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You can use the WebFiling service to file this form online
Please go to www companieshouse gov uk

< What this form is for ¥ What this form is NOT for
You may use this form to register You may not use this form to
a statement of satisfaction in full register a statement of satisf
or in part of a mortgage or charge in full or in part of a morigage
aganst a company charge agamnst an LLP Use f "A3EJNRL4*
LL MRO4 AQ? 18/08/2014 #30
COMPANIES HOUSE
Company details ”

Company number io_ |3_ |9_|T IT ’7—[—2—[—3_

=» Filling in this form
Please complete in typescnpt or in

Company name i full | CONKER MEDIA LIMITED

bold black capitals

| (the "Company" as "Chargor")

AMifields are mandatory unless
specified or ndicated by *

E Charge creation

When was the charge created?
- Before 06/04/2013 Complete Part A and Part C
> On or after 06/04/2013 Complete Part B and Part C

Part A Charges created before 06/04/2013

Charge creation date

| Please give the date of creation of the charge

Charge creation date E I? W I_"? |,—2‘ W WI?

Charge number

| Please give the charge number This can be found on the certificate

Charge number* l_|_|_ l—

Descnption of instrument (if any)
Please give a descnption of the instrument {If any) by which the charge 1s Continuation page
created or ewdenced Please use a continuation page if
you need to enter more details
Instrument description | An accession deed to a debenture (the "Deed™)
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Statement of satisfaction in full or in part of a charge

Short particulars of the property or undertaking charged

Please give the short particulars of the property or undertaking charged

Short particulars

1 ACCESSION OF THE COMPANY
1 1 Accession
The Company

(a) unconditionally and irevocably undertook to and agreed with the
Security Trustee to observe and be bound by the Debenture, and

(b) created and granted at 18 September 2006 the charges, mortgages,
assignments and other secunity which are stated to be created or granted by

the Debenture,

as 1f 1t had been an onginal party to the Debenture as one of the Charging
Companies

Continued on continuation sheet 1

Continuation page
Please use a continuation page if
you need to enter maore detarls

Part B

Charges created on or after 06/04/2013

Charge code @

Charge code

I Please give the charge code This can be found on the certificate

(T T

€ Charge code
This 1s the unique reference code
allocated by the registrar
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Statement of satisfaction in full or in part of a charge

Part C

To be completed for all charges

c

Satisfaction

| confirm that the debt for the charge as descnbed has been paid or satisfied
Please tick the appropriate box

(] tnfun
[] inpart

Details of the person delivering this statement and their interest in the charge

‘ Please give the name of the person delivering this statement

Name

| CONKER MEDIA LIMITED

] Please give the address of the person delivering this statement

Building namelnumberl BERKSHIRE HOUSE

Street | 168-173 HIGH HOLBORN
l
Post town I LONDON
County/Region I
Postcode wlicli[v] [7]ala

l Please give the person's interest in the charge {e g chargor/chargee etc)

Person's interest In
the charge

i Chargor

Signature

| Please sign the form here

Signature

Signature

X N 6DL
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MRO4

Statement of satisfaction in full or in part of a charge

B Presenter information

mmportant information

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

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

E Where to send

|conarme o Douwv-alas

ICmnpmynam

,__C_O_N.KER_M.EDLA_LJ.MJIED_

| “~= BERKSHIRE HOUSE
| 168-173 HIGH HOLBORN

| = LONDON

| County/Region

FM__WIFITW_ITIYH
ITax
™™ e TRax w2
Checkllst

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following’

[J The company name and number match the
information held on the pubhc Register

Part A Charges created before 06/04/2013
[ 1 You have gven the charge date
[l You have given the charge number (if appropnate)
[J You have completed the Description of mstrument
and Short particulars in Sections A3 and A4

Part B Charges created on or after 06/04/2013
(J You have given the charge code

Part C To be completed for all charges
[] You have ticked the appropnate box in Section C1

