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Registration of a Charge

Company name: ACAMAR FILMS LIMITED
Company number: 04399568

XAMEN329

Received for Electronic Filing: 16/12/2015

Details of Charge

Date of creation:  07/12/2015

Charge code: 0439 9568 0005

Persons entitled:  S4C DIGITAL MEDIA LIMITED
Brief description:

Contains fixed charge(s).

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 THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: OWAIN JONES

Electronically filed document for Company Number: 04399568 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4399568

Charge code: 0439 9568 0005

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 7th December 2015 and created by ACAMAR FILMS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 16th December 2015 .

Given at Companies House, Cardiff on 17th December 2015

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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o _'Z'-'mfs amaas gaw :mu OF As:s:swmzm {the Charge} has heen executed and dehvered asa deed-" o

..-_.__"saf: mﬁrrm. ?@IED!A umrsn {Eﬁampany Number ﬁzaz.s?w; :xf Pafc Ty Gias ﬂanzshen, Card:ff e
U %:FI& SBU {the chargeej, and i

:j"ncﬁmm FSLMS umma {Companv Numher 04399553} nfzo t}vai ﬁaarg Lendan Nwz }*DH gthe-'..:f o
oo, o S

e £ :--E.'Parﬁuant m an agre&men& &ated an ur armuﬂd the d.ate hereaf betweeﬁ inter alsa the Chargﬁr TR

R __'-Ziiﬁe f:harge& and Bing: Bunnv Caiiacnans Umited {the. !nves:tment Ag?eem&m} the Chargae._: S

. agreed, szebject to the terms and. mndxtsans contamed in the Investment Agfeement to make e

_;:‘_available %:0 the. i‘:hargor the sy of ’rwu Huncifed Thousand Pﬁunds {£2(}D Bﬂﬁ} ithe Qei“ m: SR
. '_iﬂr;ante:i in the form of Def‘ cit: Finance: (ds such express;cm i definéd in’ the Envestment-- e
: Agreerﬁent} Yar the pur;mse of defra%gmg the proper costsp_ of produ::tmn incurred or o ke o

o incurred by the the Chargor in connection with a children’s animated television series congisting: T

“ of 78 episodes provisionally entitled "Bing” * togsther with related DVDs and digital aublashmg and“:_ i

' _-'.'-.'imer'ssmg materaas(as further descnb&d in ihe !mestmem s'\greement §the Senes} R R

" _-----_Gﬁe {)f xhe csndatmns ;sre»:edent t0. the avaxtab;hty 0f me mwestment §s the executsm by the:.{_ RO
. Chargor 1 of this: Charge as secutity for the: pérfermam:e of: ;ts ahizgat:nns emﬁa: the mveszment.’_ e
o ;ﬁgreement and the repa?ment cf the Debt : . e

s 5 '._Th:s ES the-.i:harge referred ta m ’the !mestment Agreemem- S

O n‘ ls ﬁGREEE 35 faiﬁows'

L aemmoﬂs AE\ID |mnpn£m’mﬂ

s . 11 & ;:;_-';'.f!}ei' nztians :

!n th1$ Ci‘sat’ge uniess the wntext rgqulres mhemtse, t%mz foﬂc;wmg terms wnli have the; :-.f;
:res;pedwemeanmgssatambeiaw.._. ;-';j"_ S S S

S 'means the ﬁopyrsght, Des;gns and Paterqts Act 1988 sas amended L
'j_._-fmmtzmetotrmej e R

.'.f--'meaﬁs ia} any dav that is m:t a Samrﬂay, Sunday, or an@r da*,r tm : i

~ BusinessDay .
DL T g5 hach banks are clnsea tor busmess :n Lomion

cha:gggxw%ﬂﬁs : : -_._'.meaﬁs aﬁ reasanabfe, d,;ect Qu; Qf gocket cests {mcludmg iegai .3 .; :
S G T ety tharges and expenses sustained or. mcurred frﬁm tzme ta B
o time b? the Chargee in connect;en w;t!’i ot

