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Registration of a Charge

Company name: SILVERHUB MEDIA LIMITED
Company number: 09912428
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Received for Electronic Filing: 24/10/2016

Details of Charge

Date of creation: 24/10/2016
Charge code: 0991 2428 0001
Persons entitlied: REX FEATURES LIMITED

Brief description:  THE DOMAIN NAME: “SILVERHUB.GALLERY”. "FOR MORE DETAILS
OF LAND, SHIP, AIRCRAFT OR INTELLECTUAL PROPERTY CHARGED
PLEASE REFER TO THE INSTRUMENT" INCLUDED.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

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 SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
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COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: DAVID STRONG
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9912428

Charge code: 0991 2428 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 24th October 2016 and created by SILVERHUB MEDIA
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 24th October 2016 .

Given at Companies House, Cardiff on 25th October 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Execution version

Dated 2 o &g,kjw 2016

(1) SilverHub Media Limited
~and.

{2} Rex Features Limited
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This DEBENTURE is madeon 21 Ockeloes 2016

' 'BETWEEN

{2y

N ¥y

-SiiverHub Medua lelted mcorperated and regsstered i Eng?and_and Wales'
‘with company’ number 09912428 whose registerad- office is at 1% Floor, West
~Davidson House, Forbury Square; Readmg, Berkshire RG1-3EU (I:he “Chargﬁr K
‘and .

' Rex Featums L:m:tad incorporated and regzstered ir. Engianﬁ and Wales w1th
- company  number 00431261 whose registered office 1s at 3™ Floor, Counting
' chse, Hays Galleria, 51 57 Teo!ey Street, London SE1 20N (the “Lender”)

INTERPRETATIGN

Expressly defmed terms .

Terms. defmed in the Facmty Agreement shail unless otherwuse defmeci in this.

deed, have the same meaning in this deed. In add;tmn the following defamtauns-
apply ir-this deed In this Deed ' :

Deﬁniiﬁaﬁs

Aceaunt 'means each present or future acccunt of the Chargor or
' : in which "the. Chargor has an interest with ahy bank, .
fmanaal ~institution, - entity  ‘or parson. ‘whatsoever

'mcluchr;g, without hmitatzon, the accounts in.respect of

Cwhich brief particulars aré set out in Schedule 1 (The

Atcounts) and inciudes, where the contaxt requires; any

‘sub-account or-ledger. :‘elatmg to each such-account and

- all renewals or redesignations of each such account and -

Accounts shall mean- aII or. any number of the Accounts

-{as the case may be) '

_'_Associatéd”Ri'ght's ‘means in relat:on o any asset all- 'r'i'gh:'t's' BOWErs,

" banefits, covenants, warranties, guarantees or’ security

- given or |mplled in respact of such asset, all'rights under

~.any agreement for sale, agreemeant for lease or licence

of or in. respect of such asset and any. monies and

proceeds paid or payable in respect of such asset

. mciudmg, without i|m|tat|cn, in respect m’ a sale,.ease .
“or licence c:f such asset :

Authorisation means an 'authcrisatiah ‘consent, approval, resolution, -

" licence,  exemplion; ﬁimg,.notarlsatmn registration or
_ accred:taticn . '

Bank Balances means all mohies (includmg mterest) from titme to tima .

standing to the credit of the Accounts and all debts
represented by any such Accounts..



Charged Contracts

‘Charged Debts

‘Delegate

' Discharge Date

'. 'Dis.triﬁ'&ﬁon'ﬂights

Domain Names -

Enforcemert Party |

Facility Agreement

‘Finance Party

Finance Document’

.means:

" means those agreements and contracts briaf particulars

of which are set out i Part 1 of Schedule 2 togéther

“with - any and each other agreement or instrument
supplementing - 6r amending. any such agreement or

contract - and any  other agreement; Jinstrument. o
contract entered into by-the Chargor from time. to time
including, without limitation, all. bridging and. loan

‘agreemants. made between the Chargor (as Iender) and
third parties: (as borrewers), . _

fmeans aII book: and other debts and all c}ther r:ghts and-

'_ciaims chargad to the Lander. under this Deed.

means cany delegate, agent attomey “or - trustee
-appointed by the Lender in respect of - the Secured-
--Assets. : . :

means. the. date with effect -f'rm.jwch the' Lender

" confirms in writing to the Chargsr that all the Secured

Gbligations - have. been . unconditionally and irrevocably

- paid and discharged.in full and all relevant commitmenis

of the Finance Parties cancelled.

a) all dividends, distributions, interest: and-
: Cgther ihcorme  paid or payable on tha
. relevanﬁt Investment or Shares

~ by : 'ali shares or- other prcperty derived from
the relevant Investment or - Shares
{whether - by “way  of . conversion,
_ consclldatmn ‘subdivision, —substitution,
redemption, bonus, preference, optl-:m o
otherw;se), and

c) alt other aﬂﬂtmer}ts accretlons, rlghts.

benefits and . advantages  of all ~kinds

‘accruing, -offered . or -otherwise. derived
from or incidental to. the relevant
'I'nvee‘s'tmerrt or Shares, ' :

"_meaﬂs those domaun names set Gut in Schedule & and'_
any Associated nghts :

means any of the Léndef,‘.fa' Receiver or a Delegate. .

means the facility agreemerit originally dated on or
about the date: of this Deed between the Chargor as:
“ borrower and the Lerder. .

means the Lander or & Dalegate, '

has the meaning given to it In the Facility Agreement. -



Expenses

Fixtures

Fioating Charge
Asset :
Insolvency Act

Insurances

-means all  fees, dlscounts, commissions. and other
_banking or service charges, legal ‘ard other-professional-
fees, premiums, costs, charges and/or expénses, in ecach

case calculated. on @ full indemnity basis® and. together
with VAT, payable thereon incurred: or-payable by -any
Finance Party or any Enforcemeat Party “in- connection.

with the Secured  Assets, -the perfecting,. enforc:mg or-

exermsmg any power under the Financa Documents,; the

_appointment of any Receiver or Delegate, the breach of

any provision - of the Finance  Documents and/or the

- protection, the- realisation or: enforcement of the Finance
Documents . and  the protectton L. preservation .and

snforcement by any Finance Party of its rights under the
Finance Documénts &F any other documents evidencing
the  Secured - Cbligations and,  following the "Security -
under this Deed becoming ehforceable, includes without

lirsitation the costs of transferring to the- Lender or the

Ragaiver any security rankmg in priority to the securlty

constituted- by this Deed or the amount required to be
paid to _secure the -unconditional and irrevocable

-discharge -of  such security {other  than Permitted
- Security) or any of the foregomg as the canﬁext shaEl'
'--reqmre ' :

means any ﬂxtures (but excludmg Iandic:rd 5 ﬂxtures),__'

'-'fattmgg, fixed g}lant or mach!nery from time. to time

SItuated on or formmg part of the Property

_means, at any: tzme all of the Secured Assets Wthh are

at that time the sub;ect of the fioatmg charge ereated -
under this Deed - .

meéans the Insaivahcy Act 1986.

rreans alfl contracts of policies of insurance of whatever

aature which fromtime t6 tirme are - taken cout or

- Insurance Proceeds

- Intellectual
_ Property

‘maintained by or on be'ha!fof the ﬁh_argor arF (tothe
“extent of its relevant-interest) in which the Chargor has

an interest including but not Iln*zlteci to those specaﬁed in

Part 2:0f Schedule 2.

means all ﬁmceeds of Insurances payable to (or to the
~order cf) or recewed by the Chargnr '

means all. rights: in. the_- D‘o:m-ain- Na‘m'esﬁ,“3coﬂfidenti’al
information, copyright and like rights, database"rigl'_&ts,_
design’ rights, rights. iri- desngn knawhow, rights in

inventions; patents, service miarks, trade marks and all

other intellectual property rights and interests, whether
registered. (or the subject of an apphcat’mn for

regastratlan) or uh-registered, éwned by the Chargoer or
in which the Chargor has-an. interest from time to-time
and the benefit of the Chargor's applications and rights

E “to use such assets, throughout the worid now and in the.

future.



Interest

Investment

Legal Reseérva tions

Limitation Acts
LPA-
Paity

Perfection

. Requirements .

Permitted
Withdrawal

Property-

Real Property

" means interest at the rate provided and calculated and
compounded (where: dppropriate) in-accordance with the

Facllity Agreement both befora and aﬁ:er Judgement

‘investments now or In the future ownecﬁ by‘ the’ Chargor-'

including (save where the context otherwise requires)

‘the Shares and. all Parmittad Investments

IT'EEEI"ES

(&) the principle  that eqwtabla rermedies  may . ba

‘granted or refused at the discretion of & court-and

. the. limitation of enforcement by laws rélating to
“insolvency, reorganisation and other ans generaiky _
affectmg the rlghts of creditors; : '

(b)) the- time bamng of claims under the Lzmitauon
- Acts, the possibility . that an undertaking to. assume -
liability . for or indemnify a person against. nori-
payment of : UK stamp duty may be wvoid and
deferices of set-off or caunterclaim; and,

ey _"'SII’T!IEE!‘ prmcaples rlghts and defences under the'

laws of ‘any other}umsdlctuon

td) “any other mattérs ‘which -are set  out as
quahﬁcat onis oF reservataonﬁ as to matters of Taw of
general- appllcatmn n any ega pmions '

means the leltatlon Act 1980 Eznd the Forelgn
Lamatatnon Periods. Act 1984. '

_ means i'_aw of'Prﬁperty'Act 3_925.'.--

means a party to this Deed.

means tha makihnj: ar 'ﬁ'rﬁciu'riﬁg-:of the ragistrations;
-~ filirngs, stampings and/or notifications of or'in connection -

with the Finance Documents or the Security created

_theraunder necessary for the valldlty, effectweness or -
: enforceablllty therec)f

m'eans'- a transfar betweeﬂ ‘Accounts or withdrawal from
an. Account which is ‘not -restricted by the Facility
Agreement ' o .

means the Real Property from time to: tlme awned by the
Chas’gor ar-in which the Chargor has an interest together'

with (in every case) all proceeds of sale deriving from'

any such Redl Property, the benefit of all covenants
- given in-respect of such- Real Property and-any mornies-

paid or payable in respect of such covenants.-

means any F'reeheld',z.iéaééhald or - immovable pr‘c}pe‘rty'_
and any buildings or fixtures, fittings, fixed plant or

 machinery from time to time situatéd on or forming part



' __of any such property

Receiver

means. any one or mate receivers. and managers or (if

the Lender so specifies in the relevant. appointment)

receivers appointed by the Lender pursuant to this Deed

i respect of the Chargar or in respect af the Sccured”
' _-Assets of any of them

. Security

- secured Assets

‘Secured Obligations

Security Périad_

Sh‘éf&'s

 Subsidiary.

