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# Inaccordance with
Sections 859A and
859 of the Companies
Act 2006

MRO
Particulars of a charge Ll:aserform

A fee 1s payable with this form. You can use the WebFiling service to file this form online.
Please see ‘How to pay’ on the Please go to www companieshouse gov uk
last page
< What this form s for x What this form 1s NOT for For further information, please
You may use this form to regsster You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there Is no www companieshouse aov uk
an instrument instrument Use form MR
This form must be deliverad to the Registrar for registration witk
21 days beginning with the day after the date of creation of the char,
delivered outside of the 21 days it will be rejected unless 1t 1s accom)|
court order extending the tme for delivery 2 4,12,2015 #150
You must enclose a certified copy of the instrument with this form T COMPANIES HOUSE

scanned and placed on the public record Do not send the onginal

Company number

Company details ,ﬁ ,7 ,7 ’7 For official use
lofofefafolofee > Higminom

Company name n full I Broadcast RF Limited bold black capitals

All fields are mandatory unless
l specified or indicated by *

Charge creation date lq lq ﬁ‘ l@ lg W F ’TS—

Charge creation date

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees
entitied to the charge

Name rCrédlt Agricole Leasing & Factoring S A
|
Name |
|
Name l
]
Name i
|

If there are more than four names, please supply any four of these names then
tick the statement below

[ 1 confirm that there are more than four persons, security agents or
trustees entitled to the charge
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MRO1

Particulars of a charge

Brief description

Please give a short descnption of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed security included in the instrument

Brief description

Not applicable

Please submit only a short
descnption If there are a number of
plots of land, arcraft andfor ships,
you should simply describe some
of them n the text field and add a
statement along the lines of, "for
more details please refer to the
instrument”

Please imit the descniption to the
available space

Other charge or fixed security

Does the instrument include a charge {which i1s not a floating charge} or fixed
secunty over any tangible or intangible or {in Scotland) corporeal or incorporeal
property not described above? Please tick the appropnate box

V] Yes

(] No

Floating charge

Is the instrument expressed 1o contain a floating charge? Please tick the
appropnate box

[v] Yes Continue
[CJ No Goto Section?

Is the floating charge expressed to cover all the property and undertaking of
the company?

{1 Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the company from creating
further security that will rank equally with cr ahead of the charge?
Please tick the appropnrate box

[¥] Yes
[] No

Trustee statement @

You may tick the box if the company named in Section 1 1s acting as trustee of
the property or undertaking which 1s the subject of the charge

O

@ This statement may be filed after
the registration of the charge (use
form MRO6)

Signature

| Please sign the form here

Signature

Signature

X Sohﬁ%%ﬁhe cgparg]g‘a& mMM LQO X

This form must be signed by a person with an interest in the charge
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MRO1

Particulars of a charge

H Presenter information

n Important information

You do not have to give any centact information, but if
you do, it will help Companies House If there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

l Contatname E3fAMT/JACIH140429 000212
I Company name

I address - Atlantic House

Hogan Lovells International LLP

I Holborn Viaduct

-

I Postiown | ondon

l CountyRegon

= [e[e[ [A[ [Z[F[5

' County - United Kingdom

l DX 57 London Chancery Lane

Telephone  +44 (20) 7296 2000

nCertificate

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

Checklist

We may return forms completed incorrectly or
with infermatien missing

Please make sure you have remembered the

following:

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

[ You have included a certified copy of the
instrument with this form

[ You have entered the date on which the charge
was created

[J You have shown the names of persons entitied to
the charge

[ You have ticked any appropriate boxes in
Sechons 3,5,6,7&8

(] You have given a description in Section 4, if
appropriate

(] You have signed the form

[] You have enclosed the correct fee

[] Please do not send the onginal instrument, it must
be a certified copy

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 Compantes House
in respect of each mortgage or charge filed
on paper

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,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further mformation, please see the guidance notes
on the websile at www companieshouse gov uk or
emaill enquines@companteshouse gov uk

This form is available i an
alternative format. Please wvisit the
forms page on the website at
www companieshouse.gov.uk
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3640089
Charge code: 0364 0089 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 23rd December 2015 and created by BROADCAST RF

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 24th December 2015

Given at Companies House, Cardiff on 6th January 2016
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DATED 22, Pecimcl 2015

BRrROADCAST RF LimTED
(as Chargor)

-and —

CREDIT AGRICOLE LEASING & FACTORING S A

{as Bank)
Save for matenal redacted pursuant to SA58G of the
Companies Act 2008, we hereby oertdy that this is
A true copy oft/h:?uasm mal
Sgned .. 7 ) }‘ SO ——
CHARGE P Y A VA ZO S v

Execution version

If the Chargor s incorporated in England and Wales,
this Charge must be reqistered with the Compames Reqistry within 21 days of execution