: }::f:__ _i } the enfarcement siefence ar protect:en uf the secur;q, : :..
: ;:anstitutedhg thascharge and ' i R

o ; '_.;'_-{b§ the appamtment af am} Rex:ewer,ar

SRR -:_{'means a ? baheft ef alt ﬁ;stﬂbmmn agreements entered mw hy . '
i _ﬁ’tE {:hat’gﬂf wrth any. sisstnbtzmr &ar me eupimtamn nf the $er1as L




-but nniy - the ext-en’t af the praceeds therecf and fe:] the Extent B
-+ such proteeds come within the defi nition of “Gross Receipts” fas .
o stich ‘expression is. defi ned inthe inuestment Agreement) andgre. oo
"ot excluded from such-definition and have been inadvertantly
-_-__been paid to or: recewed by the Chargcr instead of: ﬂlng Eunr&y PO
* - Coltections Lirited as collection agent and solely tothe extentof
'the Chargee 5. entttiement tﬁ those Grass Rer:e:pts i recoupment j_ L
j;'nf the. Def‘czt Finanice and the Deficit. F;nance Premitim pursuant - e
1o and in- actardame with the recnupment schedule mntamed m;'- i
: 'Scheduie 4 to the investmeat &greement e -

'means the Def‘ git Fmance and the Deﬁcit Fmarsce Prer'mum dne v e
o to: the Chargee underthe |m:estment Agreement R

_Beﬂcit Fmame - '_Shail have !he meamng gwert ta that expressmn m Recctal {A)

':-:'D-eﬁcfz Finanm ?remium o _fmeans the sum ﬂf EBS L’Bﬁ}ﬂ

e f;j_has the meanmg set Gut m Clause 5 L .

;-'_fmeans genera !v acceptesd acmummg z:tﬂﬂcsplﬁs, stan{iarﬂs and = '
' 3"_'-.practst:es i the Uml:ed i{ingdam ' : S

._._means the Chargee, any: szthsuf ary o hefdmg campan‘f fmm R R I
S time to time of the E:hargee and any Subs:dxary from timetotime [

' "L".:tf that hcidmg mmpanfg, . Forthe - am;dane@ of: deubt'a' R
mmpany shati :ntiuda @ statﬁtaw z:orpo;amm far the ;:eurgases L e

 means any rezewar ar manager of admmastratme receiver m‘_ : i
S '-";aémxmstmtur who is appamted hsé the Chzrgee or the Chargee s '_ g
L j-_-istatutarypowers - ' . : B

 Secured Obfigations - L '_'msans ihe Eef’c;t Fmance, the Def‘c:t F:nance _Premium and the _j' o

jﬁgﬁ.“ﬁ_fﬁ‘f?hé?'fési.f_:'f '.__.:;:.'.'_'_.means anv martgaga pfeﬁge tien, Chﬁfge 955*@'*'“9“‘3
S h\;petheazatmn or serurity imterest: ﬁr amg e&her 3greement o
_.arrangementhavmgasnm:lareffev:t R

g 12 "Enterpreiatinn s

i m this Chafge,- un?ass oth&rwme speczﬁed references tc &

:1.'."_’&'-_1_ ."Ststmes, statuww pmmsmns and nther 1eglsiatsun sm!i :ndade aii amendments 3_ S
R _{_'_subsﬂtutmns! moduf' catlons and re-anactmasﬂs fﬁrthetime bemg in ferce, R e

122 "_"Q:Entluding will nnt? be tanst:rued resmctwéy hm’ will be canstmed ‘as’ meamng_'
S -_':-"%ﬂduding,wlthaut prejudicetathegeneraﬁtyofthafarergmﬂg, L P

pamf or to the gxaﬁies are ta ane m' butﬁ Df_tha parties m th;s {:harge . = e




S 124

123 -"-:'Schaduies a,re to be :;anstrued as references'
R -.-.'_-.:referenc&s tmhls Chargemdudethe Schedu?est

}-Eharge will be construed as references toitin fare:e fm* the time: hemg as amended 8

o137
G emuﬂg any gender waihndude all genders*- e

L 128 3;;3« ﬂerﬁm are tm h@ taﬂstrued 'te ms:iuda references to an'g mdwxduai mmﬁany,"-'