Third Parties Act

VAT

means any  mortgage; charge pledge lian. or-othar

" security interest securing any obl agatlon of ‘any person-or

any other agreament or arrangement hawng sam;lar
affect. '

means the asséts charged, assigned or “otherwise the-
subjéct of @ny security created by or pursuant to this .

Deed and includes any part or parts of such assets

'means all indebtedness and al obhgatmns or liabilities of
‘any kind which may now. or at any time in the future be-
dueg, owing of incurred by the Charget to the Finahce

Parties, whatever -their nature or basis . and whether
owed - jointly - or - separately or inany other capacity

whatscever, in any currency or currencies. and however
they - are  described under the - Facility  Agreement, .

tegether w;th (w:thout doub!e countmg) Interest and-
Expenaes :

means the perind begmmng on the date’ cn"' this Deed and -
‘ending on l:he Dlscharge Date,

: me'aﬂ:s all shares .(Ef‘ 'any) _speciﬁed in -Schedule 4 and:
also. all other ‘stocks, shares, debentures, bonds,
warrants, coupons of other. Securities now or in the = =
future owned by the Chargor from time ta time or. any it

which it has an mterest

:means a subs;d&ary af @ company or. cc}rporatmn means
_any other company or corporation ‘which is a "subsidiary.
“undertaking” of such company or corporation as defined.

pursuant to Section 1159 of the ompames Act 2006

means the Contracts (Rights of Third Parties) Act 1999,

means

a) #@ny tax lmpased in compliance W|th the Caumal
 Directive of 28 November 2006 on the common
system  of value added tax - (EC. Directive

2006/112%; and ' '

(b} any other tax of similar nature, whether imposed in.
'z .mermber -state of the. European Union in
‘sUbstitution for, or levied in-addition to; such tax
referred to in paragraph (a) above, or |mpcrsed _
elsewhere. :



1.2

21

1.2.2

1.2.3

124

' Construction

In this Deed:

any reference to!

Cay 'the word "assets" includés present and future pmperty, revenue;

rights and Interests of every kind;

'_('b')' the word “guarantee includes. any guarantee or mdemmty and
©any other financial support (including any participation or other-

-gssurance: agamst foss and arny deposut or payment) in reapect of
'any pefson's mdebtedness _

' ('c) the word ”reguiatmn“'mcludes all official: dsrectwes, regulatsons

- and rules (in each case, whether or not having the force of law) of

ary governmental, inter-gqovernmental or supranaticnal: agency,

. body or department_or of any reguiatnrv or cthez' authorlty or
orgamsatlon,

(d) - the word ”security” mc!udes any ass;gnment aF. a55|gnatlon by
: way of security; charge, lien, mortgage, standard security, p ledge
or cther security interest securing any obiigation of any person

Cand any other agreement or arrangement havinga si imilar effect

el the word "set Bf’f" mciudea analogous rlghts arid cblzgatmﬂs ir

otherjurisdictions; and:

(Y _'the word “tax” mcludes any tax, duty, impost or Ievy and any

gther charge or- withholding of a- similar natire (mc!udmg ENY
mterest or peaalty for-late: paymeant ornon- payment)f

whare somethmg (cr a list cf thmgs) is mtroduced by tha word :

"mciudmg“ or by the phrase "in particular” or is followed by the phrase
"or otharwise", the intention is to state an example {or examples) and

- not to be exhaustive (and the same applies when other similar words or
; phrases are used), . :

' mthout prejudace to any requ;rement tr::- obtam consent of any ‘party- i:o--
'the same, each reference to: : :

&) fthe “Lender includes it su{:cegsc-rs m title-and ats assagnees and

transferees; az‘id

by this Dead (or to any other agreement or deed) ‘means at any tlma'

- this ‘Deed {or as. applicable 'such other agreement -or. deed) as
amendedf novated or suppE'emeﬂted in writin-gj--at Eh’at time*

"unless this Deed expressly staies athermse ar "che ccntext FEQUII‘ES

otherwlse:

{a)  each reference in this Deed to any pravision of any statute or of
any subordinate legislation means; at any time, the relevant.
provision as in force at that time {even if it has been amemed or

re- enacted since the date of th;s Deed); and -



1.2.5

1,206

12,7

128

1.2.9

1.7400

17 '1_1'

(b) each reference in this Deed to any’ pre\}i's}e'n'ef' any statute at any

‘time - includes any subordinate !egusiatlen fmade pursuantto-crin:
~respect of ‘such provisions as in force at-such time (whether made
_ before or after the date. of this Deed and whether amended or re-
-enected since the dete of this Deed),

'each reference to thé smgu%ar mciudes the p%ural and wce versa a5 the‘-

cortext permlts or requures,

the- mdex and each head:ng n thgs Deed is fer cenvenzence enly and dees _
not affect the meanmg of the: words ‘which: follew it;

each reference ie a c!ause or. Schedule is (un 2ss expressly prowded te

" the ¢ontrary) o be construed as-a reference to the relevent tause of ar
_'-Schedu e te thns Deed: : :

a refefence to contmumg m reEatlon to an- Event of Default means ar.
Event of Default that has niot been confirmed by the: Lencier as havmg

_been remed;ed or wawecﬁ

_;save as expressly herem deﬂned capntaliseci terms defined in the Famhty.
Agreement shall have the same meanmg when used herem

a tertf:cate of the Lerder- eettmg ferth the - amount of eny Secured

_Obllgetaons due from the Chargor shall be prima fatie evidence of such-
amount egamst the Charger n the absence ef manafest BITOr;: and '

"wherever ‘thig- Deed states that the Chargor: Fet hat take a eartmular'
‘step . without the consent of the Lender, the Lender: has: discretion
“whather to gwe its ceﬁsent and gan mpese ccmd!tsons on. eny such'- _

" censent it gaves _'

: 1242

If ’che Chargor assagns ofF changes an agreement under t%'ns Deed and the

assignment or charge breaches a- term of that agreement because a thzrd__

party s consent |s required-and has: net been ebtained

(a)y - the Chargor must notn’y the i_eﬁder :mmedaately, _

: '(:b)_- : 'the assngrament of charge will take effert. Oﬂéy msofar as Iegaiiy Qr'

“sguitably possxble until that consent is ebta ned:

) unless the Lender Otherwme requires, the Charge'r'm'ust use ‘all

feasoriable endeaveurs -to obtain - the -consent as. soon as
.practlcable and keep the Lender netifled as to progress towards
echuevmg such censent and :

__(d'} the Chargor must premptly supply the Lender with a ccpy of the_

. censent ebtemed by it.

1.3 ‘Thurd Party R:ghts

1.3.1

Other than the Finance F’arttee a person whit is not an Enf‘"orcement Party-
has no right:under the Third Parties Act to enforce or enjoy the benefit of

©any termof this Deed except to the extent that this Deed exprassly

pmv»des for it to do so..



1.4

1.5 -

21

31

132 No consent of any- person who is net g Party is reqwred to rescind ‘or vary

- this Deed atany timea,

1,33 This Clause 1,2.12 does not affact any right or remedy of ary person
' which exists, or is avaﬁable, otherwuse than pursuant to the Third Parties
Act.

- 'Incorparatmn of nther termﬁ

The terms of the other Fmance Daauments under Whlch ‘the Secured Obhgatlong--
atise and-of any side letters between the Chargor and ‘the Firance Partics relating

1o the Secured Obligations are incorporated in this: Dead to'the extent required for

any purported disposition of the Secured Assets cantained in this Deed to bea

valid disposition \in accordance. with Section 2(1) of the Law of Pmperty_

( Miscellaneous. Prwlsmns) Act 1989,
Confhct

In the event of a ccnfilct betweer the terms of the Famllty Agreemeﬁt and the3
terms of this. Deed the pmws;ons of the Facility. Agreement will prevall

' COVENANT TD PAY

c:av'iena'n't

' The Chargor as. prlmary ebﬁlgor and ot merely as surety, covenants with the
- Lender for itself and for the banefit of each other Finance Party that it will pay,
discharge and perform_:i:he_SEt:ured Cbligations when due (where applicable) and -
i the manner provided in the documents evidencing the Secured Obligations.
'C’HA'RG'.‘ENG CLAUSE

_' Grant of secunty

The Chargor,' as.a contmumg securlty for the payment di'sc'h'a'rfg'e' a'ﬁd’.'
performance of:- the Secured Obhgatmns, charges as secur;ty in favour of the

-~ Lender tha fallowmg assets:

3.1.1  Legal mnrtgage on Propertv
by: way of first legal mortdage, sach Property specified in Schedule 3;
3.1.2  Firstfixed charge oh Property

by way of first fixed charge, all its Property from time to time owned by it (other

‘than property charged by 3,1.1 above), all other interests in its Property, any
rights under any licence or other agreement or document which gives the Chargor

a right to enter upon of use land wherever sntuated and all Asscmated nghts in

' reiatlcn to its Property
- 313 Furst fixed charge on p!ant and machmery

by way of first fixed charge, all plant and machiriery, all vehicles, computers and -

chattels (including those vehicles and computers and chattels, if any, listed it
Schedute 5), now or in the future cwned by it and its interest in any vehicles
and/or computers-or ¢ther chattels in its possession {but not including any such

' chattels for the time being forming part of the Chargot's stock in trade or-wark'in.- =



3.2

. pmgress) and the benefit Uf all contracts, ltcences anci warranties relatmg to the -

same;

3:1.4  First Fix"ed'-i:'harg'é on Shares amﬁ--I’hVe’st:m'-éﬁts‘ -

by way of ﬁrst fixed charge, aII Shares “and ‘Investrments together with all

Distribution Rights from. time to time accruing to .or on such Shares or
Investments and the proceeds from such Shares or Investments, :

315 First fixeci r:harge on Insurancas

to the extent that the Insurances and!or the Insurance Proceeds are mcapabie for _'
any reason of - being effer:tweiy assigned pursuant to Ciause 3.2.2, by way of first .

