o be its atiorney to take any action which the
Obligor is obliged to take under this Deed, including under clause 21 {Further assurances).
The Obligor ratifies and confirms whatever any atiormney does or purports to do pursuant to is
appoinitent under this clavse.

PAYMENTS
Payments

Subject to clause 23.2 (Gross-up), all payments to be made by the Obligor in respect of this
Deed shall be made:

in immediately avatlable funds to the eredit of such account as Centric may designate; and
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without (and frec and clear of, and without any deduction for or on aceount of):
{1) any set-off or counterclaim; or

{ii} except (o the extent compelled by law, any deduction or withbolding for or en
account of Tax.

Gross-up

If the Obligor is compelled by law 1o make any deduction or withholding from any sum
payable under this Deed to Centric, the sum so payable by the Obligor shall be increased so as
to result in the receipt by Centric of a net amount equal to the full amount expressed to be
payvable under this Deed.

STAMP DUTY

The Obligor shall:

pay all present and future stamp, registration and similar Taxes or charges which may be
payable, or determined (o be pavable, in connection with the execution, delivery, performance
or enforcement of this Dead or any judgment given in connection therewith; and

indemnify Centric and any Recelver on demand against any and all costs, losses or liabilities
{inchuding, without Hmitation, penalties) with respect to, or resuliing from, its delay or
omission to pay any such stamp, registration and similar Taxes or charges.

COSTS AND EXPENSES
Transaction and amendipent exponsses

The Obligor shall promptly on demand pay to Cenirie the amount of all reasonable costs,
charges and expenses {(including, without lmitstion, reasonable legal fees, valuation,
accountancy and consultancy fees (and any VAT or similar Tax thereon)) incwred by Centric
in connection with:

the negotiation, preparation, printing, execution, registration, perfection and completion of
this Deed, the Security or any document referred to in this Deed; or

any actual or proposed amendment or extension of, or any waiver or consent under, this Deed.
Enforcement snd preservation costs

The Obligor shall promptly on demand pay to Centric and any Receiver the amount of all
costs, charges and expenses {inchuding {without limitation} legal fees {and any VAT or
simiiar Tax thereon)) Incurred by any of them in connection with the enforcement, exercise or
preservation {or the stiempted enforcement, exercise or preservation} of any of their
respective rights under this Deed or any document reforred to u this Deed or the Security
{including all remuncration of the Receiver).
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CURREMCIES
Conversion

All monies received or held by Centric or any Receiver under this Dead may be converted
from their existing currency into such other currency as Ceninie or the Recetver considers
necessary or desirable to cover the obligations and liabilities comprised in the Secuved
Ohligations in that other currency at the Spot Rate of Exchange, The Obligor shall inderonify
Centric against all costs, charges and expenses incuwrred in relation to such conversion,
Neither Centric nor any Receiver shall have any Hability to the Obligor in respect of any loss
resulting from any fluctuation in exchange rates affer any such conversion.

Currency indemnity

Mo payment to Centric {(whether under any judgment or court order or in the liquidation,
administration or dissolution of the Obligor or otherwise) shall discharge the obligation or
ligbility of the Obligor in respect of which it was made, unless and umtil Cemiric shall have
received payment in fudl in the currency in which the obligation or hability was incurred and,
to the extent that the amount of any such payment shall on actual conversion into such
currency fall short of such obligation or liability expressed in that currency, Centrie shall have
a further separate cause of action against the Obligor and shall be entitled 1o enforee the
Security to recover the amount of the shortfall.

INDEMMNITY

The Obligor shall indemnify Centric, any Recelver and any attorney, agent or other person
appointed by Centric under this Deed and Centric’s officers and employess {(sach an
" udemnpified Party™) on demand against any cost, loss, Hability or expense (however
arising} incurred by any Indemmified Party as a result of or in connection with:

anything done or omitted in the exercise or purported exercise of the powers contained in this
Deed;

the Security Assets or the use or occupation of them by any person {including any
Environmental Claim); or

any breach by the Obligor of any of its obligations under this Deed.
MISCELLANEQUS
Appropriation and suspenss sccount

Centric may apply all payments received in respect of the Secured Obligations in reduction of
any part of the Secured Obligations as it thinks fit. &ny such appropriation shall overnide any
appropriation by the Obligor,

Al mondes received, recovered or realised by Centric under, or in connection with, this Desd
may at the discretion of Centric be credited to a separate interest bearing suspense account for
5o long as Ceniric determines (with inferest aceruing thereon at such rate, if any, as Centric
may determine for the account of the Obligor) without Centric having any obligation {0 apply
such monies and interest or any part thereof in or towards the discharge of any of the Secured
Obligations.