. gﬁévernment {whgther or nat havmg a separate iegai persanalgty}, =

- '_ successors in ttle, whether dara;:t or md rect;

..ﬁf ‘H‘HS Charge, : B

P -'-acwrdancewuh iha ﬁect'

" ‘approve or ta withhiald approval of the subject matter with respect to which the

: '-*-'111,;_:253.3.&7- _.'ati accmxn?.:ng terms m:st specif cai'hg deﬁned in. ttus Chafge m! be cc»nstruéd mf_ :_:

_.’-*submutzed m zumecm}n w:th th!s Charga wsl! be prspared n acwrdanca wnt’h GM?

g ThlrdPamRights

: _':Charge, enfas’ce an‘g nf ats ferms under the ccsntracts (Rtghts G’f Ihar:i Partaes} Act‘_ .

: :. ‘H’lis Cha?gE

“i‘h:rd Pafties} Ar:t 199§

.clzuses are 1o be canstmed as. FEfEIencES m the ;iauses cf thss C%aafge, e :_ e

| he_schedu!es e’f thzs Charge, and L

L this Charge: and to any pmwsmns ef itor to any. cher document referred to.in th;s"_f o

e _varied supplﬁménted restated suhst:tutedormvated from t:metoﬁmeé D e

wtmis zmpanmg the smguiar wﬂl ira:lude :he piufai and wce versa and w:rds Lo

e, corporation, ‘partnership, joint venture, assoclation, institution, trust ur_:. Cie

-.any persan are to he wnstrued ta mciud& thal: ;sarss}n 'S asmgnees m‘ sransferees or - e

Rt .the headmgs in tius flharge are f;:sr gu;ﬁance oniy 3 fi_.wm m:st az’“fe{:k xts mterpretatuanﬁ{. P

 the term capyright ﬁims, sound rewrdimg and references to all other r!ghts:.:_”_'-..
. mentioned in this Charge mfl iwhere the context reqwres} be: 'm!stmed in R

'the wards apprmai and appwwed as used m-.thes Eharge weth reference te an._:.__-;.i S
o approval nght grameci 6 the Chargee mean& that tha Chargee w:ii have the f;ght by

apprwa! :s requ:reﬁ §such apprmrai ot tc be unraasenabh; w:thhetd or delayed}. and e

* Atcordance. wath GAAP and, ‘except ‘where. athem;se specified, all- ﬁnanciaﬁ {Iata__-_.'- o -

: f';'-_£xcept as’ expremg pmwde«:i i::: thé cnntrary W ﬂ"ﬁs Chae'ge th;a t’:harge i fur ’the:f g :
penefit of the cuntractmg parties: cml'gr and w:li not! confar any benef t on any third L
S party "perscm who is not a-party to this tharge may* fiot, except a5 prwsded in nhrs i

: '#\m; beneﬁ‘ laf\f af any assagﬂment of this t:harge made by r.:hargee in 'acmrdance} Lomenmn
with Ciause 11 en;oya tha bsnef‘ t of thls {:harge and may enfarce any Gf the terms t}f g

-Eat.:h ﬁecewar en;ags the benef t uf and mav enfarce any pmmsson of. thm Charge' L
: appfacablﬂ toa Receives sn accordance wnth the pmwsmns of tha {:antracts imghts nF- S




13 : %otwsthstandmg any pmm:en frf zhls Charge na cansent uf art‘{. third party i 5 .. o
L vequed far: any variation £sm¥udmg any: m!ease o mmpramase tsf amp itabmty under 3_5 i
: hts tharge} or termmatxon af thls Chafge S o L

a _mvemm T0 mscmms m:} panmnm 'ms szcuam aammmns

i wns:defatwn e‘f the Chargee advanmng the Deﬁ‘“ it Fir nance under the lmestmem Agreement}. L

o the thargas cuvenants with ard undertak&& 1o the Chargee, to duly and punc&uaﬂy perfarm, pay: st
'_anti daszharge all Sewred Gbi;gatﬂms tc the thargee m accordam:e w:@h the ten’ns af the‘ T
.f_lnvestment ﬁgreament R S : : 3 B