[J You have given the details of the person delivenng
this statement in Section C2

[J You have signed the form

You may return this form to any Companies House
address However, for expediency, we advise you
to return it to the appropnate 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 fioor, Edinburgh Quay 2,

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

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 N R Belfast 1

ﬂ Further information

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

This form is available in an
alternative format. Please visit the
forms page on the website at
WWW.companieshouse.gov.uk
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In accordance with
Section 859L of the

Compamies Act 2008

MRO4 - continuation page

Statement of satisfaction in full or in part of a charge

Short particulars of the property or undertaking charged

Please give the short particulars of the property or undertaking charged

Short particulars

1 2 Charge and assignment

Without prejudice to the gencrality of clause 2 1 (dccession) of the Deed,
the Company with full title guarantee, charged and assigned (and agreed to
charge and assign) to the Secunity Trustee for the payment and discharge of
the Secured Liabihities, all its nght, title and interest in and to the property,
assets and undertaking owned by 1t or in which 1t has an interest, on the
terms set out m clause 3 (Securuty) of the Debenture including (without
limiting the generality of the foregoing)

(a) by way of first legal mortgage all the freehold and leasehold Property (if
any) vested in or charged to the Company (including, without himitation,
the property specified against its name in part 1 of the schedule hereto
(Details of Security Assels owned by Acceding Companies) hereto (1f any)),

(b) by way of first fixed charge

(1) all the Charged Investments including, without limitation, those
specified against its name n part 2 of the schedule hereto (Details of
Security Assets owned by Acceding Companies) hereto (1f any)), together
with

{11) al! related rights from time to time accruing to them,

{c) by way of first fixed charge all [ntellectual Property (including, without
Linntation, the Intellectual Property specified against its name 11 part 3 of
the schedule (Details of Security Assets owned by Acceding Company)
hereto (1f any)), and

(d) by way of absolute assignment the proceeds of all claims under the
msurances of the Group excluding any proceeds of mmsurance policy claims
in respect of

(1) a durector's hablity,

() a third party hability, and

{(11) which would not exceed £1,000,000

(2%}

SECURITY

[ 3]

| Creation of Charges

All Charges are

(a) made n favour of the Secunty Trustee,

(b) made with full title guarantee, and

(c) security for the payment of all Secured Liabilities

All Charged Assets are excluded from the Charges created pursuvant to
Clauses 3 2 (Property) to 3 10 {Other Charges) of the Debenture to the

extent specifically assigned pursuant to Clause 3 {1 (Assignment by way of
Securny) of the Debenture

Continued oncontinitation sheet 2
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In accordance with
Section 859L of the

Companies Act 2006

MRO04 - continuation page

Statement of satisfaction in full or in part of a charge

Short particulars of the property or undertaking charged

Please give the short particulars of the property or undertaking charged

Short particulars

2 2 Property
The Company charged

(a) by way of first legal mortgage, the Scheduled Property and all other
Property in England or Wales as at 28 September 2006 belonging to it, and

{b) by way of first fixed charge, all estates or interests as at 28 September
2006 or subsequently belonging to 1t i, or in relation to, any Property
{except that charged by paragraph (a) above)

2 3 Investments

The Company charged

(a) by way of first fixed charge the Scheduled Investments, and

(b) by way of first fixed charge all of its Investments subsequently
belonging to 1t or held by any nominee on 1ts behalf

2 4 Book Debts

The Company charged by way of first fixed charge, all nghts which it may
have as at 2§ September 2006 or subsequently in respect of any Book
Debts

2 5 Intellectual Property

The Company charged by way of first fixed charge all nghts in respect of
Intellectual Property as at 28 September 2006 or subsequently belonging to
it including the Scheduled Intellectual Property subject to any nghts granted
to broadcasters in production agreements