fixed charge, the Insurances and -all Insurance Proceeds  either now or in the.

future held by, written in: favour cf, or payable to thé Chargor. of in which the .
Chargor is otherw;se mterested

_ '3-’1 Er F:rst f;xe:i tharge on’ Bank Balances
by way of first fixed charge, E of |ts Bank BaEances

. :3';1;?_ First Fixed Charge Dn Inte[iectual Propertv

to the extent that the Intellectua% Pmper’:y is mcapable for any reason of bemg

effectively ‘assigned pursuaﬂt to- Cause 3.2, by way c;f first fixed. charge ai!
-Intellectual Prcpeﬁ:y, : o _

3_1:1_ 8. Flrst Fixed Charge on Author:satlcns, compensatmn etc

to the extent thait such Authorlsat:ons are- mcapabl@ for any reasoh. of bemg-'
effectively. assigned’ pursuant to Clause’ 3.2.3, by way of first fixed charge, the:
- benefit of all Authotisations held:or utilised by the Chargor in-connéction with-its

business or the use of any of its assets and’ the right 1o recover and recelve all
mmpensatlcn which ‘may at any time become payable to it in fespect of such
Authorisatisis to the e)ﬁ;ent permztted by the terms of such Authorisations;

3.1. 9 Fnrs{ leed Charge on gnodwﬂl and uncallad capatal

by -way of first fsxed chaa‘ge ali the goodw;!l and rlghts in re!atmn to aﬁy uncalled
capital of the: Chargcr A -

'3 1. 1D F:rst ?lxed Charge o1 Charged Cuntracts
to the exteﬁt the same are mt effec:twe!y assagned undér Clause 3 2.1, hy way of'

first fixed charge all of its rights and benefits' under each of the Charged
" Contracts, and also -any and ali damages, comperrsatmn, remuneratmn, profit,

royilties, fees, rent or income which the Chargor may derive. from- or be awarded

_.or entitled to in respeact of the: Charged Contracts, all bills of exchange and other -

negotlable instruments “held by it; -any d:s‘mbutorshtp or ‘agreement for- the._

_licensing of Intelléctual Property or similar agreements entered into by it and any

latters of cradit or bonds fesied in its favour

Ass;gnment by way of secu rity

JAs further cantmumg securlty for the payment of the Secured Obligatlons the--
“Chargor assigns- (to the fullest extent capable of asszgnment) to the Lender all its
-ﬁghts, tltle and mterest in the following assets:




3.3

3.2, 1- Asmgnment of Charged Cnntracts

“the. Charged Contracts ‘and also any and all damages, compensation,
" remuneration, profit,. rovalties, fegs, rent or income - which the Chargor may
~derive from or be awarded or entitled t6-in respect of the Charged Contracts and
“all bills - of “exchange - and cther negotiable instruments - held by it ‘any
_diStrlbUtOI’Ship or agresment for the hcensmg of Intellectual Property aor similar

agreements: entered into by it and any Ietters of credlt or bonds issued m Cits

.favour
322 Assngnment of Insurances and Insurance Pmceeds
. the Insurances and the benefat of all Insurance Proceeds, and

323 Ass;gnment nf Assomated R:ghts

any Assc-csated Rtghts which ate not the subjecf: of & valid first fixed charge.

. pursuant to- Clause . 3:1.86f this Deed or valid asmgnmant pursuankt - to- the

remaining: provisiohs of Clauses -2.2.1to 3.2.2 and which relate to any of the

‘assets of the Chargor, ‘whether of not such assels are subject toa valzd Iegai
mortgage, fixed charge or ass@nment pursuant to this Deed.

: _Nutlce of ass:gnment or charge

'_3'-'.-3'.'3." - The'! Chargar shall forthwuth upon recewsng a request to that effect fmm .

the Lender -give notice of each such asmgnment of its rlght title and
mterest (!F any) ln and tcn

'-"(é)--"__ : the Insurances and Insurance Proceeds, by semdmg a notlce ina
form agreed by the rélevant partles, duly comp[eted o each of the
- other partles to the Insurances, _ . -

by '.the Charged Contracts by senckmg a notice substant:aliy in the’

3 form- of Schedule & (with such amendments as the Lender may
agree) duly completed to- each of the. cther parties to the Charged '
Contrar:ts L _

ey the Inte!!ectuai Pmperty by sending a notace in suc:h form as the
Lender may approve, duly: completed By each of the other parties -
to the Intelactual Property G, as the case may I:;eI the Assaczated- '
iRzghts thereto ' : _

_ _and the Chargor sha!i Lse- reasanabie endeavnurs to pmcure that such other party_ .
delivers.an acknowiedgement te the Lender in the form of the acknowiedgement

of fActice in a form agread by the relevant parties (Iin the case of the Insurances
and  Insurance Proceeds) oF in ‘the form-of the: acknowledgement of notice
contained ir the notice set out A “Schedule & (in the. case of each of the Charged‘

' .Cantracts) in. each case wnth such amendmeﬁts as. the Lender may agree

3.-3.2__ 'The Chargor shaﬂ farthwwh upcsn recewmg a requegt to that effect fmm _
- the Lender give notice of the charge of its right, title and intérest (if any)
“in-and to the: Accounts and the Bank Balances ‘to: the bank or financial -

institution where such Accounts are held by sending & notice in the form
of Schedule 8 to the relevant bank or financial institution.



3.4

3.5

3.6

3.7

| Exercise of rigﬁhts’ under Charged Contracts

34 1

3.4.2

Wh;!st no Event of Default exasts the Lender shall permut the Chargur tc-- '

‘axercise its rights. under any of the Charged- Contracts to which it is

- oparty,. prawded that the exearcise of those rights in the manner proposed"
'wc»uld not result i an Everit of Default

'Where an Event of Default exzsts and is cc:»ntmumg ‘the Chargor shallj-
exercise its rights under any of the Charged Contracts ‘anly in atc:ordance-
w:th the prlar wratten mstruct!cng of the Lender.

'F'!'O'ati'ng charge

3.5.1

3.5.2

As further contmumg secur;ty for the payment to the Finance Partles cf

the Setlired Obligatians, . the Chargor hereby charges in favour of the

Lender; by way of first floatmg charge;, all its assets and- undertakings-
whatsoever and wheresoever both present and future to the extent that

any of the same is not the subject. of _an effectwe charge mortgage or

assagnment pursuant to this clause 3.

“The ﬂoat ng charge created under thls deed is & quahfymg ﬁaatmg charge-
- for the purposeg of paragraph 14 of schedule Bi tc- the Insclvency Act..

: Cnnversmn of ﬂqatmg charge K

The Lender may at any time by natlc:e in wntmg to-the Chargcr convert the
- floating: charge created. pursuant to Clause 3. 5 into a fixed charge® as regards such-'
©assets as it shaIE speclfy in the notgce m the event that:

: 3.&1_

3.6.2

'. an Event of Defauit has cccurred

the Lender reasonabEy cons;ders that

{a) 'such adssets aré in danger of being smzed or

-'(b') . Eny Iegal process ar executzon is bemg enforced agamst such_

- assets; or

(c) the Chargor has taken steps to create secur:ty n breach of Clause _
- 13.2-of the Facility Agreement or.

{dy. - steps have been taken whlch would in:the reasonab!e opmlon of _

. the Lender, “likely “to lead to the -appointment of an

admlmstrater or. adm!mstratwe raceiver in relation to the Chargor

~{or such administrator ot admmlstratwe raceiver has Béen
.appomted) ar'to the wmdmg up of the Chargor, :

and by way of Further ‘assUrance the Chargcr shali promptly execute a faxed' '
charge over such assets in such form as the: Lender shall: reasonabiy reguire, '

Auto-matlc- cornvarsion of ﬂnattng c:h'arge'

In add:tzon to any circumstances in which any floating charge created by Claluse 3.5 of
this Deed will crystallise automatlcaily under the general law, aﬂcf without prejudice to
the operatlan of Cleuse 3.6:



3.8

310

374 if the Chargor creates (or. purports to create) any security on or over any
- Floating Charge Asset: {othet than a Permitted Encumbrarice) without the

. prior written consent . of the Lender such ﬂsatmg charge created by this.

- Deed will automaticaily, without any notice being given under Clause 3.6

- and immediately upon. stch. event decurring, be’ converted into a fixed
charge over the. r‘eievant F’Ioatmg Charge Asset : : S

3720 the Chargor convenes any meetmg of its members to consudar a"

resolution ‘to wind up or.not to wind up. the- Chargar, arif a. quadamr
Receiver or  administrater or. another similar. officer is .appointed in-
respect of the Chargor or any of its-assets, such floating charge ghall in
like manner immediately upon the' happening of such event be. converted
into a fixed charge over all-the assets: which immediately pr:or to such
conversion comgr;sed the Fioatmg Charge Asset and - . '

3,73 any person !ev;es (or ai:tempts to Ievy} any drstregs attachment, .

execution or other process against aII or any. part of the Secured Assets

tantmumg securttv

AL the securety granted or created by thls Deed is to be a contmumg security

which  shall ‘remain in-full- force and effeét notwithstanding any_ intermediate
payrient or ‘settlement of account of other matter or thing whatsoever-and in

“particular-the intermediate satisfaction by the Chargor or any other person. of the -

whole or any part of the Secured Gbé;gat:uns but shail secure the ultimate balance-
of each of the Secured Obl;gataong untal satisfaction of the whole -

Fulel tltle guarante& and lmplled co\mnants

. All the securlty created or gavera under th;s Deed is made with full tltte guarantee

in accordance W|th the L_aw uf Preperty (stc:eféaneous Provisions) Act 1994
Muscellaneaus

The fact that fo or mcomplete detalls c;f any par’clcular Securec% “Assets . are
included ot inserted in any relevant $chedule shall not affect: the validity or

| -enforceablllty of the charges created by this Dead.
F FURTHER-AS_SBURANCE _

'G‘eﬁefa-; -- |
' 'The Chargor mist at |ts bBwn experise: promptiy dg all such: acts and thmgs and _

~execute such - documents {mcludmg deads, assignments,; transfers, mortgages,
~tharges, notices, instructions, assurances, agreaments: and mstruments} as the

Lender may reasonably reguire in favour of the. _Lender orits nammee(s}

_-4.1;1_- to perfect and protect. {mciudmg agamst any changé in or reviged -

interpretation of any law or regulation) the security created (gr intended

to be. created) under or evidenced by this Deed or for the exercise of any"
* rights, powers and remedies of the Lender prov;ded by this of any other
- geed.or document or by an or

._4.'1'..2} ‘to confer on the Lender Security over any property ot assets of the.