L isacuamv

Sl "._:3.':3‘." : '{.As wnimumg sscumy fnr the dzscharge ami ;serfcrmance nf the Secure:i ﬁhingatmns in favour af S
SR 'the Chargee and the perfarmarzce r.af the gbﬁgatmns gf the Chargor uﬁder thzs Charge, L S

: :-‘_'.:_._Q_-'the Chargor herebv e:h:arges to the f:hargee, by way of % xed charge and wath full mie.}:_" g
Ry _-_.guarantee, al{ c:f sts r:ght mie :md mteres‘t and heneﬁt i and m the Charged Assets L

sz Ms%gnment

e f-the Chargcr assvgns and agrees tu assugn to tha Cﬁargee, hy way of secur;w and w;thf_'-_ R SR

Chull title. guarantee {and msafar s necessary, bs; way. of present’ assngnmeﬁt of fu!;ure::*__ B R

© L copyright pursuant to Section 91 of the Act} In all jurisdictions, all of its right, title,
e mterest and bene'f‘t m arzd o the Charged a&ssets ancfudmg the r:ghts to make':_. S

: a’emedses whzch are auaxiabié at law m‘ m eqmty t{} the Chargar

i ;.;Th;s Charge rs a mn mu:ng securatv and wxii remam n farce feﬂtwathstanﬂmg amf mtermedrate-_ L
L payment of ‘settlement of account or other act, emissioh or mgiter whatsoever which might =~
"1 operste to release the Chargor from its obligations under this Charge, or affect such’ »s;bi:gattcnsf*'-';f- .

o privelease of dimirish the security created by this Charge, and is in addition to and wili noi merge. -~
U inteor catherw:se prejudice or; affect any guarantee, Security interest or other: rsgm or remedy - D
*_which is now or hereafier held by or available to the Chargee against the Chargor oF any other .~ -0 e
_.'person n respect of the' Chargeﬂ Assets, and. wsﬁ not be' in any. way pre;udz::ed ar affeztedﬂ' L S
- .:_merebv or by the snvahﬂr:y thereof or by the thargee now or: hereafter éeaimg with, exchangng,_" e
_jreleasmg, madnfyang ar abstammg from perfectmg or enfamng any of the same or any. Fight ©
7 which the Chargeée may now or hereafter bave: of b«; the ﬁ:hargee gmng tima faf pa'g'ment arj T

: -:_f"_-mdu!gence nr z:cmpaundmg wath am; sther ;:erstm i : : o o

v -""'T?ze amaaﬁts zmp!aed' by Set:tir.ms 2{11 and 3i1¥ m‘ the Law uf Pmperty EMsscei aneous:; :_ S
?mmsmms} ALt 1994 will: apply to the. assngnment creat&d b\; th:s C:harge pmvzdaﬁ that the
_ nperatmn uf such e::nvenants will be. extended by the omusz:un af the words fuiiowmg "thurd.:.'-

e Qu;fr Emovmmr

o Et és agreed tm‘& unt:{ thus Qharge hecameﬁ anfomeabia the (‘}?arger shaﬂ he fts !y enmied 'so traeie'-. S
_and operate its business: in such a manner as it shall in'its sole direction think fit {mcludmg- et

 withoiit-imitation entering inta loan and other financing arrangernents, assigning or licensing
L any nghts and any other. assets {encludmg Charged Asseis) relatzng to the Series to: th:fd partws'_-'? o SRR
; :".and the Chsrgee exprassly agress that it shail not restrst:t or pre;uﬂice such actw;tnes pmr o thzs_ S




i _':Charge bﬁmm‘.ﬁg;enfmm&hm* The i‘:har 393 33’395 1o ﬂfﬁi’! any dsﬂuments reasmabi’v reqmredé_: o
_"j'bs; the Chargar or any u’urd party o ev;dence ar effect the pmwsmns nf thns i:lause s