EYa
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Mew accounts

If Centric receives, or is deemed fo be affected by, notice, whether actual or constructive, of
any subsequent Security Interest affecting any Security Asset and/or the procesds of sale of
anv Security Asset, it may open a new account or accounts for the Obligor. If it does not
open a new accoud, it shall nevertheless be treated as if §§ had done so af the time when
received or was deemed o have received such notice. As from that time all payments made
to Centric will be credited or be treated as having been credited to the new account and will
not operate to reduce any amount of the Secured Obligations.

Changes fo the Partiss
The Obligor may not assign any of its rights under this Deed.

Centric may assign or transfer all or any part of #is rights under this Deed. The Obligor shall,
immediately upon being requesied to do so by Ceniric, enter into such documents as may be
necessary or desirable to effect such assigrument or transfer,

Memorandum and articles

The Obligor certifies that the Security does not contravene any of the provisions of the
memorandum or articles of association of the Obligor.

Amendments and walvers

Any provision of this Deed may be amended onldy if Ceniric and the Obligor so agree in
writing and any breach of this Deed may be waived before or after it occurs only if Centric so
agrees in wriling. A walver given or comsent granted by Centric under this Deed will be
effective only if given in wriling and then only in the instance and for the purpose for which it
is given.

Cakulstions and certificates

A certificate of Centric specifying the amount of any Secured Ubligation due fom the
Obligor {including details of any relevant calenlation thereof) shall be prima facie evidence of
such amount against the Obligor in the absence of manifest error.

Waiver, rights and remsdies

No failure to exercise, nor any delay in exercising, on the part of Centric, any right or remedy
under this Deed shall operate as a waiver, nor shall any single or partial exercise of gny right
or remedy prevent any further or other exercise or the exercise of any other right or remedy.
The rights and remedies provided are cumulative and not exclusive of any rights or remedies
provided by law.

NOTICES
Conununications in writing
The provisions of clauses 33.1 to 333 inclusive of the Receivables Financing Agresment

shall apply 1o this Deed as if the same were set out in this Deed, provided that reference to
“each Party” shall be deemed to be references to gach party to this Deed.




282 Electromic compmunications
No communication to be made under this Deed shall be made electronically.
34, PARTIAL INVALIDITY

All the provisions of this Deed are severable and distinet from one another and if at any time
any provision is or becomes illegal, invalid or unenforceable in any respect under any law of
any jurisdiction, neither the legality, validity or enforcesbilify of any of the remaining
provisions nor the legality, validity or enforceability of such provision under the law of any
other jurisdiction will in any way be affected or impaired.

31 RELEASE

Upon the expiry of the Security Period {(but not otherwise} Centric shall, at the request and
cost of the Obligor, take whatever action is necessary 1o release or re-assign {without recourse
or warraniy) the Security Asssets from the Security.

3. COUNTERPARTS

This Deed may be executed in any number of counterparts, and this has the same effect as if
the signatures {and seals, if any} on the counterparts were on 2 single copy of this Deed,

4%
(]

GOVERNING LAW
This Deed is governed by English law,

N WITNESS of which this Deed bhas been duly execuied by each Obligor as a deed and duly
execuied by Ceniric and has been delivered on the first date specified on page 1 of this Deed.
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SCHEDULE R

{hligors

Name of Ohbligor Company Number Registered Office

Tribune  Busingss  Systems | 02824638 Prospect House, 38 Queens
Limited Road, Reading, RG1 4RP
Tribune  Support  Sorvices | 04294870 Prospect House, S8 CQuecens
Linted Road, Reading, RG1 4RP
Tribune Consulting Services | (5638193 Prospeet Housg, 38 Q(Queoens
Limited Road, Reading, RG1 4RP
Tribune Soflware  Services | 05639185 Prospect House, 58 (ucens