- Chargor located in any jurisdiction equwaBent or similar to the. secur:ty'-'-
- intended to be conferred by or pursuant ta this Deed or



4.2

5.1

. -4-,-1'.'3:; {in the absolute discretion of the Lender) to facilitate the reaiisation of

thio assets whmh are; or are mtended to be, the subject of th|s Deed or

4.1.4  where the. Lender s nghts of enforcermient have arisen pursuant Lo Ciause
-8 otherwise for erfording the same or exercising any of the l_enders-__
rsghts, powers authorities o dISCFetIOHS under thls Deed;

“and the Chargor shall take all sueh action. as i avadab!e to it (;nciudmg the
- making of all filings and registrations and the payment of all- fees and taxes) a

may - be necessary for the creation, perfaction, - protection, maintenance - or

~enhancement of any securaty conferred ‘or intended to. be conferred dn the

Finance Parties pursuant to this Deed. Any security: document required to -be
executed by the Chargor pursuant to-Clause 4.1.1 will be prépared at the cost of
the Chargor, and will be in such form and WIH contain such provisions: as the.

Lender may reasora;ably requure

_Reglstratlon of secunty over Intellectual Propertv

4.2,1 The Chargor must at the request of the Lender and at its own cost, )
: prepare, execlte and lodge for registrateon recording and/or ﬂ!mg {as-
the case may requwe) afl- cﬁocuments afid forms necessary for-

'(aﬁ)' ‘this Deed. and any other deed executed’ pursuant to this: Deed
- rel atmg to-its Intellectual Pmperty {or requisite: partnculars},

(by ihe Lehder's interest in-the IAtellectual Property of the Chargor
: used or. owned from t;me to time,. present and future _

(c) .any ilCET’ICeS or O’Ehé!‘ interests affectlng the Inte%iectuai F‘roperty cn‘ N
: ‘the Chargor used or-owned Fr:)m time: to t me; and

(dyany pending or future patents, reglstered designs, registered trade
marks, registered service marks or applications to reglster any of
the same in the name of the Chargor,

to be registered, recorded or filed (as the case rnay be) ch the relevaﬂt reglster

maintained. by any relevant patént office or registry whather in the United

Kingdom or elsewhere and shall do all acts and-things necessary, including
paymeiit of fees, to give effect to such regzstratlon recordlng or fili ing or te. such
“future grant Of patent.

4,2.2 The Chargor: muSt perfarm its obhgaﬁohé Under Clause 4.2.1 pramptly

and efficiently so as to ensure that the particulars:of this Deed and of the

Lender's: interést are recorded as soon as practicable aftar the Lendér's
‘request but in any event within 6 months of that request and in relation
ta other deeds or any future filings or registrations of other Intellectual:
Property within 6 manths of the date of such other deed, or of the date of -
“such filing, or of the Chargor's obtaining any relevant rights.

4.2.3 The Chargor hersby appoints the Lender to -act as its agent, at the

- Chargor's expense, to prepare all such documents and do all things
necessary; in the event that the Chargor fa;ls to- ‘comply ‘with its
" obligations under Clause 4.2.1. '

'NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS

‘Negative pledge
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5.1

'{;&unng ‘the Security periad ard. sub]ect to ciause 5.2, the Chargor. hereby

rovenants that it shall rot:

511 sell, assagn transfer, part W|th possess;un of, ar otherw:se daspose of in

any manner {or purport to do so), dll or any part of, or any interest in,
the Secured Assets (except, in the ordinary course of business, Secwed
: Assets that are. anly sub}ect to'an uncrystalllsed floating charge); =~

51,2 '.:create, purport to create extend or perm:t to submst any Seaunty on; or -

In relation to, any Secured Asset other thah-any security created by this -
- deed over all or ahy. part of the Secured Assets or otherwise in favour of :
_the Lender }

5.1.3 'execute or agree to grant vary, or accept any surz‘ender c:sf any-
conveyance, transfer, lease, or assignment, or any other ngn’f of
nccupatmn or use, of tne Securad Assets;

'5.11“-._4"- _ create any legal or equitable estate or sther mterest m, over ar reiatrng
-'_to, the Secured Assets -

51,5 sall; transfer or atherwsse dlspose of any of its asseks on tarms. that they- '

Care or may. ba leased to or re-acquired by the Chargor ar by any member
of the Group, :

5.1.6 -sell ‘transfer or otherwise. digpose cf any of its- recewables on recaurse
' .terms, _ : .

5.1.7 enter mto any arrangement under which mcney, ciebts or the benefit of &
~bank or other &ccount may be app%&ed set-off or. macﬁe subject toa.
combmatson af acceunts, ror: _ .

:'5'.'1-,8':: “enter mto any praferent:al arrangement thh any person hawng a s:m:Ear

effect to any of the arrangemients or transactions previously described in .
this Clause.5. l

Exceptions

- Clause 5.1 does not apply to any secunty créated or requgred W be. created '
s pursuant to this Dead nor to any security, . arrangernent or transaction to which
_thé. Lender has given its. prior written. consent or which would be permitted
pursuant to. the Facﬁii’ty Agreemént.- '

: '_REPRESERTATIUNS AND WARRANTIES

The Chargot represents and warrants to the Lender for ltsef and for and on

‘betalf 6f any Finance Party on the date of this-Deed and on each subsequent date.
-upon - which the représentations and warranties set out in the Facility Agreerhent

aré repeated:
Praomy of seuur:ty

The asslgnment and charges contamed fre. Clause 3 constitute flrst prlor:ty security-
over the Secured Assets in favour of the Lender.
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6.3

6.4

6.5

6.6

6.7

Commercual benefit, etc

§.2,1 It has the right to charge the Secured Assets In Favour of the Lander
upon the terms of this Deed. : .

Chargeé Cantracts and Insua'ances

y 6.3.1_ The partmuiars of the Charged Cantracts set out sn Part 1 of Schedu 2

are: correct complete and up to'daté;

-'6.'_3-';_2' To the best of the . knowledge and belief of the Chargor, each of the

“Charged Contracts is in full force and effect and constitutes legal, valig,
binding -and’ enfur‘ceabfe oblugatlcns of the Chargor and the refevant-
: contrac’c partles, '

6.3.3  To the best of the . know!edge and belief of the Chargor it has not
~ rescinded or “stherwise terminated  or novated any of the Charged
‘Contracts and there have been nc amandmients to, n6r defaults under,
‘the: Chargéd Contracts which have not- been notified to the Lencfer in
_ -accordance with the terms af the Fac Elty Agreement;

6.3.4 In respect of the Insurances all premiums ‘and other siims dua from the

Chargor in. respect .of each pohcy have been pald on or before the due
date for payment, . :

6.3.5 It has tot wawed compromisad; assigned nor - agréed to waive;.
compromise gr assign any of its present or future rights, title or interest
in-and to the Charged Contracts or the Charged Debts otherwise than as
-'prcwded i this Deed: and/or the Facility Agreement; aﬁc‘f o :

_'Subgect to the Lega5 Reservatmns and the i’-“érfectlcﬂ Requsrements, it ig not
aware of any fact or éircurmnstance which would be likely to' prejudice or- affect the
-ability of the Lender to enforce any of the Charged. Contracts and Insurances or
any term of condition of any of the Charged. Contracts and Insurances. nor tcn-

recover and retain the Charged Debts and the Insurance Pruceeds

Benefacsak uwnersh:p _o_f'Accau nts

The Chafgtﬁr is-the sole absolute and unancumbered owner of each Account and

the Bank Balances, subject only to. the USual rights: which would be vested inan
-accaunt hoédmg bank

..P_mpe rty

. 6,6.1  The Chargor ls the IegaE and beneﬂczal owner of the Property o ‘the

astate set out in reéatagn to esach partof the Property in Schedule 3;

662 The Praperty is free from any tenancies or Eicences,

6.6.3 Thera is no.covenant; restmtfon ‘burden, stnpulatmn or outgomg (other
thar‘: usual business: Gutgomgs) affectlﬁg the Property.

'T’iﬁme’s for makmg rfapresentatnans and warﬁantnes

| 'The"repﬁes-entatic'ﬂ'é-'ahd warranties set out i dause 6.1 to g;i'aus-;:_'_ 6.6 inclusive:
_are rmade by the Chargor on the date of this deed and the representations and.
- warranties contained in Clauses 6.1, 6.3, 6.4, 6.5 and 6.6 are deemed to be
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7.2

'repeated on each day of the Securﬁty Period ‘with reference ‘to the’ facts and.

csrcumstances existing at the time of repetatlon

. UNQERTAKIN GS

The Chargor undertakes to. the Lender ir the ‘termis of the fallc:awmg prov;smns of .
~ this Clause. 7, all such undertakings to commence on the date of thzs Deed and to
-continue’ throughout the Securrty Perlod

Not ta ]eupardise secur[ty

CIE will not dc anythang or a!low anythmg 16 be done wh:ch fhay in aray way-._

'matemaIEy depreciate; jeopardise or otherwise prejudice the value to the Lender of -

‘the security constituted- by thls Deecf ar the pmnty of its rankmg as expressed i
- -thns Deed . _

. Coliectmn of Chargad Bebts, etc
.'It will ot wnthout the DI’IGE’ wrltten ccmserat of -the Lender cha'rg’e' fac‘toi-',.
discount or ‘assign-any of the Cﬁarged Debts In favéur of ‘any other person or’
; purport to do 50, Fur‘ther : _

--?,2.1 Tt wm while an’ Event of Defauﬁt is contmumg coliect: (as agent For the

.-Lenﬁer) all monies payable to the Chargor and comprised within the

Charged Debts and pay the same forthwith on receipt into the Account

---'requwed by the Facility Agreement and pending such payment it qul Aold
a!l such maniés’ upon trust for the Lender L

i ?Zztt w:it whlle ah Event of Defauit is. contmumg hot wuthtﬁraw aH ar-aEny
: : ‘monids from time . to time. standing to the credit of the Accounts other
than.in accc;rclance with- the terms of or as perm:tted I::y the Facnllty_

Agreament

'_Charged COntrac’ts

_ .It wull‘:'-

73 .'perferm all'its obl gatlcns under the Charged Contracts in-a d:hgent and'

_timely marmer

: ?.:3.2. _-'nDtlfy the Lender of. ail material contracts into whlch it enters with thlrci'
. - parties from: time to time- after the date of this’ Deed mc!udmg, “without

E '!lmutatﬁc‘m r:ustomer and key: supp ier contrac:ts

?33 "not rescmd termlnate, novate or permit resmssmn tefrr'ninatidn or
- novation -of ‘the Charged Contracts nor make or agree to. make any

'amendments ‘or medifications - to - the Charged Contracts “or waive or
commipromise any of its: Fights under the Charged Contracts nor release

“any party to a Charged Contract fram its obligations under the Charged -

Cantracts axceptin accordance thh the terms. of the Fac;ilty Agreement
and : :

734 prcmptly mform the Lender of any matema! dsputes “relating to ‘the

-Charged Contracts;



74 Nn w1thdrawais frnm Accrnunts

_{t W|El not, except intha case of & Permatted Wathdrawal or otherwzse with the-
prior written consent of the Lender, withdraw all or any monies from. time to teme '
standmg to the credst of any Account;.