2 ____--“{he Chargor undeﬁakes nm ta mfmm an rrci.' pame {snciudmg any bank at whtch the’_ e
" production ‘account or any other account in the Chargor's name is held] that the Charge has .
- become enforceable unless and until the Charge has hemme pmpef!v enferceah!e in accardanse; e s
P _-'_'._Wath the tetms cf thzs Charge S . . S

e Evﬁms QF ﬁzr-sxm:f

.._'_"Eas:hﬁftheesfentssemutbetownsaﬁ Ewaatﬂfaefau!t:é S

ol 5}1.'.'13'_.-'-lnsnivem e

‘Ehechargar - 3

o 'becomes msaivent s fsﬁa‘h!e or adm:ts 1 wmmg its mahmty 1o meet its tiebts_f_'f_" S
"geﬂera}h! as am*;i when thesf falt due, ot if 3 meetng of creditors is convened by the = o0
Chargor or, if any camposmon of arrangement for the:benefit. of the creditors
S '-generaiiy of the Chargor is pmpased oF entered into, or IF amj ‘petition is presented

. :-and 8 4 d:scharged ‘within' twenty-one: {21): days for the purpose. of: cans:ﬁenng a-f feRn T
e&ﬁlutsun for the. Esquidatmn of the Chargor {except, and subject to the Chargee’s - T
prior writtén appmva& i the event of a Bona fide company reergamsatmn o
' ...'amaig,amatmn} or if any samdar proceedmgs are ta‘ken fm’ the wmdmg t&p, hankruptw_;‘_ S
er'dtssalutmn g:zf any sf :he Ehargcr or I S :

ot : 5._1’-_3':3:,:- '

: '-'makes an. asssgnmenz for t%we beneﬁt a‘f lt5 cred&turs generaiiy nr m an: agem W;w ,5'_'_ R
e '-authcrssed to ;qmdate anvg substannal amaunt i}f 1ts pmpertses or assets* o ;' B

i 3ppE1ES for or mnsems tn the appwntmem of a recewer-m‘ tfustee far :t or f;)r a;j G
: '_"Suhstant:ai part of its prapeszy o busmess, BF mst:tutés of has mstrtute& 3gamst L

.':{..an‘g pmceedmgs fer taliaf. under any bankruptw law orany faw for the reitef of

- debtors or. has em:emd agasnst :t any nrder or ;uffgmﬂﬂt dﬁ*tfeemg its: dESSD‘UW‘ 9"'?13
= dwssmn, ur s . S - p

s _;Enwmbranc;as ets -

R ﬁmv tf?.!ﬁtEE, aﬂm;nistratwe rez:eiver, admumstmtef of mcehrer or sxrmiar off‘cer is appemted m:ﬁ e S
" respect of t?xe whcle, or, in the ap;mcn nf the Chargee a matenal part of rhe assets a::rrfj_. L
o um:iertakmg af the Chargor, ar e : s R, : o

it Bistress or 'xecutmn __ |
Rh dts&r&ss lar exe::utmn is or wsEi Sae ievseé or enforce{i uptm; ‘of ;ssuad agains’; the whaie o an\e :
:part of the pwper{y af any of the i:hargor and i :s of waﬂ not be pa:d wsthm twanw-une {213 das;s -
._:._.'_m' the same; o ;; : : : Chmin :

Qt‘%sermﬁsdictagns R

_ __ﬁmy afent analegcsus tc the feregmng act:urs i an\r nzher gur;sdu;tnon Z :1 : il s L

s ENFQRﬂEMEHT

L 51 -_Lipan gm;ng aware uf an Eafent of i:ngau the chargee sha nenfxg the Chargar thereof and Lot L
S fthe i:hargor shall have ten {iﬁ} Business Qa;rs w;thin whach to {‘3;.cufe thefyen‘t nf Defauit {uniess.-:_ e

 eeas




;:"there s k’::nger cure pen _set out in Ciause 5 ahmre fnr the 3pp35tabte Event nf t)efault m S