Hogan
Lovells

Ref F3/AMT/JAPC/140429 000212

Hogan Lovells Internaticnat LLP
Atlantic House, Holborn Viaduct, London EC1A 2FG
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THIS CHARGE (the "Charge”) s made on % > & £ U\ESA 2015

BETWEEN

(M

(2)

Broadcast RF Limited, a company organised and existing under the laws of England
and Wales, having its registered office at Unit 3, the Merlin Centre, Lancaster Road,
Cressex Business Park, High Wycombe, Buckinghamshire, HP12 3QL, United Kingdom,
registered with Registrar of Comparnies (England and Wales) under number 03640089
(the "Chargor"), and

CREDIT AGRICOLE LEASING & FACTORING S A, a company organised and existing
under the laws of France, having its registered office at 12 place des Etats-Unis, 92120,
Montrouge, France, registered with the Nanterre Trade and Companies’ Registry under
number 333 871 259 (the "Bank")

WITNESSES AS FOLLOWS

1

11

DEFINITIONS AND INTERPRETATION

Definitions  Untess the context otherwise requires, words or expressions defined in the
Factoring Agreement shall have the same meanings In this Charge and this construction
shall survive the termination of the Factonng Agreement In additron, in this Charge

“Business Day" means a day (other than a Saturday or Sunday} on which banks are
open for general business in London and Pans

"Declared Event of Default” means

(a) the Bank giving a watten notice to the Chargor that an Event of Default has
occurred and, at the time of such notice, 1s cantinuing, or

{0) the Bank taking any step contemplated by clause 212 of the Factonng
Agreement

“Delegate” means any delegate, agent, attorney or co-trustee appointed by the Bank
"Event of Default” means

(@ any event or arcumstance defined in the Factonng Agreement as "CAS DE
DEFAUT', or

(b) any event or circumstance specified in clause 21 of the Factoring Agreement save
that any reference in such clause 21 to the Factonng Agreement shall for the
purpose of this paragraph (b) be taken to refer to any Finance Docurnent

“Factoring Agreement” means the Factoning Agreement (European Pass) dated 31 July
2015 between the Chargor (as the customer) and the Bank (as the factor)

“Finance Document” means this Charge, the Factoring Agreement and any other
document and/for notice entered into or 1ssued in connection with any of the foregoing

"Financed Recevable” means any Receivable sold (or purportedly sold) by the Chargor
to the Bank (or in relation to which the Bank otherwise provides financing) under or
pursuant to the Factoring Agreement

"Fixed Secunty Receivable” means a Non-Vesting Recevable for the time being
comprised within a mortgage or fixed charge created by clause 3 1 (Fixed secunty) or

LIBO1/CLARKEJA/4878021 1 -1- Hogan Lovells
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arising on crystalisation of a floating charge whether under clause 4 {Crystallisation) or
otherwise

“Floating Charge Recevable” means a Non-Vesting Recewvable for the time being
compnsed within the floating charge created by clause 3 2 (Creation of Floating Charge)

“Goods" means any goods or services the subject of a Supply Contract

"Liability” means any lability, damage, loss, costs, clam or expense of any kind or
noture, whether direct, indirect, spectal, consequential or otherwise

"Non-Vesting Receivable” means any Financed Recevable ownership of which fais 10
vest effectively, wholly and/or absolutely m the Bank for any reason

“"Party” means a party to this Charge

"Potential Event of Default" means any event or circumstance which would {with the
expiry of a grace penod, the giving of notice, the making of any determination under any
Finance Document or any combination of any of the foregoing) be an Event of Default

"Receivable” means any present, future or contingent obligation of a buyer of the
Chargor to make a payment under a Supply Contract together with its Refated Rights or
where the context allows a part of such obligation or its Related Rights, including

(a) the future nght to recover sums due following the determination, assessment or
agreement of the amount of the obligation,

(b} VAT, and
{c) all duties and charges

"Recelver" means any receiver or receiver and manager appointed under clause 9
(Appointment of a Receiver or an Admimistrator) including (where the context requires or
permits) any substituted receiver or recever and manager

"Related Rights" means, in relation to a Receivable
(a) all the Chargor's nghts under the relevant Supply Contract,

(b) all remittances, Instruments, secunty, bonds, guarantees and indemnities relating
{o that Receivable,

{c) all documents, ledgers, databases and computer files (including operating
systems) recording or evidencing performance of the relevant Supply Contract,

(d) all Goods returned to or repossessed by the Charger or rejected by the relevant
buyer and all documents of title to such Goods,

{e) any credit insurance In respect of that Recelvable, and
f) interest

"Secured Sums"” means all present and future obligations and liabilities (whether actual
or contingent and whether incurred jointly or severally or in any other capacity whatsoever
and whether incurred originally by the Chargor) of the Chargor to the Bank under each or
any of the Finance Documents, in each case tcgether with
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(a) all costs, charges and expenses incurred by the Bank in connection with the
protection, preservation or enforcement of its nghts under any Finance Document,
and