2 6 Bank Balances

The Company charged bv way of first fixed charge all of its Bank Balances

2 7 Insurance

The Company charged by way of first fixed charge all benefits, nghts and
interest of the Company under or 1n respect of any present or future contract
or policy of insurance and any claim or return of premium or proceeds paid
or payable in relation thereio (to the extent that the same are not otherwise
subject to an effective fixed charge or assignment pursuant to Clause 3 7 of
the Debenture)

2 8 Plant and Machinery

The Company charged by way of first fixed charge all Personal Chattels as
at 28 September 2006 or subsequently belonging to it

Continued on continuation sheet 3
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In accordance with
Sechon 859L of the
Companies Act 2006

MRO4 - continuation page

Statement of satisfaction in full or in part of a charge

Short particulars of the property or undertaking charged

Please give the short particulars of the property or undertaking charged

Short particulars

2 9 Contracts

The Company charged by way of first fixed charge all its nghts (including,
without Limitation, the nght to receive any compensation) as at 28
September 2006 or subsequently of the Company 1n respect of

(a) the Relevant Documents and any other agreement to which 1t 1s a party,
(b} any warranty, bond, guarantee or letter of credit 1ssued m its favour, and
{c) any bill of exchange or any other negotiable instrument held by 1t,

{to the extent that the same are not otherwise subject to an effective fixed
charge pursuant to Clauses 3 1 (Creation of Charges) to 3 7 {Insurance)
inclusive of the Debenture or 3 10 (Other Charges) of the Debenture or to
an effective security assignment under Clause 3 11 {dssignment by way of
Security) of the Debenture)

2 10 Other Charges

The Company charged by way of first fixed charge
(a) all its uncatled capital,

(b) all its goodwill, and

{c) any authonisation, licence or consent in relation to any Charged Assets
(including the might to receive compensation 1n respect thereof)

2 11 Assignment by way of Secunty

(a) The Company assigned absolutely (subject to the proviso for
reassignment on redemption) to the Secunity Trustee all nghts and nterest
present or future of the Company In respect of the Relevant Documents
together with the benefit of all its rights, claims and remedies in respect of
those Charged Assets

{b) Until the Charges become enforceable the Company shall be entitled to
exercise all its nights in the Relevant Documents, subject to the other
provisions of the Debenture

2 12 Floating Charge

{(a) The Company charged by way of first floating charge, 1ts undertaking
and all its assets both present and future not otherwise effectively
mortgaged, charged or assigned by the Debenture 15 intended to be a
quahfying floatng charge for the purposes of paragraph 14 of Schedule Bl
of the Insolvency Act 1986

(b) Save as provided in paragraph (c) below the Secunty Trustee may by
notice to the Company convert the floating charge created by the Company
pursuant to Clause 3 12 of the Debenture mnto a fixed charge as regards
such assets as may be specified (whether generally or specifically) in such
notice 1f

Continued on continuation sheet 4
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In accordance with
Section 8591 of the
Companies Act 2006

MR04 - continuation page

Statement of satisfaction in full or in part of a charge

Short particulars of the property or undertaking charged

Please give the short particulars of the property or undertaking charged

Short particulars

(1) an Event of Default 15 continuing, or

(1) the Secunty Trustee has reasonable grounds for considering those assets
to be in Jjeopardy (whether due to a risk of being seized or sold pursuant to
any distress, attachment, execution, sequestration or other analogous legal
process)

(¢} Notwithstanding any other provision of the Debenture {and without
prejudice to the circumstances in which the floating charge created under
Clause 3 of the Debenture will crystallise under general law) but subject to
paragraph {d) below

(1) 1f any person presents an apphcation for a warrant of execution, writ of
Jler1 facias, garnishee order or charging order or otherwise levies any
distress, execution, attachment, expropnation, sequestration or other legal
process agamst any of the assets which are charged by way of the first
floating charge of the Company, or