. which case the mnger permd shali ag:;:[y insisad}, or (n} repay in ull to the Ehargee am; part of o
7 the Deficit Finance and the Deficit Finance Premium \whileh has: not been repaid to or recouped
by the: ﬁhargee 2t sush date “finfess zhe Charger sat;sﬁes at Teast one- ‘of the conditions: S o
| contained in (i} and (). above {in which case this C,hax‘ge shail twt hecome. enfﬁrc@ab?ei this o
- .Charge will become enfcrceabie ‘upan the date of such failure o satisfy both of such fonditions,. -
- atwitich fime {1} the securitv ereated: by thss Eharge will become :mmedrate’w enfarceab!e, {2} Ty

Cthe obligations of the. Chargee under the Investment. Agreemeﬁt and otherwise in ?eiatmn tothe - S
" Saries will immediately terminate and (3} the Debt will be immediately. due and ﬁavab einfull
S (without pre,;udece to:the Chargée's ﬁgh:s themunder} “Far the avoidance of doutit this Charge. -~ R
“shall only become enforceable f@i!ewmg m Evant sf E:tefauit as r,!ef“rxed m i:iause 5 abwe and m_- S

e .naathev mrcumstancﬁswhatsaever. ST

1 Z:.;.Gn of at amf t:me_after thl$ e‘:hargg ha& hamame enfarwab!e §and wxmout pre;uz!me 15 the':-__-f':_'_:- :

P .;_: 'm thts ftéaarge?, tha Chargee wili %xe entut!ed'ta* :

':dlscretmn thinks f‘ t zmd

5_ exeruse aii pawers xet eut in the LP& and Schedu{e 1 te *the lasalveno; ;u:t 1986 Ij
amended) and any other pswers tbe Chargee mav have i iaw S : :

R Se‘:u r!t? creaied b‘i thl$ Chafg&

% i '[_:' En addltzon to ihe pmmsmns

'-;'t?te pewet s

i stattztaw power of sale mnﬁemd by the Lawof Fmgarty ﬁect 19«2& {the !.P.n} whmh 15 app!lcabieg_ _ R

: -"s_eii the (:hafged Assets or am.r part or parts nf them or G‘ihemse exsﬂoit them or tt"‘ﬂ';f-'; o
them to-account Tor suah pnce and i suc:h mannar as _the chargee in_tts a’bsciute._- e o

'Ses:tnm 1{}3 of the LP#-. and !;he restrlctmrs ::amamed in: Sectmn 93 of the LPA w:li not 3pp!v to the _. S

-Ciaase 6 the &argee may at any time aftﬁ; an Event cef Default' L 2 R
= fias accuﬁed -appainta Receiver of the e:harged Assets on such teérms 25 the {:hargee thmks f’t R
S .____ami may frcm tnme to'tame remmee any Racewe; and appnmt arac‘fher m hss or thezr place. i L

;f a Rer.ewar is appmnted such Recewer will be the agent af the Chargef and hava ail of the :_ S
S pswers set: eut in Schedute 1 tcx the Inso vency Act 1986 {as amended} and in addzt:on wm hav&_ S o

ey ?;2-;1.' ﬁ'_;i to enter upen aty premasei for the purpuse of and to take pﬂssessmn nf coilact get': T -

;fothenmse in sefat;on te ‘the Charged As&ets as he o the Chargee thinks f‘t, =

.-'{“.hargm m reia‘tuon ?o she ti}arged ﬁssets nr am; part of it

i -'_'.;_‘?;'2;_3; L te asssgn, se!i iease, 1mence, grant aptians to se!! deat w:th or manage sr concur in :_:'._3

e "transactmns intc effect in the name Qf and o be?mlf af ti’ne chargor ot atherwsse i

____|_n, erifarce and/of sealzse alt and any. partof the Charged fssots and to take, enforce; L
._.-_defend o abandan any actions, suits and prc:ce&dzngs in the-name: of the Chargur ar SR

_ 5ett!e, ad;ust, refef ta arbutratmn, cempmmnse and 3rrange amg iciasms,F a;counts, o S
. disputes, guestions. and-demands with -or by any. persan’ whe isa creditar_ uf the-: R

: ._-asygmng, se&!mg, leasmg. kceﬂsmga grantmg aptions ta séll; deaiang with: ar managmg: 2 e
-of any Charged Assets and: to vary, terminate or atcepl surrenders of leasésor .
7 licences Inrespect of any of the Charged: Assets in such manner and geﬁerally onisuch oo