Limited

Road, Reading, RG1 4RP
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SCHEBULE 2
The Guarauntes
Continuing gusrantee

This gusranice is a continuing guaranies and will extend fo ihe ultimate balance of sums
payable by any Obligor under the Finance Documents, regardicss of any intermediate
payment or discharge in whele or in part,

Reinstatement

if any payment by an Obligor, or any discharge given by Centric {(whether in respect of the
obligations of any Obligor or any security for those obligations or otherwise) is avoided or
recuced as a result of insolvency or any similar event:

{a} the lability of each Obligor under this Deed shall continue as if the payment,
discharge, avoidance or reduction had not occurred; and

{b} Centric shall be entitled o recover the value or amount of that security or payment
from each Obliger, as if the payment, discharge, avoidance or reduction had not
oucurred.

Waiver of defences

The obligations of sach Obligor under this Dieed will not be affected by an act, omission,
matter or thing which, but for this Deed, would reduce, release or prejudice any of its
obligations under this Deed {without limitation and whether or not known {o it or to Centric)
ncluding:

{a} any time, waiver or consent granted to, or composition with, any Obligor or other
person;
&) the release of any other Obligor or any other person under the terms of any

composition or arrangement with any creditor of any Obligor;

{c} the taking, variation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any rights against, or security over assets of
any Obligor or other person or any non-presentation or non-observance of any
formality or other requirement in respect of any instrument or any failure to realise
the full vahue of any security;

{d} any incapacily or lack of power, authority or legal personality of or dissohution or
change in the members or status of an Obligor or any other person;

{&} any amendment, novation, supplement, extension {whether of maturity or otherwise),
restatement or replacement (in each case, however fundamental and of any nabure
whatsoever inchuding, without limitation, which results in any increase in any amount
due or owing under any Finance Document or in the rate of intergst or any other suim
payabie under any Finance Document) of a Finance Document or any other docoment
OF SeCUrity;

{f) any unenforceahility, illegality or invalidity of any obligation of any person under any
Finance Document or any other document or security; or




's#

{g} any insolvency, administration or similar proceedings.
Immedisic recourse

Each Obligor waives any right it may have of first requiring Ceniric to proceed against or
enforce any other righis or security or claim pavment from any person before claiming from
that Obligor under this schedule 2. This waiver applies irrespective of any law or any
provision of a Finance Documnent to the contrary.

Appropriations

Until all amounts which may be or become payable during the Security Period by the
Obligors under or in connection with the Finance Documents have been irrevocably paid in
full, Centric may:

{a} refrain from applving or enforcing any other monies, security or rights held or
received by Centric in respect of those amounts, or apply and enforce the same in
such manner and order as it segs fit (whether against those amounts or otherwise} and
1o Obligor shatl be entitled to the benefit of the same; and

{b) hold in an interest-bearing suspense account any monies received from any Obligor
or on account of any Obligor's lability under this schedule 2.

Deferral of guarantors' rights

Uniif sll amounts which may be or become payable during the Secwrity Perind by the
Ubligors under, or in connection with, the Finance Documents have been irvevocably paid in
full and unless Centric otherwise directs, no Obligor will exercise any rights which it may
have by reason of performance by it of its obligations under the Finance Documents:

{a} o be indenmified by an Obligor;

{b) ¢ olaim any contribution from any other guarantor of any Obligor's sbligations under
the Finance Documents: and/or

(e} to take the benefit {in whole or in part and whether by way of subrogation or
otherwise} of any rights of Centric under the Finance Documenis or of any other
gugrantee or security taken pursuant to, or in connection with, the Finance Documents
by Centric.

Additions! security

This guarantee is in addition o, and is not in any way prejudiced by, any other guarantes or
security at the date of this guarantee or subseguently held by Centric.




CENTRIC SPV 1 LIMITED

Executed as a deed, but not delivered until the
first date specified on page 1, by CENTRIC
SPV 1 LIMITED acting by a Director and a
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duly authorised signatory in the presence oft } Director
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THE OBLIGORS

Exscuted as a deed, bt pot delivered unitl the
first dale specified on page I, by TRIBUNE 3}
BUSINESS SYSTEMS LIMITED acting by a )

director in the presence of } Dirsctor
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