In accordance with
Section 860 of the
Compantes Act 2006

MGO1

Particulars of a mortgage or charge

o

A fee 1s payable with this form
We will not accept this form unless you send the correct fee
Please see 'How to pay' on the fast page

< What this form 1s for % What this form 1s NOT for
*You may use this form to register You cannot use this form to register
particulars of 2 mortgage or charge particulars of a charge for a Scottish
in England and Wales or Northern company To do this, please use
ireland form MGQ1s
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Company details

Company number

o [7 [7 s le [s [6 |7

Company name in full [Bndgepomt Funding Il A Limited (the "Charging Company") v

=

FI

-> Filiing 1n this form
Please complete in typescnpt or in
bold black capitals

All fields are mandatory unless
specified or ndicated by *

Date of creation of charge

Date of creation

o [f pRFfs <

Descrption

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

Description

Lioyds TSB Bank plc {the "Lender") .~

Debenture (the "Debenture") dated 9 January 2013 made by the Charging Company in favour of

Amount secured

[Please give us detatls of the amount secured by the mortgage or charge

Amount secured

The Secured Sums (as defined in the Continuation Pages to Section
6 of this Form MG01)

Reference to any Finance Document (as defined i the Continuation
Pages to Section 6 of this Form MGO01) includes reference to such
Finance Document as varied in any manner from time to time, even if
changes are made to the composition of the parties to such
document or to the nature or amount of any facilibes made available
under such document

Continuation page
Please use a continuation page i
you need te enter more details

BIS

Department for Busmesa
Innavation & Skafls
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MGO1

Particulars of a mortgage or charge

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

Please give the name and address of the mortgagee(s} or person(s) entitted to Continuation page
the charge Please use a continuation page if
ot you need 1o enter more detads
Name L/fLEoyds TSB Bank plc (and its successors In title, permitted assigns
Address {and permitted transferees), 10 Gresham Street, London
Postcode ’?EEW,_F,TI?
Name \
Address ’
Postoode HEEEEEES

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged Continuation page
Please use a continuation page if

you need o enter more detals

Short particulars

In this Section 6, references to Clauses and Schedules are to Clauses of, and Schedules to, the
Debenture unless otherwise specified References in this Form MGO01 to the Debenture or to any
other document (including any Finance Document) include reference to the Debenture, or to such
other document, as varied in any manner from time to time Definitions used in this Form MG01
are set out at the end of the Cantinuation Pages to this Section 8

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

The Debenture creates fixed charges and a Qualfying Floating Charge over all or
substantially all of the Charging Company’s assets, as follows

Particulars of property mortgaged or charged
1 As secunty for the payment or discharge of all Secured Sums, the Charging Company, with
full title guarantee, assigned absolutely to the Lender all its nights, title and interest from

time to time in respect of the Hedging Agreements

2 As secunty for the payment or discharge of all Secured Suims, the Charging Company, with
full title guarantee, charged to the Lender by way of fixed charge

(a) all Land which s at the Debenture Date, or in the future becomes, Its property,

(b) all interests and nights 1n or relating to Land or the proceeds of sale of Land at the
Debenture Date or in the future belonging to 1,

{c) all plant and machinery at the Debenture Date or in the future attached to any Land
which, or an interest In which, 1s charged by it under the provisions of Clause 3 2,

Please see Continuation Page 1
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In accordance with
Section 860 of the
Companies Act 2006

MGO01 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short parhiculars of the property morigaged or charged

Short particulars

Continuation Page 1

{d)

(e)

(f)

(1)

all rental and other income and all debts and claims at the Debenture Date or in the
future due or owing to it under or in connection with any lease, agreement or icence
relating to Land,

all Specified Investments held or beneficially owned by 1t at the Debenture Date,
including all praceeds of sale denved from them,

all Specified Investments in which the Charging Company may in the future acquire
any Interest (legal or equitable), mcluding all proceeds of sale derived from them,

all Denvative Rights of a capital nature at the Debenture Date or in the future
accruing or offered in respect of its Specified Investments,

all Derivative Rights of an income nature at the Debenture Date or in the future
accruing or offered at any ime n respect of its Specified Investments,