(11) a petition 1s presented for the winding up or admmistration n relation to
the Company which 1s not discharged within 28 days (in the case of a
winding up petition) or 21 days (in the case of a petition for an
administration order), or

() an administrator or Receiver 1s appointed 1n respect of the Company or
the Secunty Trustee receive notice of an intention to appoint an
adminmistrator pursuant to paragraphs 15 or 26 of Schedule Bl of the
Insolvency Act 1986 in respect of the Company,

then with mmediate effect and without notice the floating charge shall
automatically convert into a fixed charge as regards such Charged Assets of
the Company secured by such floating charge

(d) No floating charge created by Clause 3 of the Debenture may be
converted into a fixed charge or otherwise crystallise solely by reason of

(1) the obtaining of a moratorium by the Company, or

(1) anything done with a view to obtaining a moratorium, under section 1A
and Schedule Al to the Insolvency Act 2000

{e) Any charge which has crystallised under paragraphs (b) or (c¢) above
may be reconverted into a floating charge by notice given at any time by the
Secunity Trustee to the Company concerned n relation to the assets
specified in such notice

Conunued on continuation sheet 5
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In accordance with
Section 859L of the
Companies Act 2006

MRO04 - continuation page

Statement of satisfaction in full or 1n part of a charge

Short particulars of the property or undertaking charged

Please give the shart particulars of the property or undertaking charged

Short particulars

2 13 Fixed and Floating Security

If for any reason any Security n respect of any asset created or purported to
be created pursuant to Clause 3 of the Debenture as a fixed charge or
assignment does not, or ceases to, take effect as a fixed charge or
assignment, then it shall take effect as a first floating charge in respect of
such asset However 1t 1s the mtent of the parties that the Secunity over
other Charged Assets shall remain unaffected

3 FURTHER ASSURANCE
31 Further Assurance — General

The Company shall, at its own expense, promptly do all such acts and
things as the Security Trustee may reasonably require for

(a) creatung, registering, perfecting, maintaining or protecting the Charges
or any of the Charged Assets, and

(b) facilitating the realisation of any Charged Asset or the exercise of any
right, power or discretion vested in the Secunity Trustee, any Recerver or
any Delegate,

including, without limtation, the execution (including by sealing) of any
transfer, assignment, mortgage, charge or Secunty or any document
required to enable the Security Trustee or their nominees to obtain legal
title to any Charged Assets in circumstances 1n which it 1s entitled to obtain
such legal title under the Debenture or the giving of any notice, order or
direction

4 POWER OF ATTORNEY
4 1 Appointment

The Company by way of secunty trrevocably appoints the Secunity Trustee,
every Receiver and every Delegate severally to be its attorney

(a) after a Declared Default to do all acts and things which the Company 1s
obliged to do under the Debenture, including, without hmitation, to fill 1n
the name of the transferee and to date and complete any instrument of
transfer 1n respect of any Investments which has been executed in blank by
the Company and, in the case of registered Investments to procure the
registration of the transferee as the holder of the relevant Investments,

(b) after a Declared Default to transfer any interest in any Charged Assets
m the crcumstances 1 which such transfer may be required under the
Debenture, including on an enforcement of the Charges over such Charged
Assets,

Continued on continuation sheet 6
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In accordance with
Secton 8591 of the
Companies Act 2006

MRO04 - continuation page

Statement of satisfaction in full or in part of a charge

Short particulars of the property or undertaking charged

Please give the short particulars of the property or undertaking charged

Short particulars

(c) i 1ts name and on 1ts behalf to exercise any right conferred on the
Security Trustee, any Receiver or any Delegate in relation to the Charged
Assets or under the Debenture, and

{d) to register the existence of the Charges or the restrictions on dealing
with the Charged Assets in any register in which the Company 15 obliged
{but has failed) to effect registration under the terms of the Debenture and
i any event within 15 Business Days of receipt of notice by the Secunty
Trustee to comply with such request to effect such registration