. terms and conditions as he. or the Chargee thinks fit, and to'carry any such [' e




) 2;# g _..-:;.Ia {ake any steps that mag.f he necessary or desarabie tc effect cmpham:e w;th alf or" B :
Vo any'of the ‘contracts and . agreements 'whnch ane charged or assngnad ta the Chargee R
: -'-:-pursuanttethtschafge DR AR S i S

5.0 1 carry r.m, man’age or wncur In c:arrymg na anﬁ 'managmg :he busmess of the L
~Chargor scieiy In respect of the Sejes or any: part of it mdudmg, wathaut hmutat:on s
'-'_'ta take meer and mmpiete the preﬁucimn of t‘he Senes s - : :

: -'f_to ra:se ar nrrow anv mnney that may he requ:red upc-n thE secunty nf the whote oF
S fany part of the Chargeti Assets or mthaut such secun‘ty upon such terms as the_';- S
S Chargee or. hethmksf‘t, _' : R _ S

o ';vf"_gj_?: '_-.'_-_:ﬁj-._}ta give vahd receupts far all monles amﬁ execute atl assurances and thmgs whach may'_ S
AR ORI __he pmpar or desirable fﬁr the soie purpuse c:f reahsmg zhe Chafged Assets &

“F2s -_'_3_'to ke any arrangement or campromzse pay any campensatmn of incur any
o _nbhgatmﬂ and snter into any contracts which he or the cmrgee Wil thmk ex;sement
i hf.the mterésts cf the Chargee in respéct af the Charged Assets, = R :

i fespect Of th _Charged Adssts. tr} db aIl such uther acts and thungs as may hef' s S
ccnSIdefed 0 be mcsdenta! or tunducwe to anv of the matters nr pnwers aforesa:d_-i. e
gy a_nd whlch he of. the Chargee !awfuiiy may or can de o SR i

e appomz and dlscharge fanagers, adwseers, affacers, agents, mntracmrs, wofkmﬂn S
_'_:_‘aﬂd emgioyees for any of the. afcresasd PUrposes’ for such remuneratmn anti :sn such_
R :_j-other terms as the Chargee Gr the Recewar thmks ft - -

: _:'!ﬁ make a;‘ay arrangement of i:ompromase and ente%’ mtﬂ 8E"€'§e’ aaﬁt:act or. dc any othe
- dct or make any omission which he thinks expedient in the interest of the Chargee_ R
and to do any other act or thmg which & Receiver. appointed. under the LPA or thej_- e
f:insalvency Act 1986 (as amended}. would have powar ta do, sub_;ect to the provisions -

-+ of:this Charge, provided afways that nothing cqr_p_tsme:f in this Charge will make the

. Chargee liable to suth Recelver in i’ESpEC’L of the Receww s remuneranon s:ssta, L
: charges or expenses'o:_otherms& aﬂd S : :

T tc: ﬂXEI‘CISE al! su::h nther puwer and authonty i re!atmn to all ar ar;y part af the_".;;'-.._'-"fif' 5

- Charged Assets as-he or the Chargee thinks fit to confer, so-that he or the. Chargee-'{ R

: '1.}may, n re!at:os’a 1o alt or ahy paft of: the: Charged Assets, gxercise: and confer any. e

L powers and authorst;es whcch lt cochl exerfr,:se and confer xf Et had futi tztle guarantee_-‘}" H
""_thgrgtg‘ R : s S = B

i PRGVE& E) ALWAYS that nﬂthl g_centamed in. thss c%targe wiii make the ﬂhargﬁ& i:able to f:h&':_"'.:'- L

The fnregmﬂg pawers nf sa!e and af appmntmg a :-Recewer W:IE be exermsable wnthout amg_ o B _:"::"
_*Q.--restﬂct:uns {including, but not limited to, those contained in Sectrens 1&3 and zm le the iPM-;- S
'_but sub;ect atways o the prowsmns 0&‘ tE’te Eﬁterpr:sa Act EE}(}Z-' gy o e