(b) all moneys, obligations and habilites due, owing or incurred in respect of any
vanations or increases in the amount or composition of the faciihes provided
under any Finance Document or the obligations and liabiliies imposed under such
documents

"Security" means a mortgage, charge, pledge, lien, security assignment or other securty
interest secunng any cbligation of any person or any other agreement or arrangement
having a similar effect

"Subsidiary" means a subsidiary undertaking within the meaning of section 1162 of the
Companies Act 2006

"Supply Contract” means a contract for the sale or supply of goods by the Chargor to a
buyer

12 Interpretation Unless the context otherwise requires, the interpretative provisiens sef out
In the paragraphs below shall apply in this Charge

(a) References to any Party shall be construed so as to include that Party's respective
successors in itle, permitted assigns and permitted transferees

(b) “Including" and "in particular” shall not be construed restrictively but shall mean
respectively "including, without prejudice to the generality of the foregoing” and "in
particular, but without prejudice to the generality of the foregoing”

(c) A "person” includes any person, firm, company, corparation, government, state
or agency of a state or any association, Joint venture, trust or partnership (whether
or not having separate legat personality) of two or more of the foregoing

(d) "Variation" includes any variation, amendment, accession, novation, restatement,
modification, assignment, transfer, supplement, exiension, deletion  or
replacement however effected and "vary” and "varied" shall be construed
accordingly

(e) "Wniting” includes facsimile transmission legibly received except in relation to any
certificate, notice or other document which 1s expressly required by this Charge to
be signed and "written” has a corresponding meaning

] Subject to clause 22 4 (Vanations), references to this Charge or to any other
document (including any Finance Document) nclude references to this Charge or
such other document as vaned in any manner from time to hme, even if changes
are made to the composition of the parbies to this Charge or such other document
or to the nature or amount of any faciliies made availlable under such other
document

{9) A time of day s a reference to Pans time

(h) The singufar shall include the plural and vice versa and any gender shall include
the other genders
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23

32

33
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n clauses, paragraphs and Schedules shall be construed as references to clauses
and paragraphs of, and Schedules to, this Charge

()] Any reference to any statute or statutory instrument or any section of it shall be
deemed to include a reference tc any statutory modification or re-enactment of it
for the time being in force In relation to the particular circumstances

(k) Headings in this Charge are nserted for convenience and shall not affect its
interpretabion

(H A Potential Event of Default {other than an Evenl of Default) 1s "contmuing" for the
purposes of the Finance Documents if 1t has not been remedied or waived and an
Event of Default for those purposes is “continming” If it has not been waived by
the Bank

COVENANT TO PAY

Covenant to pay The Chargor (as primary obligor and not merely as surety) covenants
with the Bank that it will, on the Bank's written demand, pay or discharge the Secured
Sums when they become due and in the manner provided in the relevant Finance
Documents

Proviso The covenants contained in this clause 2 and the security created by this
Charge shall not extend to or include any habihity or sum which would otherwise cause
any such covenant or security to be unlawful or prohibited by any applicable law

Demands

(a) The making of one demand shall not precfude the Bank from making any further
demands

{b) Any third party dealing with the Bank or any Recewer shall not be concerned to
see or enquire as to the valdity of any demand under this Charge

CREATION OF SECURITY

Fixed Secunty The Chargor, with full titte guarantee, as secunty for the payment or
discharge of all Secured Sums, charges in favour of the Bank by way of fixed charge each
Non-Vesting Recelvable

Creation of floating charge. The Chargor, with full title guarantee, charges to the Bank
as securnty for the payment or discharge of all Secured Sums, by way of floating charge
each Non-Vesting Receivable, except to the extent that such Non-Vesting Receitvable 1s
for the tme being effectively charged by any fixed charge contained in clause 3 1 {Fixed
secunfy), including any Non-Vesting Receivable compnised within a charge which 1s
reconverted under clause 4 4 {Reconverston) but In each case so that the Chargor shall
not create any Secunty over any such Floating Charge Recewvable (whether having
prionity over, or ranking pan passu with or subject to, this floating charge) or take any
other step referred to n clause 5 (Negative pledge and other resinctions) with respect to
any such Floating Charge Receivable, and the Chargor shall not, without the consent of
the Bank, sell, transfer, part with or dispose of any Non-Vesting Recevable)

Prionty
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(@)

(o)

-5

Any fixed Security created by the Chargor and subsisting in favour of the Bank
shall (save as the Bank may otherwise declare at or after the ime of its creation)
have pnonty over the floating charge created by clause 3 2 (Creation of fioaiing
charge)

Without prejudice to clause 5 (Negative pledge and other restrictions), any
Secunty over Non-Vesling Recewables created in the future by the Chargor
{except n favour of the Bank) shall be expressed to be subject to this Charge and
shall rank 1n order of priority behind the charges created by this Charge (except to
the extent mandatorily preferred by law)