7.5 _'Operatmn of Accounts

It will taE(e all’ ne::essary actaan to ensure . that- ‘sach- Account is cperated |n_
accordance wuth the terms of the Fmance Documentsr _

76 _Claims
It wili prompt!y mform the Lender of any materlal c!asms re!atmg e l:he Acccunts
or the Bank Baiances

7.7 'Depssnt uf documents

Teowill pramgtiy at the i_enders request deposzt with the Lencler (ur as the Lender '
dxrects) : .

v i aEk deeds and dacuments of tlt!e inits possesszon reiatmg ta the Property:-_ :
C including official- copies -of Land Registry -efntries, counterpart leases,
licences, and any -other deeds or’ documents  necessary or desgrable fo
assist l:he Lender to enforce the securxty created by thas Deed

?72 ' 'pohc:ues of msm‘ance inits possessmn inrespect oF wh ch the proceeds of”
S -aﬂy clanms are asmgnec:i ar charged pursuant to this Deed and

- 7‘.?_.3 iall such other dacuments at is entitied ta- ho!d relatlng to- the Secured'
: "Assets as the ‘Lender may from: firhe to titne reasonably require. _ '

T8 'Retentmn of documents

The Lender My retain any document-delivered to it pursuant to Clause 7. 7-6r
‘otherwise until the Discharge Date and if, for any reason it ceases to hold any
such-document before such time, it may by notice to the- Chargcr require-that the
relevant décument be redelivéred to it and the Chargor must mmedtately comply .
{or procure comp!aance) w:th such notme oo

7.8 Chatte!s
If‘ 50 requested by the Lender 1t wﬁi aff"‘x and maintain on each chattel whlch is
subjéct to a fixed charge under this Deed in & conspicious place an: identification’
matking as ‘appears below and ndt conceal, alter or remove such marking or
permlt it'to be concealed, altered or removed :
"N'oticé cfj{:harge

This [specify chattel] and adgitions and ancillary equipment are subject to a first
fixed charge in favour of Rex Features Limited"

7.10 Shares etc.

it w;ii not affqmre aray stacks, shares debentures, bondsg warrants, caupons or
other securities without the prlor written consent m‘ the. E_encler and will act in
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8.1

accnrdahce with the directions of the Lendar |n reiatmn to the Inve;atments and

-Dmtnbutmn Rtghts

Prop'er‘ty"

It shall not wgthout the prsor wrltten consent of the. Lender

"7 1.1 demohsh atl: Gf‘ @AY part oe‘ its property or. destrcy of remoive from any

part of Its propérty any of the Secured: Assets now or at any time after
the date 01’ this Deed located thereon,_

7112 grant any Iease or otherw;se part w:th or share possess:on of all or any -

part. of its property or create or- perm;t te subsist any overrldmg mterest
easement or simtlar r:ght over any of its property;

| "’7_'.'11-.-3 _enter mto formal negohat;ons wath any competent ageﬂcy of local or

national govemment with a view to the compulsory acquisition- of any
_part of its property nor consent to such acquusntlon and "

_7_",1'1:_4 sever or dxspose of any: ﬁxtures new or at any tzme hereaﬁer affixed: to

'any of its property othermse then in the ordmary course of mamtenance.
or replacement

iner to remedv

LI the Chargor fas!s to com;aly with any of the covenants and undertakmgs set out
o réferred to in'Clauses 7.1 to 7.11 inclusive it will allow fand hereby arrevocably_
“suthorises] the: Lender and/or such persons as the Lender: nominatés to take such

action {mc!udmg the making. of payments) or behalf of the- Chargor as is

-necessary to ensure that such ccvenam:s are cc:mphed Wwith.
_&egatwe Péedge and Non Dlspnsais

j Clause 13 2 caf the Facmty Agreemeﬁt shaii apply to th:s Deed as |f set out i thlsl

Deed. in full

ENFORCEMEI‘\ET UF SECURITY

For the purposes of all powers mphed by the LPA oF any: other appllcable statute
this Deed will become immediately enforceable and tha powers of the Lender and.

anhy- ‘Receiver exarcisable ori the date of this Deed, but as between the Lender and.

- the Chargor; the power of sale-shall be exercnsabe only ‘upon the occurrence of

an -Event of Default. Section 103 of the- LPA (restricting the power of sale) and

_section 93 of the LPA (restricting the right of consalidation)'shall not apply to this
securzty The statutory powers: of leasing conferred ‘on- the Lender shall bé

extended $0 as to6 authorise the Lénder to lease; make. agreements for. leases,.
accept surrenders of laases and ‘grant options. as the Lender shail think fit and
without: the need to comply with any of the provisions: of sections 99 and 100 of"

‘the LPA,

'_The Lender may: deEegate sm:h powers 1:0 any. person and-nio such deiegatmm shali;
© preclude the subsequent exercise of such powers by the Lender itself or preclude -

the Lender from makirig a subsequent delegation thereof tc somé othér person

-and any such delegation may be revoked



8.3 - When an Evant of Default has occurred and :s contmumg, the Lender may w;thc«ut
: fur‘ther notice:. _ :

8.3.1 'appomt ahié or more than one Recelvar in respect ef the Secured Assets
' “or any of tham:and if more than one Receiver is appoznted the Recelver
may act jointly and several ¥ ar mdlwdua% y, or

83.2  take passessmn af the Secured Assetsf or

8.3.3 inits abso!ute d|scret|0n enforce a%i of any part of the sec:urft:y created. byr-.
- this Deed in such other lawful manner as it thinks fit.

"‘8.'4' .The Lender may remove the Recewer and- appomt another Receuver and the-'
T Lender may also appemt an altematwe or addltmna! Recelver

8,5 The Recaiver wnl so-far as the law: permits, be. the agent of the Chargor and the-
© © Chargor alone will be responsible for the acts or defaults of the Receiver and will-
be liable on any contracts or 6bligations made or entered into by the Receiver.
‘The Lender will not.be responsuble for- any misconduct;- neg! xgence or default of--
“the Receiver. ' .

. 8.6 The powers of the Receiver W|H contmue m fuli Force and effect foiicwmg the =
B luqufdatmn of the Chargor L

- _;‘3,7" The remumeratﬁcm of the Recexver may.be f:xed by’ tha Lender but will be: payab!e."
by the Chargor.. The amount of the remuneratson will form part of‘ the Serured
‘Obligations.. -

8.8 The F{e{:elver WIEI have tha power 6n %mhaéf and at the cost of the Chargnr

881 to do of omit to do- anything whlch the Chargor comd do or abstaan fr{::m_
' S damg ir relation ko the Secured Assets, and

. B.8.0  to exercise ail or any of the bowers: conferred on-the- Recewer or the
’ . Lender under this Deed or conferred upon. administrative receivers by the
ihsolvency Act (even if he is not an. administrative. receiver) or upon.
recefvers by the LPA ar afy other statutory provision (even if he is not
_appmnteci under the LPA orsuch other statutory provss;on}

} 8.9 'Wsthout prejudlce to the general powers set out i Ciause 8.8 a Receaver wnIE #lso
-have the powers: and discretions set out'in Scheduie 9. :

B0 .The Lender Eeid any Recaiver may sever.any. letures from the Propérty am:i seEI :

'~ them apart from the Property without taking possession of the Property and apply
~the net. proceeds csf such -sale in .or towards sat:sfactscm of the Secured :
_ .Obllgatlons o

811 If the Lender or the Receiver. obtalns possessmn of the Pmp@rty, the Lender ar

- the Receiver may- use and rémove, storé or sell ary chattels on the Property,

whether or not. forming part of the Secured Assets, without being under any.

liability to the Chargor ather than to account for their net proceeds of the sale.

All expenses and liabilities incurrad by the Lender or tha Recelver in connection

with the removal, storage and sala of such chattels will fcarm part of the Secured :
Obligat:cns .

'_'8.1'12' If (notwathgtancﬁmg any representation at- Warranty ta the ccmtrary contalned in
_th:s Dead} there shall be-any security af‘fec:tmg the Secured Assets or any of them



whach rarks i pr;or:ty to the securlty creatad by this Deeu‘ and the holder of suéh -
prior.security takes any steps to enforce such security the Lender ¢r any Receiver

- tivay, at its opti on take a- transfer of or repay the ndebtedness secured by guch
security. : : T :

8.13 The Lender may, ar any tlme after th;s Deed has become enforceable pursuant tg
Clause 8 exercise, to the fullest extent ‘permitted by law, all or any of the powers:
authorities and discretions conférred on ‘a Receiver by this Deed, whether as
attorney -of the Chargor or othermse and whether or nDt & Recewer has baen
~appointed. . : :

. 58.’.14--"The Lender may, in wrltmg, aither in |ts ap;}om’cment of a Receuvar or by.
_subSequent notice to that Receiver; restr;ct the fight of such- Receiver to exercise
all .or any of the powers conferred on'Recelvers by this Deeéd.