all wnsurance or assurance contracts or polcies at the Debenture Date or in the
future held by or otherwise benefiting it which relate to Fixed Secunty Assets or
which are at the Debenture Date or In the future deposited by it with the Lender,
together with all its nights and interests in such contracts and policies (including the
benefit of all claims ansing and all money payable under them) apart from any
claims which are otherwise subject to a fixed charge or assignment (at law or n
equity) in the Debenture,

all its goodwill and uncatled capital for the time being,

all Intellectual Property presently belonging to it, including any Intellectual Property to
which it 1s not absolutely entitted or to which it 1s entitled together with others,

all Intellectual Property that may be acquired by or belong to it in the future, including
any such Intellectual Property to which it 1s not absolutely entitled or to which it 1s
entitled together with others,

the benefit of all agreements and hcences at the Debenture Date or in the future
entered into or enjoyed by it relating to the use or exploitation of any Intellectual
Property in any part of the warld,

all ts nghts at the Debenture Date or in the future in relation to trade secrets,
confidential information and knowhow In any part of the world,

all its nghts and causes of action In respect of infringement{s) {past, present or
future) of the nghts referred to In sub-paragraphs (k) te (n) inclusive of Clause 3 2,

all trade debts at the Debenture Date or in the future owing to it,

all other debts at the Debenture Date or n the future owing to it, excluding those
arising on fluctuating accounts with other members of the Group,

Please see Continuation Page 2
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In accordance with
Sectron 860 of the
Compantes Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

Continuation Page 2

(N the benefit of all mstruments, guarantees, charges, pledges and other secunity and
all other nghts and remedies available to it in respect of any Fixed Secunty Asset
except to the extent that such items are for the time being effectively assigned under
Clause 3 1 (Assignments),

(s) all ts interests and nghts (iIf any) in or to any money at any time standing to the credit
of any bank account,

() any beneficial interest, clam or enttlement it has to any pension fund at the
Debenture Date or in the future,

(u) all nghts, money or property accruing or payable to it at the Debenture Date or in the
future under or by virtue of a Fixed Security Asset except to the extent that such
nghts, money or property are for the ttime being effectively assigned or charged by
fixed charge under the foregoing provisions of the Debenture, and

{v) the benefit of all licences, consents and authonsations held in connection with its
business or the use of any Asset and the rnght to recover and receive all
campensation which may be payable in respect of them

As securnity for the payment or discharge of all Secured Sums, the Charging Company, with
full title guarantee, charged to the Lender by way of floating charge

(a) all ts Assets, except to the extent that such Assets are for the time being effectively
assigned by way of secunty by virtue of Clause 3 1 {Assignments) or charged by any
fixed charge contained i Clause 32 (Fixed Secunty), including any Assets
compnised within a charge which 1s reconverted under Clause 4 4 {Reconversion),
and

(b) without exception, all its Assets In so far as they are for the time being situated
Scaotland,

but in each case so that the Charging Company shall not create any Securnty over any such
Asset (whether having prionty over, or ranking par passu with or subject to, this floating
charge) or take any other step referred to in Clause 7 (Negafive pledge and other
restrictions) with respect to any such Asset, and the Charging Company shall not, without the
consent of the Lender, sell, transfer, part with or dispose of any such Asset except by way of
sale in the ordinary course of its business to the extent that such action 13 not otherwise
prohibited by any Finance Document)

Covenants and Restrictions contained in the Debenture

By Clause 6 {Coflection of Receivables), the Charging Company agreed to collect and
realise all its Recevables and, immediately on receipt, pay all money so collected into an
account specified from tme to time by the Lender in consultation with the Charging
Company The Charging Company shall, pending such payment, hold all money so received
upon trust for the Lender

Please see Continuation Page 3
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In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

s |

Short particulars of all the property mortgaged or charged

|7Please give the short particulars of the property mortgaged or charged

Short particulars

2

Continuation Page 3

(a)

By Clause 112 (Negatve Covenants), the Charging Campany agreed that it would not,
without the prior written consent of the Lender

(a)

By Clause 7 (Negative Pledge and other restrictions), the Charging Company agreed
that, except as permitted under paragraph (b} below, it would not

{n create or permit to subsist any Secunty over any of i{s assets
(1) sell, transfer or otherwise dispose of any of its receivables
()
{1} sell, transfer or otherwise dispose of any of its assets on terms
whereby they are or may be leased to or re-acquired by any other
Obligor,
{2} enter into any arrangement under which meoney or the benefit of a

bank or other account may be appled, set-off or made subject to a
combination of accounts, or

