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In accordance with ~
Section 860 of the M G 0 1
Companies Act 2006,

Particulars of a mortgage or charge Laserrom

A fee is payable with this form.
We will not accept this form unless you send the correct fee.
Please see 'How to pay' on the last page.

& What this form is for 3 What this form is NOT for
You may use this form to register You cannot use this form to register [
particulars of a marlgage or charge particulars of a charge for a Scottish ﬁ ‘
in England and Wales or Northern company. To do this, please use z
Ireland. form MGO1s. ] *SASERHOW*
=l sCT 27/01/2010 134

COMPANIES HOUSE

Company details I_ |> lf [_\“ For official use
Company number W I?_ !_9_ IT ,1_ ’6_ ,6_ ,8_ <> Filling in this form

Please complete in typescript orin
Company name in full ‘Vialtus Limited {the "Company") bold black capitals.

1 All fields are mandatory unless
specified or indicated by *

! Date of creation of charge

Date of creation H E |T“0_ ’F‘l— lﬁ P? ’T ‘W
E Description

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

Description Debenture (the "Deed"™)

n Amount secured

Please give us details of the amounl secured by the morlgage or charge. Continuation page
Please use a continuation page if

Amount secured All or any monies, liabilities and obligations, you need fo enter more details.
whether actual or contingent and whether owed
jointly or severally or as principal debtor,
guarantor, surety or otherwise, which are now or
may af any time hereafter (whether before or at any
time after demand) be or become due in any manner
by the Company to the Secured Parties under the
Facilities Agreement and the other Finance
Documents, and all or any monies, liabilities and
obligations due by the Company under or pursuant to
the Deed (the "Secured Obligations™).

Please see the property mortgaged or charged
continuation page for all definitions.

Dcpartl:nem fnr.Bmlrleu CHFPO25
Innovation & Skils 10109 Version 2.0 Laserform Intemational 1009

BIS




MGO1

Particulars of a mortgage or charge

s B

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

Please give the name and address of the mortgagee(s) or person(s) enitled to
the charge.

Name lBank of Scotland Plc (SC327Q00)
Address |The Mound, Edinburgh

|(the "Security Trustee")
posnse [ [0 1[5 [ [2[ [
Name l
Address [

|
Postoode T rrrrr

Continuation page
Please use a continuation page if
you need to enter more details.

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 {0 enter more details.

Short particulars

mortgaged or charged and for all definitions.

Please see sections 1 (Fixed Security), 2 (Floating Charge) and 3
(Negative Pledge)of the continuation page for the details of the property

CHFPO25
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MGO1

Particulars 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:

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

- procuring or agreeing te procure subscriptions, whether absolute
or conditional,

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

Commission alfowance
or discount

N/A

Delivery of instrument

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

21 days after the date of creation of the charge (section 860). If the property is
situated and the charge was created cutside the United Kingdom (UK), you must
deliver the information to the Registrar within 21 days after the date on which
the instrument could have been received in the UK in the normal course of post
and assuming you had posted it promptly (section 866).

We will accept a verified copy of the instrument creating the charge where the
property charged is situated and the charge was created outside the UK (section
870). The company or the person who has delivered the copy to the Registrar
must verify it 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

| Please sign the form here.

Signature

CREgEe

This form must be signed by a person wnh\&u.mler.e;;?the registration of
the charge.

CHFP025
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MGO1

Particulars of a mortgage or charge

E?'resenter information

n Important information

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

|°°“'-’°“‘ame Tanja Saravolac

’ Company name

IM"“=ss Princes Exchange

MCGRIGORS LLP

’1 Earl Grey Street

|

| County/Region

e SN DO

| Country

Pasl town

|Dx DX ED 723301 EDINBURGH 43

|Tenepmne 0131 777 7000

mertificate

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

W4 checkiist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

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

[x] You have included the originat deed with this form.

{x] You have entered the date the charge was created.

[x] You have supplied the description of the instrument.

[x] You have given details of the amount secured by
the mortgagee or chargee.

{x] You have given details of the mortgagee(s) or
person(s) entitled to the charge.

(x] You have entered the short particulars of all the
property morigaged or charged.

(] You have signed the form.

[x] You have enclosed the correct fee.

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

E How to pay

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

Make cheques or postal orders payable to
‘Companies House.'

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 companies 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 Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF.
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post).

For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
First Floor, Waterfront Plaza, 8 Laganbank Road,
Belfast, Northern Ireland, BT1 3BS.