9, -APPLICATIDN'GF PROCEEDS
81 Recoveﬂes hy Recewer

The: proceeds ansmg from: the exercase of the powers of- the Recewer w;%i sUbject
to-any claims ranking. in prlority to the Secured Dbtagatlons, be appized by orat’
the directicn of the Receiver in-or towards dlschargmg or - satisfying; . m the
following order of pr:craty - _

_:9.'1'..'1- " .'the costs, charges and. expeﬂses af and mc:dental tm the Rec:ewer s
'.-appomtment arl the payment of his remuneratlon

.12 'any cmsts, charges expenses anc& habmtzes af ar ancurred by any-
' Enforcement Party in the exercise of any of its’ pcawers including all rents,
*taxes, rates and outgoings- whatever affecting the Secured Assets,’ all
premiums gn  Insurances: - properly. payable  the: cost ¢f executing
- necessary or proper repairs o the Sécured Assets and the payment of
annual sums or other payments and- the mterest on ali prmrslpal sums-
-havmg pﬂoraty to the. Secured Dbhgatmns

9,1.3 the' Secured Ob!ngatmns, in such order asg the Lender may determme and'_
in accardance with the Fmance Documents aﬂd

9 14 'thecia:ms-of thcse.persnns.entltled toany surp!us{_'

9.2 Rught of appmprlatmn
The Ler‘ader is ent:tied to appropr:ate money and/’or assets to-Securad obl lgatlr:ms'-' -
in-such manner or -order as. it thinks fit and any such appm;}rlatloﬂ shall OV@E’E’ldB .

oany appropr fation by the Chargor.

100 PROTECTION m: THIRD PAR?IES

10 Nn dutv 'te'anqunre
A buyer from, tenant or other person dealmg with' any Enforcement Party w;t not .
be: concerned to enguire whether any. of theé powers which it has exarcised or

purported to exercise has arisen or become- exerc;sable and may assume that |t is.
acting in accordance with this Deead.. ' :



10.2

. 11

114

11.2

113

11.4 -

Receipt conclusive

| The receipt of the Lender or any Receiver shall be an absnlute and & conclusive
discharge t¢ a purchaser of the Secured Assets and shall relieve him of any

‘obligation to seo to the application ef any mionies paid to or by the direction of -
-the Lender or any. Receiver

_ PROTECTIGN OF LENDER

Lﬁnder 5 recelpts

Thé L.ender shali not -be abliged t6. account to. the Chargor, nor to any. other
“person,. for. a;ﬁythmg ‘other than its own actual- racelnts which. have not beer

distributed or paid to the person antitled (ar whom the Lender, acting reasonabiy,-

'-beiseves to be entitled). in accordanc:e w;th the requirements of this Deed,

Exclusmn mf hab;hty

11, 2 1 ‘Ng Enfarcement Party wi II be liable to the: Chargm for aRy expense, loss .
liability or damage incurred by the Chargor arising out of the exercise by’

stich Enfarcament Party of its nghts of powers oroany attempt or failure
to exercisa those rights or pawers, except for any experise, 10ss, llabailty-_ _
or damage: arasmg fmm Its gross neghgence ﬂ*aud or wilful nﬂlsccnduct

11 2 2 The Chargor may. nat take: any prmceedmgs agalnst any oFﬁcer employee

“oragent of any Enforcement Party in respect of any claim it mught have
against such Enforcement Party -of in respect of any act or gmission of
-any kmd by that sofﬁcer emple::»yee or.agent m relation to this Deed '

11.2.3 Any of'"ﬂcer emﬁioyee Or agent af any Enforcement Party may rely on this
Clause 11 unclar the Third Parties Act. o

Effect of possessmn

IF the Lender or ary Receiver enters inta possess;on c:f the Secured Asse‘ts ar any'
-of them, this-will not oblige either the Lender or the Recaiver to account as

mortgagee in possession and:if the Lender enhters into possession at’any time of

the Secured Assets or any of therm it may at any tima at Ets discretion go out of

such possession.

Chargar s mdemmty

'The Chargc}r agreas with the Lender 1:0 mdemnlfy the Lender am:I Emy F{eceaver 05‘ .
‘Delegate on demand agamst any costs, ioss or I|abcllty incurred by any cf them in
_respect af:

11-k4;1 any. axercise of the POWErs of the Lerider or the Receiver or any: attempt'ﬁ
or failure to éxercise those powers, and ' '

1'1':;4.2 .anythmg done of omatted ‘to be done in the exarcise or purported
exarcise of the ‘powars under this Deed or under any appmntment duly
made. under the prowsmns of this, Deed

except {in eaf;h c'aSe} for - any c:ost loss oF habllxty ammg from -ah Enforcement,

Party's gross neghgence or wilful misconduct.



17,

12,1

'POWER OF ATTORNEY

Grant df power

'The Chargor srrevocably and by Way of security appomts the Lender and each

Recaiver-ahd any person riominateéd for the purpose by the: Lender or the Receiver
(in writing; under hand, signed by an officer of the Lender or by the Receiver)

. saverally to be the. attorney -of the Chargor (W|th fuil power of substftuhcn and o

12,2

123

130

131

_ 132

del egat:cm) for the purposes set sut in- Ciause 12 2 be oW,

_'Extent uf power

The pcwer of atmmey granted in Ciause 121 abcve allows the Lender, the'

‘Réceiver of such r:armnee, inthe’ name cf the Chargor, onits: beﬁalf and as zts act
._.and deed Eo . : .

12 2.1 perfect the secursty glven by the Chargar under thus Deed, and

12 2 2 execute seal and deiwer fusing the Chargors seal where approprlate)
any document ar-do arty act or thing: which the Chargor may; ought or
has agreed to execute 'or do. under this Deed but has failed to. do. within
any applicabie timeframe. or which tha. Leénder, the Receiver or such

Cnominea -may- in their. absolute d|scret;on -consider: appraprlate in

- connection with the ‘exercise of any of the rights, powers, authorities or-

- discretiohs of the Lender or !:i'le Recelver under ot etherwzse for the
'QUE’DOSES of th|s Deed : S

_'Ratlﬁcatwn

'The Chargor covenamts w;th the Lender o ratlf’y ahd conﬂrm aII acts or thmgs'_

made, done ar exacuted by any attorney exercising or purportmg to axercise the -
pDWers conferred m acccrdance With t%'ns Clause 12 o .

APPLICATIDN, VARIATIDN AND EXTENSIQN OF STATUTORY PROVISIONS :

_-App!scatrqn of statutory'covenants- '

S The c:o'venan't's set out i s'ectldns 2 Lo 5 of the Law Df Property (MisceEEaneous

Provisions) -Act 1994 shall ‘extend to bind- the Chargor only if; in any case, the

relevant covenant imposes upon the Chargor a burderl, I|ab|lity or obllgatlon that

would fiot otherwsse arise under thgs Deed

"Cundntmns appﬁ;cabie to pawer of sale ate.

13.3.1 Far the purposes only of settion 101 f}f the LPA (but stherwise subject to.

-the provisions of -Clause 8); ‘the conditions set out in that section as to
whar such. powers “arise. do not apply and the Securad - Obligaticns
. become due and - the statutory power. -of sale and other powers of
“enforcement arise immediately : following. the- execution of -this Deed-
provided that the Lender shall riot exercise such powér of sale uritil the.
Security . constituted - by this Deed becomes enforceabie pursuant trj'
-Ciamsea cand

13.2.2 the Lender and any Recawer may exercise the statutary power of sale-

conferred by the. LPA_ﬁfee from the restrictions imposed by section 103 of
‘the LPA, which shall not apply to this Deed. :




13.3

13.4

i3.5

13.6

137

14

14.1

14,2

14.3

Extension. of powers of sale, etc.

13.3.1 The “power of sale and. the cther powers canferred by the LPA or
‘Stherwise are extended and varled to authorise the Lender in its absolute

- diseretion to do ali-or-@ny-of the thirgs: or exercise ail or any of the

- powers whmh a Recewer is empowered todo or exermse under this Daer}

13.3.2 The i_ender and any Recewer shall also’ haVe ar‘;d enjey a!l the other"_'
powers,. privileges, rights arid protect:ons conferred by the LPA and the

~ Insolvenicy Act on ‘mortgagees; receivers: or- admmlstratwe receivers .

{eath as amended and extended by this. Deed and whether or not a .
_'rECEWer Gt adrinistrative receiver has been appointed). but so” that if
there 1s any ambiguity or conflict between the powers contained - such
gtatutes and those cantamed in- thss Dead those contalned i thls Deed'
' :shall prevaa! : :

'Wnthaut pre;udlca to the general pcwers set outif Clause 13.3 = Recenver W:H
-alse have the poewers and dlscretlons set out |n Scheduie 9

Puwers of Ieasmg, etc Chargor

The statutory and other pawers of Ieasmg, Eattmg, entermg mto agreements for”

- leases’ or lettings ard: accepting or. ‘agreeing to accept surrenders of leasés or
tenancies: shall not be. exercusable by the Chargor in relation to the. Secured_

Assets or any part thereof

'E.PA pmwsmns relatmg tu appomtment of Recewer
' Sectmn 109(1) of the LPA shall nut app!y tc} thlS Dead.
: OTHER MISCELLANEDUS PROVISIONS

- Pawers, rlghts and remedles cumu!atwe

The. pcwers tHghts and remedaes pravaded in this. Dead are n addmon to. (and not

' mstead cf) powers, rights: and remedses umder fav.

Exercuse ﬂf pnwars, r:ghts and remedzes '_ _

~If an. Enforcement Party fails tc exercase aﬂy power, ﬂght or remedy under thls'_' |

Daed or delays its exercise of any power, right or remedy, this does notmean

- that it walves that power; right or remedy. If an Enforcerment Party exercises or
-partly exercisas 'a powar, right or remedy once, this does not mean that it cannot

exer_cnse stich-power right or. remeciy_agam_ fully or _m part.
Dlscretmn | -
14.3.1° The Lender may. dec:de
(a) 'Wheth'er'and, if s‘c’n; Wﬁ3€ﬁ;- HQW_ and tﬁ-'Wﬁat extent:
' -(i}. . to exercisa its ri'ghfsun'd'er'this-Deed;. and

_(iE) o -e;»ae’rci's'é'éhy athar right it might have in 'r"esbectl of the
- Chargor (or otherwise); and



L4

14.5

14:6

14,7

148

_'(%5}' when and how to apply any ‘paytnents and dtstributaons recewed_-

for ita awn account under this Deed

and the Chargor has no-right to controi or restrict the Lenders exercuse of thfs'-

dlSCI’EtiOn

14.3.2 No pravision m‘ this Deed will sraterfere with the Lender g ﬂght te arrange

. its - affairs as it may In its absolute discretion deécide (nor oblige it to

disclose any mformataou re%atmg to its aﬁ‘aurej except. as expressly_

stated,

ii"o-Wefr'i:n estabiish hew account

if the Lender Fecelves noticé of a subsequent mertgage or charge relatmg to the:
“Secured Assets, it will be entitled to close any account and to open @ new account

in respect of the closed account.  If the Lender does not open-such néw account,

Cit will in any event be treated as if it had done 50 -at the time: when it recewed

such Rotice.