CRYSTALLISATION

Crystalhisation by notice: The floating charge created by the Chargor in clause 32
(Creation of floating charge) may, subject to clause 45 (Moralorium Non-Vesting
Receivables), be crystallised into a fixed charge by nolice 1n writing given at any time by
the Bank to the Chargor If

@
(b)

{c)

(d)

a Declared Event of Default has occurred and 1s continuing, or

a Potential Event of Default (which 1s not an Event of Default) under clause
21 1(b), (k) and (I} of the Factonng Agreement has occurred and 1s continuing, or

the Bank in good faith considers that any Non-Vesting Recewvable expressed to
be charged to the Bank by this Charge may be in danger of being seized or sold
pursuant to any form of legal process, or

a circumstance envisaged by clause 4 2(a) (Automatic Crystalisation) occurs and
the Bank in good faith considers that such crystalhisation 15 desirable in order to
protect the prionty of its secunty

Such crystallisation shall take effect over each Floating Charge Recevable specified in
the notice If no Floating Charge Recewables are specified, it shall take effect over all
Floating Charge Recervables of the Chargor

Automatic crystallisation: If, without the Bank's prior written consent

(a)

(b}

()

the Chargor, in contravention of any Finance Document, resolves to take or takes
any step to

)] charge or otherwise encumber any Floating Charge Receivable,
() create a trust over any Floating Charge Recewvable, or

{1} dispose of any Floating Charge Receivable (except by way of sale in the
ordinary course of the Chargor's business to the extent that such disposal
1s not otherwise prohibited by any Finance Document), or

any person resclves 1o take or takes any step toc seize or sell any Floating Charge
Receivable pursuant to any form of legal process, or

an Event of Default under clause 21 1(b}, (k) and (I) of the Factonng Agreement
has occurred,
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then the floating charge created by clause 3 2 (Creation of floating charge) shall, subject
to clause 4 § (Moratorium Non-Vesting Receivables), be automatically and instantly
crystalised (without the necessity of notice) into a fixed charge over such Floating Charge
Recelvable or, in the case of paragraph (c) above into a fixed charge over all Floating
Charge Recelvables of the Chargor

Future Floating Charge Receivables. Except as otherwise stated in any nofice given
under clause 4 1 (Crystallisation by notice) or unless the crystallisation relates to all its
Floating Charge Recewables, prospective Floating Charge Recewvables acquired by the
Chargor after crystallisation nas occuned undar clause 4 1 (Crystalitsatkon by nolice) or
clause 4 2 (Automatic crystaliisation) shall become subject to the floating charge created
by clause 3 2 (Creation of floating charge), so that the crystallisation shall be effective
only as to the specific Floating Charge Receivables affected by the crystatiisation

Reconversion Any charge which has crystalised under clause 4 1 (Crystallisation by
notice) or clause 4 2 (Automatic crystaliisation) may, by notice in writing given at any time
by the Bank to the Chargor, be reconverted into a floating charge in relation to the Non-
Vesting Recewables specified in such notice

Moratorium Non-Vesting Receviables- The floating charge created by the Chargor in
clause 3 2 (Creation of floating charge) may not be converted into a fixed charge on Non-
Vesting Recewvables for which a moratorium I1s in force if and for so long as such
conversion would breach paragraph 13 andfor paragraph 43 of Schedule A1 of the
Insolvency Act 1986

NEGATIVE PLEDGE AND OTHER RESTRICTIONS

Negative Pledge. Without the prior written consent of the Bank, the Chargor shall not
create, or agree or attempt to create, or permit to subsist, any Securnty or any trust over
any Non-Vesting Receivable

No disposals. Without the prior written consent of the Bank, the Chargor shall not sell,
assign, grant any interest in, transfer, part with or dispose of any Non-Vesting Recewvable,
or purport or agree to do so

CONTINUING SECURITY

The security constituted by this Charge shall be a continuing secunty for the Bank,
notwithstanding any Intermediate payment or settlement of accounts or other matter
whatever, and shall be 1n addition to and shall not prejudice or be prejudiced by any night
of set-off, combination, lien or other rights exercisable by the Bank as banker against the
Chargor or any security, guarantee, indemnity andfor negotiable instrument now or in the
future held by the Bank uniess and until the Bank discharges the secunty constituted by
this Charge 1in wnting

CONSOLIDATION OF MORTGAGES

Section 93 of the Law of Property Act 1925, deaiing with the consolidation of mortgages,
shall not apply to this Charge

OPENING OF NEW ACCOUNTS

Creation of new account: On receiving notice that the Chargor has granted Secunty
over or otherwise encumbered or disposed of any Non-Vesting Recewable in
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contravention of any Finance Document, the Bank may rule off all its accounts and open
new accounts with the Chargor

Credits to new account If the Bank does not open a new account immediately on
receipt of such notice, it shall nevertheless be treated as if t had done so on that day
From that day, all payments made by the Chargor to the Bank shall be treated as having
been credited to a new account and shall not operate to reduce the amount owing from
the Chargor o the Bank at the time when it received such notice