DX 481 N.R. Belfast 1.

ﬂ Further information

For further information, please see the guidance notes
on the website at www.companieshouse.gov.uk or
email enquiries@companieshouse.gov.uk

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

CHFPOZ5
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in accordance with MGO1 - continuation page

Section 860 of the .
Companies Act 2006. Particulars of a mortgage or charge

n Amount secured

ﬁ’lease give us details of the amount secured by the mortgage or charge.

Amount secured 1. FIXED SECURITY
1.1 Mortgages and charges
1.1.1 Land

The Company charges:

(a} by way of first legal mortgage, all estates and interests in the
Specified Properties and all other freehold or leasehold
properties now or hereafter belonging to it together with the
Properties and the Ancillary Rights pertaining to them;

(b} by way of first legal charge (te the extent not effectively
mortgaged under paragraph (a) above, or any other present or
future mortgage in favour of the Security Trustee), all estates
and interests in all freehold or leasehold properties now or
hereafter belonging to it together with the Properties and the
Ancillary Rights pertaining to them.

1.1.2 Plant and Machinery

The Company charges by way of first fixed charge, all plant, machinery and other
chattels now or hereafter owned by it and its interest in all plant, machinery
and other chattels held by it under any lease, licence, hire or rental contract
or other arrangement (excluding any forming part ¢f its stock in trade or work in
progress) together with the benefit of all hiring, leasing or rental contracts in
respect of any such plant, machinery or chattels hired, leased or rented by it to
any cother person, and any guarantees, indemnities and Security Interests for the
performance of such person's obligations now or hereafter held or enjoyed by it
in relation thereto.

1.1.3 Credit balances

The Company charges by way of first fixed charge, all monies, whether principal
or interest, accrued or accruing, now or at any time hereafter deposited in or
otherwise standing to the credit of each Account, and any other present or future
account of the Company with the Account Bank the debts thereby represented, and
all other rights and benefits in connection therewith.

1.1.4 Rental Income

The Company charges by way of first fixed charge (except to the extent the
subject of a valid fixed Security Interest under any other provision of the
Deed), all Rental Income together with the benefit of all guarantees,
indemnities, Security Interests and other rights of any nature now or hereafter
held or enjoyed by it in relation thereto.

CHFP(25
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In accordance with
Section 860 of the

Companies Act 2006.

MGO1 - continuation page
Particulars of a mortgage or charge

Amount secured

fPIease give us details of the amount secured by the mortgage or charge.

Amount secured

1.1.5 Miscellaneous

the Company charges by way of first fixed charge:

{a) the benefit of all statutory or regulatory licences, permissions,
consents or authorisations held by it in connection with its
business or the use of any Security Asset and any right to
payment of compensation thereunder;

(k) all sums, realised or recovered by any liquidator or
administrator of the Company pursuant to Part VI of the
Insolvency Act 1986;

(<) its goodwill; and

(d) its uncalled capital.

1.2 Assignments

1.2.1 Insurances

The Company assigns absolutely by way of security, the benefit of and its
whole present and future rights and claims under or in respect of, the
all Insurances including without limitation, all rights to submit,
negotiate and settle claims, and all monies now or hereafter payable
thereunder, including return cof premiums.

1.2.2 Rental income

The Company assigns absolutely by way of security, all Rental Income, and
the benefit of all guarantees, indemnities and Security Interests now or
hereafter held or enjoyed by it in relaticon thereto,

1.2.3 Hedging Agreements

The Company assigns absolutely by way of security, the benefit of and its
whole present and future rights under the Hedging Agreements.

2. FLOATING CHARGE

In security for the payment and discharge of the Secured Obligations, the
Company, with full title guarantee, charges by way of first floating charge, its
whole undertaking, property, rights and assets, present and future, except to the
extent they are effectively mortgaged, charged or assigned by way of mortgage,
fizxed charge or assignment under or pursuant to the Deed (including any such
property rights or assets comprised in a charge which is reconverted under Clause
3.5 (Reconversion} of the Deed), or any other mortgage, fixed c¢harge or
assignment in favour of the Security Trustee.

CHFPO25
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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 particulars of the property mortgaged or charged.

Short particulars

3. NEGATIVE PLEDGE

The Company shall not create or permit to subsist any Security Interest on any of
the Security Assets other than any Permitted Security Interest.