‘Information’

The Charger authorlses the haoldet ef any pnor or: subsequent sec:ur;ty te prc}wde
to-the Lender, and the Lender to receive from: such holder, detatls of the state of

- account between such holder and the Chargor.. -
-'Na assngnment by Chargor

The Chargor must not. assxgn Aovate of otherwise deal with its ‘rights or

abligations undar or anterests in this Deed, éxceépt with the prior wri tten consant

. -of the L,ender

Avondance of settlements and uther matters

S14. 7 i Any payment fnade by the Chargnr or settlerment or d:scharge between
‘the Chargor and the: Lender, is conditional upen no security of payment -

to. the Lender by the Chargor or any other person being avoided or set
" aside or-ordered to ba. refunded or reduc:ed by virtue of any provision or

‘enactment: relating . to bankruptey, insolvency; -administration -or.

liquidation ‘for ‘the. time’ being. in- force and accordingly Bt without

limiting the Lender's other rights under this. Deed) the Lender shall be.
entitled to recover from the Charger the ‘value which the Lender has

placed upch such security oF the amount of any . such payment as if such
.payment setttemeht or dlscharge had not oceurred..

14.,7.2 _..If thie Lender actmg reascmably, considers’ thai: any amount paad bv the

-Chargor in respect of the Secured Obligations is capable of being avoided

or ordered to be refunded or reduced for the reasons set out in Clause
14.7.1, then for the purposes of this Deed such amcunt shall hot be
censsdered to have been irrevocably paid. -

Release of security

On the Discharge Date (but-'-ﬁsubject‘_to'- Clause 1"4.-'7)':} the Lender shall at the

reguest and cost of the Chargorexecute and do sl deeds, acts and things as may

be necessary to. release the Secured Assets from the secur!ty constituted. hereby
ar pursuant heréto, . '



149

15,

15.1

152

16,

16.1

1672 -
16.3'_

164

Perpetuity Period

“The ngF;ﬁetu'ity périud'_a"pplitabfé: to the trusts created by this Deed is 125 y-éa rs.

| GG'?IERNIN;G LAW

'._Gcwermng iaw

This Deet:f is governed by Engiish Iaw,

'_'Jur.sﬂzctmn

'Eac:h party srrevocably agrees that subject as prowded beiow the courts of

England and Wales shall have exclusive junsdlctlen over any d;sput@ or- claim:

. arising -ouit of 6r.in connection with th:s dead or its subjact matter or formation
(including non~contractual disputes-or claims). Nothmg in this clause shall limit
‘thie right of the Lender to take procéedings.-adainst the Borrower in any other

court of competent jurisdiction; nor shall the taking of proceedings in-any one of
tnore jurisdictions preclude the taking of proceedings.in any. uther Ju!’lSdlCtIOi‘lS

“whether cnncurrenty or not,. to the extent perritted - by the Iaw cf such other

jurisdiction. .

' THIS ZIDEED
'-'C'nh'sid'ésr.a?'tio'n' _

" The Chargor hasz entered into. th!s Deed in. csnsnderatmn of the Lender agreemg o _
provide: (orto cantmue to prowde) finance facilities to it on the ‘terms agreed -
_.between them :

Executwn of this Deed cnunterparts '

If the Part o5 execute this Deed in separate countemarts, thls Deed wni take'-

effect as If they had all -executed a sangie copy.

'Executmn ‘of this Deed fcrmalatles

hls Deed' is. mtended ta héa deed even any Partys ex&cutlon i not .

‘accordance with the formal:hes reqwred for the execution of deéds.

Part:a! mwahdnty

' '16 4.1 - If at. any timé, any prowsmn m‘ this Deed is-0F is fmmd to have beerl :

ilegal, invalid. or unenforceable in any. respect under the law of dny
jurisdiction, this does not affect the legality, validity or enforcaability of
the. other provisions. of this . Degd, nor ‘the légality, validity or.
enforceability of the- aff’ected provnseon under the law of any other .
jurisdiction. .

'16.'4..2 T any Party is not bound by this Deed (cr any’ part of |l:) for any reason,
this does-not affect the obligations of each gther Party .under this Deed-.
~for under the relevant part). '



16.5. omer-'sec:urity-

-Thss Deed is.in addition to, and does not operate so-as in any way: to prejudice or
affect; or be prejudiced or affected by, any other security or guarantee which the'
Lender may-now or at any time after the da%:e of this Dead hold for or in respect

of the Secured Obllgataons

This Deed is nade and delivercd as a deed on the date givern on page 1.



THE SCHEDULES

Schedule 1
The Accounts




Schedule 2
Charged Contracts and Insurances

Part 1: Charged Contracts




I "Cdmmerc‘ia!:
- combined

Silverhub Media

‘Limited, Stiverhub’ -

Media UK Limlited,

1 Silverhub-Opco -
Limited.

2, . Travel

~Silverhub Media
Limited

L '_Par‘f-Z: insurances -




- Schedule 3
‘Details of Property




Schedule 4
--Shi'ar*es': .

able s
ST
ertificat

.

i .
“Silverhub Media
~ Limited




Schedule 5
Specifically Identified Chattéls




| silverhub.gallery
| silvarhub.media
silverhub.org.

¢ silverhub:pictures:
silverhub.video _
silverhubmeadia.couk
-silverhubmedia.com
silverhubmedia:it

‘sitverhubrmedia.fr

‘sliverhubmedia.de
-silverhub.de '
actionpress.de .
| actionprassplus.de
actioripress.info .
actionpress.tv.
| ‘bildstelle.de.
bildstelle.com
bild-stelle.de -
runway64.de -
runwayS4.com -
Funway88.de
 brandad-action.de
| ligacomplete.de
" ligacomplete.com
liga-completé.de
liga-complete.com
actionmadiaservices.de
actionmediaservices.com:

Schedule 6

‘Domain Names




To:

Dated: .

Schedule 7
Notices
‘Form of notice to counterparties of charged cdnt_'rafcts

[name End'adéf}éss af'{’,‘ohtﬁ_‘a‘cf Party]:

[date]

Dear Sirs, .

Lhere [dentify relevant: Charged Cantract] [the .COnt'ract]' made batwean (1)] 1
(the Chargor) and (2) [here insert name of c*aunterparty] :

We hereby mhfy yau that by a deed dated {date] {the Deed) made by the Chargor in
favour of Rex Features Limited as Lender for the Finance Parties referred to therein (the
Lender) the Chargor has assigned-and tharged to the Lender as first. priority assignee
and chargee all of the Chargor's rlghts, title ‘and interest in the Contract and in the

' 'pmceeds of the Contract from time o time in whatever form they may be including,

without. hmﬁtataon all monies recelvable by the Chargor under-or otherwise arising out of
of eviddnced by the Contract as.security for certaln obllgatlcns now oF hereafter Dwad by -
the Chargor to the Finance Patties. :

Cwe further ncat;fy and wrevacably and uncondltmnally mstruct and authur:se you that

3

sub]ect to the obiigation o pay momes in accordance with the mstmctmns m_

paragraph .5 befow, the Deed provides that you may continue to daal with the .
“Chargdr in relation to the Contract until you receive written hotice to the cantrary

from.the Lender. Thereafter the Chargcr will cease to have any right to deal with-
you in relation to the Contract and therefore: from that time you should deal nﬂ!y_

‘with the: Lenden _

‘netwithstanding the fcregomg, the Chargor shall contmue to be Ilabie for the

" performance and -discharge of all ebligations: under the Contract in accordance.

with its terms and the Deed provides that the Finance Parties shall be under no

abligation of’ any kind in respect of the Taontract or such Cb ;gatlons

you are authonsed to dlsciose mformatmrl iR reiatlon to the Contract to the
Lander on reguest’ without any enquiry by you as o the Justification for such'_

disclosure ¢r referénce to or further authorlty from the Chargor;

you must supply cop;es of aii notlces and other information under tha Contract o
the Lender . :

yau rhust ;:nay ar Felzase all monies to which the Chargur is ent:tied undear the-
Cantract direct to the following account unless the Lender otherwise agrees in
writing; :

Ac‘tdu'nt Bank:

- Account Name:



Account Number:

Sort Codle!

8. - the provisions of th;s rotice may on!y be revoked w:th the' written conserat of‘ the
Leénder; and o
AP the Charger may not agree o amend modn‘y o terminate the Contraz;t wutﬁout

the prior wrltten consent of the Lender

Please. szgﬂ and- retum the enclosed coggy of thss netzce to the Lender {wath a‘copy to t:he _
'_Chargor) by Way of cunﬁrmatmn that:

AL -you have mot recewed ﬁot[ce that the Chargar ‘has assngraed its rlghts under the-
- CoRtract to a third party of created any other interest (whether by way or

secunty or otherwise) in the Contract in faVC)l}f' af a thi rd party; and-

B..  you dgree to the terrms: set out in this notics and to act:f accordance with its

prowsmns

The pmv;smns of thus notlce and any on-contractuat Qbhgatmns arising. out of or in'

- connection with it are governed by Eriglish Iaw

'Y_ours faithfu!ly‘ﬁ

for and.on behalf of Silverhub Madia Limited



To! Rex Features Limited
Copy to: ‘Silvertiub Media Limited

We hareby acknowledge receipt of the above natice and confirm our agreement to the
matters set out in paragraphs A and B above.