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

In crrcumstances where the arrangement or transaction 1s entered into pnmarily as a
method of raising Financial Indebtedness or of financing the acquisition of an asset
A transaction referred to In this paragraph (i) 1s termed "Quas) Securnty"

Paragraph (a) above does not apply to any Security or (as the case may be) Quas:-
Secunty, which I1s

) Permitted Security, or

(n} granied under the Finance Documents

save in the ordinary course of business, carry out any butlding work on its Land, or
make any matenal structural alteration to any building on its Land, or apply for any
planming consent for the development or change of use of its Land, or at any time
sever, remove or dispose of any fixture on it In each case if any such action would
be reasonably likely to matenally adversely affect the value of such Land,

enter into any onerous or restnctive obligation affecting s Land or create or permit
to anse any overrniding interest or any easement or nght whatever in or over it which
would be reasonably likely to matenally affect adversely its value or the value of the
Security constituted by the Debenture over i,

exercise any power of leasing in relation to its Land, or accept surrenders of leases
of its any Land or agree to do so if any such action would be reasonably likely to
materially adversely affect the value of such Land,

Please see Continuation Page 4
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[n accordance with
Section 860 of the

Companies Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

’

<

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property morigaged or charged

Short particulars

Continuation Page 4

(d) extend, renew on substantally different terms or substantially vary any lease or
tenancy agreement or give any licence to assign or underlet in relation to its Land to
the extent that it would be reasonably ltkely to matenally adversely affect its value or
the value of the Secunty constituted by the Debenture,

(e) make any election to walve the exemption under paragraph 2 of Schedule 10 of the
Value Added Tax Act 1994 n its capacity as landlord of any such Land to the extent
that 1t would be reasonably iikely to matenally adversely affect its value or the value
of the Secunty constituted by the Debenture,

N part with possession of its Land (except on the determination of any lease, tenancy
or licence granted to 1t) or except as expressly permitted by the terms of the Finance
Documents, or

{a) share the occupation of any Land with any cther person or agree to do so to the
extent that it would be reasonably Ikely to matenally adversely affect its value or the
value of the Secunty constituted by the Debenture

Defimtions

In this Form MGO1, the following expressions have the following meanings respectively set out
below

"Assets'" means in relation to the Charging Company, all its undertaking, property, assets, revenues
and nights of every description, or any part of them

"Borrower” means the Original Borrower or an Additional Borrower (as defined in the Facility
Agreement) unless it ceases to be a Borrower in accordance with 28 (Changes to the Obligors) of
the Facility Agreement

"Debenture Date"” means 9 January 2013

"Derivative Rights™ includes

(a) allotments, nghts, money or property ansing at any tme in relaton to any
Investments by way of conversion, exchange, redemption, bonus, preference, option
or otherwise,

{b) dividends, distnbutions, interest and other income paid or payable in relation to any

Investments, and

{c) stock, shares and secunties offered in addition io or in substtution for any
Investments

"Existing Security™ has the meaning given to it in the Facility Agreement

Please see Continuation Page 5
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In accordance with
Seclion 860 of the
Companies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

o

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short parliculars

Continuation Page 5

“Facility Agreement” means the revolving credit facility agreement dated on or around the
Debenture Date and made between, amongst others, the Charging Company as the borrower and
the Lender as the lender

"Finance Documents"” means the Faciity Agreement, the Debenture, any Guarantee, any
Resignation Letter, any Hedging Agreement, any Utilisation Request, any Selection Notice, any
Comphance Certificate and any other document designated as a "Finance Document” by the
Lender and the Obhgors' Agent (each term as defined in the Facility Agreement, unless otherwise
defined in this form MGQ1}

"Financial Indebtedness” has the meaning given to it In the Facility Agreement

"Fixed Security Asset™ means an Asset for the time being comprised within an assignment created
by Clause 3 1 (Assignments) or within a mortgage or fixed charge created by Clause 3 2 (Fixed
Secunty) or ansing on crystallisation of a floating charge whether under Clause 4 {Crystallisation) or
otherwise

"General Partner” means Bndgepomnt Europe Il (GP) Limited {company number 05369383), a
company whose registered office 15 at 30 Warwick Sireet, London W1B 5AL (as the general partner
of each Partnership)