Note:
In this form-

"Bank Balances" means with the exception of the Loan Note Deposit
Account the amounts as at 28 September 2006 or subsequently standing to
the credit of any account which each Charging Company has with any
Account Banks (as defined in the Debenture) (including interest) and the
debts represented thereby,

"Book Debts” means all book and other debts and monetary claims as at 28
September 2006 or subsequently due or owing to each Charging Company,
the proceeds of the same and the benefit of all Investments, Security and
guarantees or other rights of any nature as at 28 September 2006 or
subsequently enjoyed or held by st n relation thereto {(other than Bank
Balances),

"Business Day" has the meaning given to that term 1n the Sentor Facilities
Agreement (or 1f after the Semor Discharge Date) the Mezzanine Facility
Agreement (all terms as defined in the Debenture),

"Charged Assets" means the assets from time to time the subject of any
Security created or purported to be created by or pursuant to the Debenture

and, where the context permits, the proceeds of sale of such assets,

"Charges” means any Secunty from time to time created by or pursuant to
the Debenture,

"Charging Companies" means
(a) the companies detailed 1n schedule 1 to the Debenture, and

(b) any other company which accedes to the Debenture pursuant to an
Accession Deed (as defined in the Debenture),

"Debenture" means the debenture dated 28 September 2006 and made
between (1) the Charging Compantes named in it and (2) the Secunty

Trustee,

Continued 1n continuation sheet 7
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In accordance with
Section 859L of the
Companies Act 2006

MRO4 - continuation page

Statement of satisfaction in full or in part of a charge

Short particulars of the property or undertaking charged

Please give the short particulars of the property or undertaking charged

Short particutars

"Declared Default" means an Event of Default which 1s continuing and n
respect of which notice has been given to the Borrower by the Securnity
Trustee pursuant to clause 14 3 of the Semor Faciliies Agreement (or 1f
after the Senior Discharge Date) the Mezzanmine Facility Agreement {all
terms as defined in the Debenture),

"Delegate” means a delegate or sub-delegate appoiwnted, directly or
indirectly, pursuant to Clause 9 3 {Delegation) of the Debenture,

"Event of Default"” means each Event of Default as defined in the Semor
Facilities Agreement and/or the Mezzanine Facility Agreement (all terms as
defined n the Debenture),

"Finance Document” means any Senior Finance Document and any
Mezzanmne Finance Document (both terms as defined in the Debenture),

"Fixtures" means trade, other fittings, fixed plant, machinery and other
apparatus,

"Group" means the Parent and each of its Subsidiaries for the time being
(including, after Completion, the Target Group) (all terms as defined in the
Senior Facilities Agreement),

"Intellectual Property" means all patents, trademarks, service marks, all
brand and business names, all copynghts (inciuding any rights in computer
software) and nights in the nature of copyright, all design rights, all
registered designs, all logos, get-up, inventions (including any software)
topography and similar nights, database rights, domain name rights, all trade
secrets, know-how and all other inteliectual property rights owned by each
Charging Company throughout the world and any interests (including by
way of licence) of each Charging Company 1n any of the foregoing
{whether or not registered and including all applications for the same and
any associated goodwill) and all nghts under any agreements entered into
by or for the benefit of each Charging Company relating to the use or
exploitation of any such rights,

"Investment” means any debenture, bond, share, stock, certificate of
deposit or other secunty or investment as at 28 September 2006 or n the
future owned at law or 1 equity by each Charging Company and all
dividends, mmterest and other moneys paid or payable n respect thereof and
all nghts, moneys and assets related to or accruing or offered or ansing
thereon from time to time, whether by way of redemption, conversion,
exercise of option rights, substiution, exchange, preference, bonus or
otherwise,

"Loan Note Deposit Account” means the account held with the Security
Trustee with account number 22388315 and sort code 151000,