-'Sighed:'..-...;......K.'..-.'..-,.;,..,;....-..Q._.....'.‘.'.;--_..;.,---' . DatEd: Cevs e e e e e e nas

for and on behaif of [Aame of Contract Party]



. Schedule 3 _
Farm of Notece to Bank Gperatmg Secured Account

.-”T'd_:'. [ " (the Account Bank)

‘Dated: [date] |

Dear. Siré,_

ﬁc‘c’nunt-ﬁbs:

_the "Accounts”

Account Sort Code: .- { - ]
Account Hoider T (the "Chargor“) 5

'We hereby ﬂotafy you that by a debenture datecﬁ [date] (the Accaunt Charge) made by
the Chargor in-favour of Rex Features Limited as Lender for the Fmaﬂce Parties referred
to therein (the Lender) the Chargor has charged to the Lender gl its right, title and-
 interest in the monies from - time to time standing to the credit of the Accounts and of
any otheraccournts from time to time maintained with you by the: Chargor (the Charged
Accounts} and to all anterest ( f any} accrwng ar the C%‘iarged Accaunts L

we. herebv rrevacah!y and Uhcondmonally author:se and mstruct you‘ '

1s Yo hcld ail mories: from tlme to time standmg to the credn: of. the Charged_
 Atcounts to the order of the Lender and accordingly to pay all.or any part of those

manies to the Lender (or as.it may direct) promptly fcxiiowmg receipt of. wrs‘ttEﬁ
mstmct:ons f’ram tha l_ender to that effect;

3. to d:sciose to the, Lender such mformataon; re!atmg to the Chargor ancf ‘a:he-_'_
: Chargecﬁ Accounts as'the Lender may. from time to tlme request vou to pmwde

- We also adwse your that
3. the Chargor may not mthdraw any momes from the Charged Actounts. wzthout'
- first having praduced to you ‘the prior written consent of the Lender to such

' 'WIthdrawai and

4, 'the prowsmns r:)f thlS NGtICE may cmly be revoked or varled with- the praor written
consent of the Lender.

Plaase sigh and return the: enclosed copy of th:s fiotice to the Lender (wz%th a copy to the
Chargor) by way of your confirmation that:

A, you agree to-act i accordance with the prov siong of this notlce
B. . you have not recewed notsce that the Charger has ass:gned its rights to- the -
: monies standing to the credit 6f the Charged Accounts or otherwise granted any

- s@curity or other interest over those monies in favour of any third party; and.

. you will not exercise any right to combine accounts ar-any rights of set=off of lign
or -any similar rights in relation te the monies standing to the credit ‘of the



Charged Accounts other than pursuarit any rights. of set off or combination
provided pursuaht to the' Fmance Documents. .

The provisiongof this nutice are gnvemed by Eng!ssh

' Yours_fa‘tthfu:lly,.-_

tor and on behalf of Silverhub Media Limited

- Countersigned by

‘forand on behalfof [ 1



o Rex Features Limited

-Sllverhub Media- Lsmrted

We Herehy acknowiedge recemt of the above notice and: cnnﬁrm the matters set out an
-paragraphs A, B and T above, : o

SlgﬂEd ...,,.,.xv- DatEda , ..... ;

ftor-and on behalfof T 1



- Sche&u!e 9'
Recewer ] SpEmf:c Pawers

'Fclinwmg the enforcement of the Sacufity created by this Deed in accordance with its

terms, Lhe Recewer wit! have fu|| power and’ authors’zy

:E..-

1.1

1.'2 - .

'if'cissessmn

ta enter upor; or take passessmn of the Secured Assets

_ o col!ect and get in ali rents fees, charges or other incoma of the Sacured -
'-Assets, : _

'Carrv on busmess

generally to manage the- Secured Assets and to manage or carry on;. reconstruct -
amalgamate, diversify or concur in carryl fg o the busmess of the Chargor brany

' part of it as he may- thmk it
'-Sale and-disposal

without restr;ctmn, t{) sell, charge grant vary the terms or accept surrenders of

feases -or tenancies of, licénces to- cccupy. or options “or- franchx;ses over .or

-ptherwise deal with and dispose of the Secured Assels or any preperty ac:qmred in
-exerase m’ its powers under this’ Deed :

p _-Aa::qmsntmn

o purchase or acqmre anv iand and purchase acquara or grant any interest in ar

raght over. land:

_"to take 8 Iease or tenancy of any. property requrred or convement for the busmess
~af the: Chargor orthe exercgse ‘of the Raceiver's powsars. under this Decd;

'Leases L

to exercise on behalf of the Chargor and without the consent of or notice to the

Chargor all. the powers conferred on a landlord or a tenant by any legislation- from
" time to time in force in-any rélevant. jurisdiction re&atmg to leasenidld property,

landiord and tenant; rents, hnusmg o] agr;culture in respect of the Propertv,

Bnrrowmg

'_far the. purpmse of exermsmg any of the rights, p@wers authontaes and diSCl’EtiOhS-' _
conferred on the Receiver by or pursuant to this Deed and/or for defraying any.

losses or Expensas which: may be incufred. by him in their ‘exercise or.for any
other purpose, to raise or borrow moneys from the Lander or dthers orincur any

-other liability on such terms, whether secured or unsecured, as he may thmk fit
Sand whether to rank in prlcnty l:o this secu ruty or-not;

.'.Employment ate.

S to ap;:mmt aﬂd discharge ermpi oyees, Df‘flcers caﬂsultants adwsers, managers,'
- agents, solicitors, ‘accountants or-other. pmfessscnally gualified persons, workmen
“and others for any of the purpases of this seed or to guard or protect the Secured
- Assets upon such terms as to remuneration or otherwnse as he may think fit-and
to discharge any stich persons appointed by the Chargor priorto his appeintment;



g

Lega! actmns and compmmtses

in the name of the Chargor, to brmg, prosecute, enforce, defend and discontinue.

all such actions, suits and proceedings in relation to the Chargar the business of -

‘the Chargor orthea Secured, Assets as in any case he shall thmk fit;

8.2

to settle; adJust ‘refer t6 arbitfation or expert determlnatmn cmmpromlse and:'
arrange any claims, accounts disputes, questions and” demiands with or by any

‘person orf body who is or cEaims to bea credator of the Chargor or re tating in any

way ta. the Secured Assets

.Recemts

‘to gwe vali d rec:mpts far &l maneys and. execute all assurances arid E:hmgs wh:ch "
may be properor demrabte for reai;smg the Secured Assels;

10..

_Wc:rks and;mamtenance

“fo obtain Altharisations for and to carry out on the Property any new. works or-

11,

complete - any  unfinished works of development, building, reconstructmn,
maintenance, repair; renewal, mpmvement funishi ng or equipment;

'_Contracts

to enter mto, vary, cancel oF waive any of the: prowsmns of any contracts whlch
he shall in any case think expedient in the mter@sts of the Chargar‘ or the Finance

‘Parties;.

12,

:Supphes

_to purchase ‘matarials, toois, equlpment, goods or gupplles on suth termis and at
‘such price as the Receiver in the Receiver's absolute determination. thinks fit;

13

'Insurances anc! bonds

ko insure the Secured Assets any assefs acqusred hy the Recesver in exerc;se of'

“his powers and-any business or works. and effect .indemnity  insurarice. or cther

similar insurance, in every case in-such amotunts, against such risks and with such:

‘offices as the Recélver shall think fit, and obtaln bonds and give indemnities and-
_securlty to-any bondsrmen;. .

14,

-Severance nghts N

o Sever flxed piaﬁt machinery or other F;xtures and store, s&ll of otherwme d@al-
with them separately from the Property to which they may be annexed;

15.

16,

16.1

Chattels

to remove; store, sell or otherwise deal with any chattels located at the Property;

' Form cor’np‘aﬁy |

“to- promote or establish any company or other corpnrate vehxcle or to acqguire

sharss or . an Interest in any company or corporate vehicle {whether as &

- subsidiary of the Chargor or otherw:se) to-facilitate the exercise of hiz powers
~under-this:Deed; o E
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7.

18,

19.

ZZD-. :

21,

to transfer to aﬁy such company -or carporata wehicle all or any of the Secured

Assets o other assets-acquired by the Recaiver m exercise’ of his powers;

to exercise o cause to be exercised all voting and. cther raghts attachmg to and -

to charge,. sell or otherwise transfer any shares or-interest In.any such ccmpany-

or- corporate vehicle;y

Votmg Rnghts

_"to exercide al! vatmg and other nghts attachmg to the Ihvestments and all other :
© stocks; shares and securities owned by the Chargor and cemprased irnthe Secured.._
.Assetg in such marmer as he: may think fit; _ .

CaIEs

':'_'to make, or requnre the dlrectors of the Chargog‘ to make, calls cnndltuonally or
~_-unconditionally on the members of the Chargor in respect of uncafled capltai and.
take actmn ta énforce payment of unpaid calls;” :

Transactmn

to carry into effect and com;:lete any transactmn

: 'Re&eem secu I“It!f

to redeem any pr:cr secumty (or procure “the: traﬂsfer of such secunty to an’
- Enforcement Party) and settle and pass the accolunts of the person entitied to the.
prior security so that any-atcounts so! settled and passed shall (subject.to any
- manifest érror) be conclusive and bmd&ng ori the Chargor and the money $o pald'_

shall be deemed to be an expense pmper&y incurred by the Recewer

. General

_'e:ther in. the name of the Chargor ot In the name: of the Recewer to. execute':
documents and do all other acts or things which the Receiver may ‘consider to- be
~incidental or conducive to any of the Raceiver's pUWers or to'the reaiisatmn or use

-"of the Secired Assets. . .



E){EC IJTIO N

SIGHED asa DEED by SJ‘.LVERHUB MEDIA LIMITED acting hy g Dlrector' '

Adds

;:axmq o
Chttention: Sl

':'EKEEUTED as a ’DEED b‘f REX FER‘E’URES LIMITEB

"ectmg by a Direcmr

e Dlrector =

(Signature) ' (Print Name)

- inthe presence of this Witness' | '
s i Witness Signature
Withess Fult Name -

Witness Occupation

ceessesiserermenmssissses sonssssensnnes WIENESS A&dréss'
. Communications to be dellvered to:

Address:

Fax No:

Attention:




EXECUTION
SIGNED as 2 DEED by SILVERHUB MEDIA LIMITED acting by a Director:

T e e P Y TR T A P AL ]

" (Signature)- o : (Print Name)
in the presence of this Witness:
e, Witniess Signature
e Witness Full Name
. Witness Occupation
. Witness Address
Communications to be delivered to:
Address:
. ._'Fax" Nos

CAttention: -

 EXECUTED 25 2 DEED by REX FEATURES LIMITED

~ Communications te h_e._daiare__tn,-.: e
. i i‘:_é.s's':.j . i -
Fax No:

Attention:

. e .’ DirECth e T R EYL L LELEL LR R