POWERS OF SALE, LEASING AND ACCEPTING SURRENDERS

Section 103 of the Law of Property Act 1925 shall not apply to this Charge, and the
statutory power of sale shall anse on, and be exercisable at any time after, the execution
of this Charge However, the Bank shall not exercise such power of sale until this Charge
has become enforceable

APPOINTMENT OF A RECEIVER OR AN ADMINISTRATOR
Appointment* At any time after
(@) the occurrence of a Declared Event of Default,

(b) in relation to the Chargor, a step or proceeding 1s taken, or a proposal made, for
the appointment of an administrator or for a voluntary arrangement under Part | of
the Insclvency Act 1986,or

{c) a request has been made by the Chargor to the Bank for the appointment of a
Recetver or an administrator over its Non-Vesting Receivables or in respect of the
Chargor,

then this Charge shall become enforceable and, notwithstanding the terms of any other
agreement between the Chargor and the Bank, the Bank may {unless precluded by law)
appoini In writing any person or persons to be a receiver or a receiver and manager {(or
recelvers or recewers and managers) of all or any part of the Non-Vesting Receivables of
the Chargor ar, an administrator ar administrators of the Chargor, as the Bank may
choose In its entire discretion

Power to act separately: Where more than one Receiver or administrator 1s appointed,
the appointees shall have power to act separately unless the Bank shall specify to the
contrary

Recelver's remuneration The Bank may from time to tme determine the remuneration
of a Receiver

Removal of Receiver The Bank may (subject to section 45 of the Insolvency Act 1986)
remove a Receiver from all of any Non-Vesting Receivables of which he 1s the Recewver

Further appointments of a Receiver Such an appointment of a Recewer shall not
preclude

(a) the Bank from making any subsequent appainiment of a Recewer over ail or any
Non-Vesting Receivables over which a Recewer has not previously been
appointed or has ceased to act, or
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(b) the appointment of an additional Receiver to act while the first Recelver continues
to act

Receiver's agency The Receiver shall be the agent of the Chargor (which shall be solely
hable for his acts, defaults and remuneration) unless and untl the Chargor goes nto
liquidation, after which bme he shall act as principal and shall not become the agent of the
Bank

POWERS OF A RECEIVER

The Receiver may exercise all the powers, nghts and discretions set out in Schedutes |
and 2 to the Insolvency Act 1986 and in particular, by way of addiion to and without
Iimiting such powers, the Receiver may, with or without the concuirence of others

(a) sell, grant options over and vary the terms of, terminate, all or any of the Non-
Vesting Recewvables of the Chargor, In such manner and generally on such terms
and conditions as he shall think fit n his absolute and unfettered discretion and
any such sale or disposition may be for cash or other valuable consideration {in
each case payable in a lump sum or by instalments) and carry any such
transactions into effect in the name of and on behalf of the Chargor,

{b) promote the formation of a Subsidiary of the Chargor with a view to such
Subsidiary purchasing, leasing, licensing or otherwise acquining interests in all or
any of the Non-Vesting Recelvables of the Chargor,

(c) arrange for the purchase, lease, licence or acquisition of all or any Non-Vesting
Receivable of the Chargor by any Subsidiary contemplated by paragraph (b)
above on a basis whereby the consideration may be for cash, shares of profits or
sums calculated by reference to profits or turnover or royalhes or hcence fees or
otherwise, whether or not secured on the assets of such Substdiary and whether
or not such cansideration 1s payable or receivable in a lump sum or by instalments
over such period as the Receiver may think fit,

{d} make any arrangement or comprornise with the Bank or others as he shall think
fit,

(e) appoint managers, officers and agents for the above purposes at such
remuneration as the Receiver may determmne,

(f) redeem any prior encumbrance and seftle and pass the accounts of the
encumbrancer and any accounts so settled and passed shall (subject to any
manifest error) be conclusive and binding on the Chargor and the money so paid
shall be deemed an expense properly incurred by the Recelver,

(9) pay the proper administrative charges of the Bank In respect of ime spent by their
agents and employees in dealing with matters raised by the Recewer or relating to
the recewership of the Chargor, and

(h) do all such other acts and things as may be considered by the Recelver, In the
proper and lawful exercise of his appointment, to be incidentat or conducive to any
of the above matiers or powers or otherwise incidental or conducive to the
preservation, improvement or realisation of any Non-Vesting Receivables
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POWER OF ATTORNEY

Appointment of attorney The Chargor, by way of security and to more fully secure the
performance of its obhigations under thus Charge, hereby irevocably appoints the Bank
and separately any nominee andfor any Receiver to be its attomney (with full power to
appoint substitutes and to delegate) with power in its name and on its behalf, and as its
act and deed or otherwise (whether or not a Receiver or administrator has been
appointed) to

(@) do anything which the Chargor 1s obliged to do (but has not done within five
Business Days of being notified by the Bank of such fallure and being requested
to comply) In accordance with this Charge, including to execute and delver and
otherwise perfect any agreement, assurance, deed, instrument or document, and