"Group"” means the Chargmg Company and its Subsidianes for the time being

"Hedging Agreement” means any master agreement, confirmation, schedule or other agreement
for the purpose of hedging interest rate llabihities and/or exchange rate risks or any other document
evidencing a foreign exchange or interest rate transaction,

"Intellectual Property" means patents (including supplementary protection certificates), utihity
maodels, registered and unregistered trade marks (including service marks), nghts in passing off,
copynght, database nghts, registered and unregistered nghts in designs (including in relaton to
semicenductor products) anywhere In the world and, In each case, any extensions and renewals of,
and any apphications for, such rights

"Investments"” means all shares, stock, debentures, debenture stock, bonds and other investments
{as listed 1in Schedule 2, Part Il of the Financial Services and Markets Act 2000), whether certificated
or uncertificated and whether in registered or bearer form, including all depository interests
representing any of them and including all nghts and benefits of a capital nature accruing at any time
in respect of any Investments by way of redemption, repayment, subshtution, exchange, bonus or
preference, option, rights or otherwise

“Land" means freehold and leasehold, and any other estate in, land and (cutside England and
Wales) immovable property and i each case all buldings and struciures upon and all things affixed
to Land (Inciuding trade and tenant's fixtures)

"Manager" means Bridgepoint Adwvisers Limited {(company number 03220373), a company
incorporated in England and Wales whose registered office 1s at 30 Warwick Street, London W1B
5AL {as the manager of each Partnership and the General Partner)

Please see Continuation Page 6
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In accordance with
Section 860 of the

Companies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

Continuation Page 6

"Obligor" means each Partnership (acting by the Manager), the Borrower, the General Partner and
the Manager

"Onginal Borrower™ means Bridgepoint Funding Il A Limited (company number Q07786667), a
company (incorporated (in England and Wales whose registered office 1s at 30 Warwick Street,
London W1B 5AL

"Partnership™ means each of the followming limited partnerships, registered in England and Wales
with the number indicated in brackets

(a) Bndgepoint Europe 1l 'A’ LP (LP010313),

{b) Bridgepoint Europe I} 'B’ LP (LP010314),

{c) Bridgepoint Europe lll 'C' LP (LP010315),

{d) Bridgepoint Europe 11l ‘D’ LP (LP010318), and

{e) Brnidgepoint Europe Il 'E' LP {(LP010317)
"Permitted Security™ means

{a) any hen ansing by operation of law and in the ordinary course of trading and not as a
result of any default or omission by any Obligor,

(b) any Securnty ansing under any retention of title, hire purchase or conditional sale
arrangement or arrangements having simiar effect in respect of goods suppled to
an Obligor in the ordinary course of trading and on the supplier's standard or usual
terms and not ansing as a result of any default or omission by any Obligor,

(©) the Existing Secunty (as defined in the Facility Agreement), and
(d) any Security given with the prior wntten consent of the Lender,

"Receivables” means all sums of money recewable by the Charging Company at any time
consisting of or payable under or derived from any Asset descrnibed in Clause 3 2 {Fixed Secunty)

"Secured Sums"” means all present and future obligations and liabilities (whether actual or
contingent and whether owed jointly or severally or in any other capacity whatsoever) of the Charging
Company to the Lender under each or any of the Finance Documents, in each case together with

(a) all costs, charges and expenses incurred by the Lender in connection with the
protection, preservation or enforcement of its rnights under any Finance Document,
and

{b) all moneys, obligations and liabilittes due, owing or Incurred n respect of any

vanations or increases in the amount or composition of the facilites provided under
any Finance Document or the obligations and habilities imposed under such
documents

Please see Continuation Page 7
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In accerdance with
Section 860 ¢f the
Companies Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property morigaged or charged

Short particulars

Continuation Page 7

"Securnity” means a mortgage, charge, pledge, lien, assignment or other secunty interest securing
any obligation of any person or any other agreement or arrangement having a similar effect

"Specified Investments™ means, in relation to the Charging Company, all Investments which at any
time

(a) represent a holding in a Subsidiary of the Charging Company or an undertaking
which would be its subsidiary undertaking if in section 1162(2){a) of the Act "30 per
cent or more" were subshtuted for "a majonty”,

(b} are held in the name of the Lender or its nominee or to its order, or

(c) the Charging Company has deposited certficates for with the Lender or which, If
uncertificated, are held in an escrow or other account n favour of the Lender or its
nominee

“"Subsidiary™ means an entity of which a person
(a) has direct or indirect Control, or