DEFINITIONS
The following words shall have the following meanings:

"Aceount Bank” means any other bank, financial institution or other person with
whom the Company holds an account;

"Accounts™ means any account held by the Company with an Account Bank, and as at
the date of the Deed and includes the Accounts (if any) more particularly
described in Part 1 of Schedule €& of the Deed and "Account" means any one of
them;

"Ancillary Rights" means the benefit of all covenants, leases, tenancies,
agreements, licences, rights, conditions or encumbrances relating to the
Mortgaged Properties and all monies pald or payable thereunder:

"Facilities Agreement"” means the agreement so called dated 17 April 2008 between,
amongst others, Daisy Communications Ltd as Parent and Original Borrower, the
Subsidiaries named therein, the Security Trustee as Arranger, Agent, Security
Trustee and Original Lender, amended by the amendment letter dated 17 July 2009,
as further amended by the amendment letter dated on or around the date of the
Deed and as the same may be further amended, restated, supplemented or novated
from time to time;

"Insurances" means all policies or contracts of insurance or assurance now or
hereafter effected by the Company or on its behalf or in which it may have an

interest;

"Mortgaged Properties” means all freehold or leasehold properties from time to
time forming part of the Security Assets and includes the Specified Properties;

"Occupational Lease" means any occupaticnal lease or licence or other right of
occupation to which any Property may be subject from time to time;

"Occupational Tenant" means a tenant, licensee or other occupier under any
Occupational Lease;

"Permitted Security Interest" means:

{a) any lien arising by operation of law and in the ordinary course
of business and not as a result of any default or omissicn by an
Cbhbligor;

(b) any Security Interest arising under any Finance Dccument; or

{c) any Security Interest created or outstanding with the prior

written consent of the Agent;

CHFPO25
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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 particulars of the property morgaged or charged.

Short particulars

"Rental Income” means the aggregate of all amounts payable to or for the
benefit or account of the Obligor in connection with the letting or
licensing of the Properties or any part of them, including (but not
limited to):

(a} rent and/or licence fees (and any amount equivalent to it)
payable whether wvariable or not and however or whenever
described, reserved or made payable;

{a} sums received by an Obligor from any deposit held as security for
performance of any tenant's obligations;

(k) any other moneys payable in respect of occupation and/or usage of
a Property (including any car parks forming part of any Property)
and every fixture and fitting in it and any and every fixture on
it for display or advertisement, on licence or otherwise:

(<) any profits, damages, compensation, settlement or expenses for or
representing loss of rent or interest on them awarded or agreed
to be payable as a result of any proceedings taken or claim made
for the same net of any costs, fees and expenses paid {(and which
have not been reimbursed to, and which are not recoverable by, an
Obligor from any party) in furtherance of such proceedings so
taken or claim so made;

(d) any moneys payable under any policy of insurance in respect of
loss of rent or interest thereon;

(e} any sum pavyable or the value of any consideration to be given by
or on behalf of any Occupational Tenant for the surrender or
variation of any Occupational Lease;

(f) any sum payable by any guarantor of any Occupational Tenant; and

{g) any interest payable on any sum referred to above and any
damages, compensation or settlement payable in respect of the
same;

"Security Assets” means all or any part of or interest in the undertaking,
property, rights and assets of the Company which now or at any time hereafter are
or are expressed to be the subject of any Security Interest created or purported
to be created by or pursuant to the Deed:;

"Security Interest"” means a floating charge, standard security, debenture,
mortgage, charge, pledge, lien or other security interest of any kind: and

"Specified Properties" means the freehold or leasehold properties specified in
Schedule 2 of the Deed.

"Agent", "Finance Documents”, "Hedging Agreements”, "Obligor", "Properties" and
"Secured Parties"” shall have the meaning as defined in the Facilities Agreement.

CHFP025
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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. 2911668
CHARGE NO. 1

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A DEBENTURE DATED 22 JANUARY
2010 AND CREATED BY VIALTUS LIMITED FOR SECURING ALL
MONIES DUE OR TO BECOME DUE FROM THE COMPANY TO
THE SECURED PARTIES 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 27 JANUARY 2010

GIVEN AT COMPANIES HOUSE, CARDIFF THE 1 FEBRUARY

Dx

% “--......"' &
o‘chD LX‘Q

Conpries Honse
_— farihe wecond —— THE OFFICLAL SEAL OF THE
) REGISTRAR OF COMPANIES