(b} enable the Bank or any such nominee and/or Recelver to exercise (or to delegate)
all or any of the nights conferred on 1t by this Charge or by statute in relation to this
Charge or the Non-Vesting Recewvables charged, or purported to be charged, by
it

Ratification The Chargor ratifies and confirms whatever any attorney does, in the proper
and lawfut exercise, or purported exercise, of his appointment under this clause

Sums recoverable® All sums expended by the Bank, any nominee and/or any Receiwer
under this clause 12 shall be recoverable from the Chargor under the terms of clause 25
(Costs and expenses)

OTHER POWERS EXERCISAELE BY THE BANK

Recewver's powers All powers of a Receiver conferred by this Charge may be exercised
by the Bank after this Charge has become enforceable In that event, paragraph (f) of
clause 11 (Powers of Receiver) shall be read and construed as if the words "be charged
on the Non-Vesting Recewvables” replaced the words "be deemed an expense properly
incurred by the Recewer”

Receipt of debts* Following the oceurrence of a Declared Event of Default, the Bank, its
nominee or any manager, officer or agent of the Bank 1s hereby irrevocably empowered
to

(a) receive all trade debts and other debts and clams which may be assigned to the
Bank under any Finance Document,

(b) on payment give an effectual discharge for them and on non-payment to take and
inshitute (if the Bank In its sole discretion so decides) all steps and proceedings
erther in the name of the Chargor or in the name of the Bank for its recovery, and

(c) agree accounts and make allowances and give time to any surety

The Chargor ratifies and confirms whatever the Bank or any manager or officer of the
Bank shall do or purport to do under this clause

Bank's powers: The Bank shall have no hability or responsibility to the Chargor ansing
out of the exercise or non-exercise of the powers conferred on 1t by this clause 13, except
for gross neghgence or wilful default
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No duty of enquiry: The Bank need not enquire as to the sufficiency of any sums
received by 1t in respect of any debt or claim or make any claim or take any other achon to
collect in or enforce them

APPLICATION OF MONEY RECEIVED BY THE BANK OR A RECEIVER

Order of priority All amounts from time to time recewved or recovered by the Bank
pursuant to the terms of this Charge or in connection with the realisation or enforcement
of all or any part of the Secunty created by this Charge shall be held by the Bank to apply
them at any time as the Bank (in ns aiscretion) sees fit, 1o the extent permitted by
applicable law, in the following order of prionty

(a) in discharging any sum due to the Bank pursuant to clause 25 3 (Enforcement
Costs) and any sum due to any Recewver or any Delegate,

(b} in discharging any sum to the Bank under any Finance Document,

(c) if the Chargor is under no further actual or contingent hability under any Finance
Document, in payment or distribution to any person to whom the Bank i1s obliged
to pay or distnibute in prionty to the Chargor, and

{d) the balance, If any, In payment or distribution to the Chargor

Suspense account Untl all the Secured Sums have been unconditionally and
irrevocably paid and discharged in full, the Bank may place and keep to the credit of a
suspense account any money received from or realised in respect of the Chargor's hiability
under this Charge The Bank shall have no intermediate obligation to apply such money
In or towards the discharge of any of the Secured Sums  Amounts standing to the credit
of any such suspense account shall bear interest at a rate considered by the Bank in
good faith to be a far market rate

Discretion to apply: Until all Secured Sums have been unconditionally and irrevocably
paid and discharged in full, the Bank may refrain from applying or enforcing any other
moneys, secunty or nghts held by it In respect of the Secured Sums or may apply and
enforce such moneys, security or nghts 1n such manner and in such order as it shall
decide n its unfettered discretion

PROTECTION OF THIRD PARTIES

No duty to enquire; No purchaser from, or other person dealing with, the Bank, its
nominee or any Recewer or administrator appointed under this Charge shall be
concerned to enguire whether any of the powers which the Bank has exercised or
purported to exercise has ansen or become exercisable, or whether this Charge has
bhecome enforceable, or whether any naminee, Recever or administrator has been validly
appointed, or whether any event or cause has happened to authonse the Bank, any
nominee or a Recewer or administrator to act or as to the propnety or validity of the
exercise or purported exercise of any such power, and the tile of such a purchaser and
the position of such a person shall not be impeachable by reference to any of those
matters

Receipt The receipt of the Bank shall be an absclute and a conclusive discharge to a
purchaser and shall relieve him of any obligation to see to the application of any money
paid to or by the direction of the Bank
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PROTECTION OF THE BANK, ANY NOMINEE AND RECEIVER

Limitation Neither the Bank nor any nominee nor Recewver shall be liable in respect of
any Liability which arnses out of the exercise or the purported exercise of, or the failure to
exercise, any of therr respective powers under or by virtue of this Charge, except If and in
so far as such Liabiity results from its own gross negligence or wilful default