"Personal Chattels" means plant, machinery, equipment, goods and other
personal chatiels (including all spare parts, replacements, modifications and

addstions),

Continued on continuation sheet §
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In accordance with
Section 859L of the
Companies Act 2006

MRO4 - continuation page

Statement of satisfaction «n full or in part of a charge

Short particulars of the property or undertaking charged

Please give the short particulars of the property or undertaking charged

Short particulars

"Property” means frechold and leasehold property in England or Wales,
and any reference to any charges over Property or any estate or interest
theren includes a charge over

(1) the benefit of any covenant for title given or entered into by any
predecessor in title of a Charging Company n respect of that Property and
any moneys paid or payable in respect of those covenants,

(1) all buildings and Fixtures on the Property, and

(11) the proceeds of sale of all or any part thereof, (the assets referred to n
paragraphs (a), (b) and {c) above being "Related Property Rights"),

"Recerver™ means an adnmunistrative receiver, recerver and manager or other
receiver appointed 1n respect of the Charged Assets by the Secunty Trustee
pursuant to the Debenture,

"Relevant Documents” means the documents specified in schedule 8
(Detanls of Relevant Documents) to the Debenture,

"Scheduled Intellectual Property" means the Intellectual Property
described n part 3 of the schedule (Detarls of the Scheduled Intellectual
Property) hereto,

"Scheduled Investments” means the Investments described in part 2 of the
schedule (Detarls of the Scheduled Investments) hereto,

"Scheduled Property” means the Property described in part 1 of the
schedule (Details of the Scheduled Property) hereto and all Related
Property Rights {as defined in the Debenture),

"Secured Liabilities” means all present and future obligations and other
habilities of any nature of any member of the Group, owing or ncurred
under the Finance Documents {or any of them) to the Security Trustee
and/or any Receiver (including, without imitation, under any amendments,
supplements or restatements of any of the Finance Documents however
fundamental or 1n relation to any new or increased advances or utilisauons),
actual or contingent, matured or not matured, liquidated or unhquidated,
whether incurred solely or jointly and/or severally or in any other capacity
whatsoever and whether as principal or surety, in any currency or
currencies, including all interest accruing thereon (calculated i accordance
with Clause 24 (Interest) of the Debenture), after as well as before
judgement, and all costs, charges and expenses incurred 1n connection
therewith, and "Secured Liabthty" shall be construed accordingly,

"Security" means any mortgage, charge, pledge or lien or ather security
securing any obligation of any person or any agreement or arrangement

having the effect of creating securnity,

Continued on continuation sheet 9
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In accordance with
Section 859L of the
Companies Act 2006

MRO04 - continuation page

Statement of satisfaction in full or in part of a charge

Short particulars of the property or undertaking charged

Please give the short particulars of the property or undertaking charged

Short particulars

"Semor Facahties Agreement” means the mulucurrency term and
revolving facilities agreement dated as at 28 September 2006 and made
between (1) Havana Midco Limited as Parent, {2) Havana Bidco Limited as
Borrower, (3) the subsidianes of the Parent listed 1n part 1 of schedule 1 to
it as Original Borrowers, (4) the subsidiaries of the Parent listed 1n part | of
schedule I to 1t as Original Guarantors, (5) The Royal Bank of Scotland plc
and The Governor and Company of the Bank of Scotland as Arranger, (6)
the financial institutions listed n parts II and IIl of schedule 1 to it as
Orniginal Lenders, (7) The Royal Bank of Scotland plc as Agent, (8) The
Royal Bank of Scotland as the Security Trustee and (9) The Royal Bank of
Scotland plc as Issuing Bank, pursuant to which the Orniginal Lenders
agreed to make certain facihities available to the Borrowers (all terms as
defined therein}

SCHEDULE
Detaus of Security Assets owned by the Companies
Part 1 — Details of Scheduled Property
None
Part 2 — Scheduled Investments
None
Part 3 — Scheduled Intellectual Property

None
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