(b) owns directly or indirectly more than fifty per cent (50%) of the share capital or
similar nght of ownership, or

(c) 15 entitled to receve more than fifty per cent (50%) of the dividends or distributions,

and any entity {(whether or not so controlled) treated as a subsidiary in the latest financial statements
of that person from time to time and disregarding, for the purpose of this definition, the fact that any
shares In that entity may be held by way of secunty, that the beneficiary of the secunty {or its
nominee} may be registered as a member of the relevant undertaking and/or that such beneficiary of
the security {or its nominee) may be entitled to exercise voting powers and nighis with respect to
those charged shares
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MGO01

Particutars of a mortgage or charge

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

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

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

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

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

Commission, allowance
or discount

Not Applicable

Delivery of instrument

You must deliver the onginal iInstrument (if any} creating or evidencing the
charge and these prescrbed particulars to the Registrar of Companies within

21 days after the date of creation of the charge (section 860) If the property 15
situated and the charge was created outside the United Kingdom (UK), you must
deliver the information to the Registrar within 21 days after the date on which
the mstrument could have been receved in the UK m the normal course of post
and assuming you had posted it promptly (section 870)

We will accept a verified copy of the imstrument creating the charge where the
property charged Is situated and the charge was created outside the UK
{section 866} The company or the persan who has delivered the copy to the
Registrar must venfy i to be a correct copy and sign it Where a body corporate
gives the verification, an officer of that body must sign it We will also accept a
verified copy where section 867(2) applies {property situated in another part

of UK)

Signature

’7Please sign the form here
L

Signature

Signature /

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

CHFP025
03111 Version 5 0



MGO1

Particulars of a mortgage or charge

B Presenter information

n Important information

You do nct have to give any contact information, but if
you do 1t will help Companies House If there Is a query
on the form and will establish where we return the
onginat documents The contact information you give
will be visible to searchers of the public record

Conzctoame =301 C/FULLERLI/0143L 05994

’ Company nama
Hogan Lovells International LLP

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

HHow to pay

A fee of £13 1s payable to Companies House in
respect of each mortgage or charge

Make cheques or postal orders payable to
‘Companies House '

Adress - Atlantic House

‘ Holborn Viaduct

|

‘ Post town LOr]don

l County/Region

e [Efefr Al f20F (e

l Gy United Kingdom

I tx 57 London Chancery Lane

Telephone  +44 (20) 7296 2000

Certificate

We will send your certfficate io the presenter's address
if given above or to the Company's Registered Office If
you have left the presenter's mformation blank

W4 checkist

We may return forms completed incorrectly or
with information missing

E Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland

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

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

or LP - 4 £dinburgh 2 (Legal Post)

For companies registered in Northern Ireland.
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhatl Street,
Belfast, Northern lreland, BT2 8BG

DX 481 N R Belfast 1

Please make sure you have remembered the

following

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

ix] You have included the onginal deed with this form

ix] You have entered the dale the charge was created

[x] You have supplied the description of the instrument

[x] You have given detalls of the amount secured by

the morigagee or chargee

[x] You have given detalls of the mortgagee(s) or
person(s) entited o the charge

[x] You have entered the shori particulars of ail the
property mortgaged or charged

[x) You have signed the form

[x] Ycu have enclosed the correct fee

ﬂ Further tnformation

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

This form Is available in an
alternative format Please visit the
forms page on the website at
www companieshouse gov uk
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

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

COMPANY NO. 7786667
CHARGE NO. 2

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A DEBENTURE DATED 9 JANUARY
2013 AND CREATED BY BRIDGEPOINT FUNDING III A LIMITED
FOR SECURING ALL MONIES DUE OR TO BECOME DUE FROM
THE COMPANY TO LLOYDS TSB BANK PLC (AND ITS
SUCCESSORS IN TITLE, PERMITTED ASSIGNS AND PERMITTED
TRANSFEREES) ON ANY ACCOUNT WHATSOEVER UNDER THE
TERMS OF THE AFOREMENTIONED INSTRUMENT CREATING
OR EVIDENCING THE CHARGE WAS REGISTERED PURSUANT
TO CHAPTER 1 PART 25 OF THE COMPANIES ACT 2006 ON THE
18 JANUARY 2013

GIVEN AT COMPANIES HOUSE, CARDIFF THE 24 JANUARY

2013
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House