Entry into possession: Without prejudice to the generality of clause 16 1 (Limitation),
neither the Bank, any nominee nor any Receiver shall be hable to account as mortgagee
In possession or otherwise for any sum not actually received by it or him respectively  If
and whenever the Bank, or any nominee enters into possession of any Non-Vesting
Receivable, it shall be entitled at any time at its discretion to go out of possession

INTEREST ON OVERDUE AMOUNTS

Any amount not paid in accordance with this Charge when due shall carry interest at the
rate and in accordance with the terms contained in the Factoring Agreement in relation to
overdue sums or at such other rate as may be agreed between the Chargor and the Bank
from time to time

SET-OFF

After the occurrence of an Event of Default which 15 continumng, the Bank may (but s not
obliged to) retain any money it 1s holding {in any capacity) standing to the credit of the
Chargor ih any currency upon any account or otherwise (whether or not in the Chargor's
name) as cover for any Secured Sums and/or at any time or tmes without notice to the
Chargor set off all or any of such money against all or such part of the Secured Sums
due, owing or incurred by the Chargor as the Bank may select If the obligations are in
different currencies, the Bank may convert either obligation at a market rate of exchange
in its usual course of business far the purpose of the set-off

TRANSFER BY THE BANK

The Bank may at any time assign and transfer ali or any of its nghts in relation to this
Charge to any person or otherwise grant an interest in them to any person to the extent
that it 1s permitted to transfer its nghts under the terms of the Factorng Agreement Any
disclosure that relates to the Chargor to any actual or proposed assignee or transferee
will be subject to such assignee or transferee signing a confidentiality agreement

RELEASE OF SECURITY

Redemption. Subject to clause 20 2 (Avoidance of Payments), If all Secured Sums have
been irrevocably paid in full and the Bank 1s not under any further actual or contingent
hability to make advance or provide other financial accommodation to any person under
any Finance Document, the Bank wiit (at the request and cost of the Chargor), execute
and do all such acts as may be necessary to release the Non-Vesting Receivables from
the Secunty constituted by this Charge

Avoidance of Payments, If the Bank considers in good farth that any amount received in
payment or purported payment of the Secured Sums 1s capable of being avoided or
reduced by virtue of any nsolvency, bankruptcy, hquidation or other similar laws, the
habihty of the Chargor under this Charge and the Security constituted by this Charge shall
continue and such amount shall not be considered to have been wrevocably paid
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THIRD PARTY RIGHTS

Directly enforceablie rights. Pursuant to the Contracts (Rights of Third Parties) Act
1999

(a} the provisions of clause 10 (Appointment of a Receiver or an Administrator) to
clause 16 (Protection of the Bank, any nominee and Receiver) inclusive shall be
directly enforceable by any nominee or Receiver, and

(D} e proveaons of dause 15 (Protection of fwrd parbes) shall be directly
enforceable by any purchaser

Exclusion of Contracts (Rights of Third Parties) Act 1999 Save as otherwise
expressly provided Iin clause 21 1 (Drrectly enforceable nghts), no person other than a
Party shall have any nght by wirtue of either the Contracts (Rights of Third Parties) Act
1899 or any other provision of Enghsh law under which nghts rmight accrue to persons
other than a Party, to enforce any term (express or implied) of this Charge

Rights of the Parties to vary. The Partes may by agreement vary any term of this
Charge (including this clause 21) without the necessity of obtaining any consent from any
other person

FCRBEARANCE, SEVERABILITY, VARIATIONS AND CONSENTS

Delay etc: All nghts, powers and privileges under this Charge shall continue in full force
and effect, regardless of the Bank, any nominee or any Recewer exercising, delaying in
exercising or omitting to exercise any of them

Severabiity' No prowision of this Charge shall be avoided or invalidated by reason only
of one or more other provisions being invalid or unenforceable

lllegality, invalidity, unenforceability* Any provision of this Charge which 1s or becomes
illegal, invalid or unenforceable shall be ineffective only to the extent of such illegality,
invalidity and unenforceability, without invalidating the remaining provisions of this
Charge

Varnations. No vanation of this Charge shall be valid and constitute part of this Charge,
unless such vanation shall have been made in wrting and signed by the Bank and the
Chargor

Consents Save as otherwise expressly specified in this Charge, any consent of the Bank
may be given absolutely or on any terms and subject to any conditions as the Bank may
determine In its entire discretion

COUNTERPARTS

This Charge may be executed in any number of counterparts, and this has the same
effect as If the signatures were on a single copy of this Charge

NOTICES

Addresses Any communication to be made under or in connechion with thus Charge may
be made or given by any manager, officer or agent of the Bank
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(a} In writing addressed to the Chargor at the address specified against its signature
on the relevant execution page of this Charge, or

(b) by facsimile fransmission to the facsimile number specified against its signature
on the relevant execution page of this Charge,

or any substitute address, fax number, department or officer as the Chargor may notify to
the Bank, by not less than five Business Days’ prior written notice

Delivery A notice or demand shall be deemed to be duly served on the Chargor
(a) If delivered by hand, at the tme 1t 15 delivered,

(b) if sent by pre-paid first class post, at noon on the day following the day of posting
and shall be effective even if It 1s misdelivered or returned undelivered, or

(c} if given or made by facsimile, at the time of transmission,

provided that, where delivery or transmission occurs after 6 00pm on a Business Day or
on a day which is not a Business Day, service shall be deemed to occur at 9 00 am on the
next Business Day

Bank Any communication or document to be made or delivered to the Bank will be
effective only when actually received by the Bank and then only If it 1s expressly marked
for the attention of any department or officer specified against its signature on the relevant
execution page of this Charge (or any substitute department or officer that the Bank shalll
specify in wniting for this purpose)

Electronic mail: Notices under this Charge may not be served by electronic mal or other
electronic means of communication other than facsimile

Service of proceedings This clause 24 does not apply to the service of any proceedings
or other documents 1n any legal action or, where applicable, any arbitration or other
method of dispute resclution

COSTS AND EXPENSES
Transaction expenses

The Charger shall, promptly on demand, pay the Bank the amount of all costs and
expenses {including legal fees) reasonably incurred by any of them in connection with the
negotiation, preparation, printing, execution, syndication and perfection of this Charge and
any other documents referred to in this Charge

Amendment costs

If the Chargor requests an amendment, waiver or consent in respect of this Charge, the
Chargor shall, within five (5) Business Days of demand, remmburse the Bank for the
amount of all costs and expenses (including legal fees) reasonably incurred by the Bank
in responding to, evaluating, negotiating or complying with that request or requirernent

Enforcement costs

The Chargor shall, within five (5) Business Days of demand, pay to the Bank, the amount
of all costs and expenses (including legal fees) incurred by the Bank in connection with
the enforcement of, or the preservation of any nghis under this Charge and any Secunty
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created or purported to be created by this Charge, and any proceedings instituted by or
against the Bank as a consequence of taking or holding the Secunty constituted by this
Charge or enforcing these rnghts

GOVERNING LAW

This Charge and all non-contractual obligations arising in any way whatsoever out of or in
connection with this Charge shall be governed by, construed and take effect n
accardance with Enghsh law

ENFORCEMENT

Junsdiction

(a)

{b)

(€)

(d

The courts of England shall have exclusive junsdiction to settle any claim, dispute
or matter of difference which may anse in any way whatsoever out of or In
connection with this Charge (including a dispute regarding the existence, valdity
or termination of this Charge or any claim for set-off) or the legal relationships
established by this Charge (a "Dispute"), only where such Dispute 1s the subject
of proceedings commenced by the Chargor

Where a Dispute 1 the subject of proceedings commenced by the Bank, the Bank
1Is entitled to bring such proceedings in any court or courts of competent
junsdiction {including but not imited to the courts of England) If the Chargor
raises a counter-claim in the context of proceedings commenced by the Bank, the
Charger shall bring such counter-claim before the court seized of the Bank's claim
and no other court

The commencement of legal proceedings in one or more junsdictions shall not, to
the extent allowed by law, preclude the Bank from commencing legal actions or
proceedings in any other jurisdiction, whether concurrently or not

To the extent allowed by law, the Chargor revecably waives any objection it may
now or hereafter have on any grounds whatsoever 1o the laying of venue of any
legal proceeding, and any claim it may now or hereafter have that any such legal
proceeding has been brought in an inappropnate or inconvenient forum

THIs CHARGE has been executed by the Chargor as a deed and signed by the Bank and it has
been delivered and shall take effect on the date stated at the beginning of this document

LIBC1/CLARKEJA/4878021 1 -14 - Hogan Lovells




-15 -
EXECUTION PAGES

THE CHARGOR

EXECUTED as a Deed (pursuant to a
resotution of its Beard of Directors) by
Broadcast RF Limited

acting by

Name Mﬂ"f QI&C«J :bH.JﬁDJE.

Title Director

and

Name ANDREL DAYiD MALIET

Title  Director

L o . L S e . g

Notice details

Broadcast RF Limited

Address
Ldim2 MERLid GO TRE
[o#)
) g M€ QL
Fax No

Attention pr D MA"(\ES
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THE BANK

SIGNED by

CREDIT AGRICOLE LEASING &
FACTORING S.A

acting by

Jeam-Frangols ROLLAND

Name
Title T

and

Name
Title

Notice details

CREDIT AGRICOLE LEASING &
FACTORING S A
Address

Fax No

Attention
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(Sign) ... ..

(Sigr). v cevee o

Hogan Lovells



THE CHARGOR

EXECUTED as a Deed (pursuant to a
resolution of its Board of Directors) by
Broadcast RF Limited

acting by

Name
Title  Director

and

Name
Title  Director

Notice details

Broadcast RF Limited
Address

Fax No

Attention
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(Sign) ..

Hogan Lovells