'The pcswar ta appa;nt a Reeemer w;!i be m addltmn m a!l statumr\; and nt?‘:er powers af thezﬁ i s g
--_{.‘hargee ynder the LAt the extent the LPA may b reievant fo the seci:rrty created By this ootk
Charge, and the Receiver will have and will b entitléd to exercisé all powers conferred under the: . -
: _Z-_':i.Pﬁ i the same wa’g-as i ha had hﬂen duly appcmted undear lt. Such pawef" w0 a;:;mmt 8

a4

psaszers




. i-'f.'the thargee ur the Recewar in lts sale an:l ahsaiute dtscre’t:an %hnnirs ft

'--The Chargee maﬂy 3ppomt mam than one Rece:ver ami in such event any reference in thss Chargei P

i '.-jz} ntéy or sevaral y bg ear.h af them

' -'-Thﬂ £hargee wsﬁ rmL nor wle aﬁ\e Recewer, b'g rea&on &f the Chargee ar the Raﬂewer en‘teriﬂg

- grmmds that a. be%ter price mmd ar: m;ght have been abtame& on any sych reahxatmn, sale of

i e mmumttes maferre& b-,r siatute on moftgagees and Receivers, o

- : appmnt anew tmstee or twstees thafmf m p ace af tha ﬂha:gﬁr

i : the Chargee or “thie Recemes_w;!l be deemed 10 farm part af the Charge Expenses

: *_-_any nf the Charged mw er ﬁbtameei hy carry ng on the busmeﬁs m' ethemrse s*haﬁ be appilsed

= é‘ rs‘t, in payment nf the cnargg Expenses, and

:'-Rﬁmzsmmmms Arm wmmmzes mvsmm'rs ma uunﬁamxamas _'3 L
-'::'_ar:a:% kil the Extent appincabie tc- t, ta and weth the Chargee that

to the best of 1ts kﬂawiedge and behef a!i szaiemeats ﬂentained i th;s tharge, whether.; =
as ta matters nf fact ar §3w, are true tcmp{ete and accurate m aSt faspects, cedimi

oo Esamsaze

: Rece;wer tmder thts Charge or bv statuite w;ﬁ be and wzil remain exemsabie b'; the e‘:hargeef' LT
._nat' :'dhstaﬁémg any pm}r appﬁmtmem m respect @f aﬁnr any pari: m’ the Qharged #.ssets, S B

o -The ihargee far rhe Recaiver maw enfarg;e the secumy maated by th;s {:harge in any order whu:h i : 2 T

to 4 Receiver will apply to5 both o all of the Receivers 50 appointed and the appointment of s
T Recewers SO mada will be: deemed {0 be & jcmt and severai appnmtm&nt aﬁd o that therights, - S s
gawers, duties aad dzs::re’mans vegted in the Recewers sa app{:mted: may he gxerc;sed a}s,r mem 3“-1' BT

e '__-_'imt'z:p'c_'_sssessi';‘m;uf;the {;harged 'Asse’eﬁ or any part’ shemof e fiable to acmunt as martgagee o iy

7. possession or for any ‘default or omission of any nature whatsoever for which a mortgage in oo

e ._puﬂsessien msght be liable, or be laab!e Forany loss or damag& Gccas;aned by ar upon | realisation . © s
- or diminution in value happening in of about the exarcise of any power conferred by this Chai’ge__:' i
Sler by statute, ang the c:hargor waﬂ %'save L) rlght of actnun or claim agamst the. s:hargae on the R e R

iimposai ‘The Chargee and the Receiver. mil be enmied o all the ﬂghts, pawess pnmleges and' : '_ Comhi

SR .:,6.5 amj when i!ns secumy created ufader this ﬂharge betames eﬂfarﬁeable th& Chargcr deciares:_ S
S bt it _w' hold the. chargeﬂ Assets {subject to the Chargcer’s rsghts of’ redemptlon} upon trs.zst tc._ e
'-mwey, “assigi o mtherwsse ‘deal with the same in such mznner and to. such -person. as the_' S e
L ;Chafgee gdirects: and deciams ;hat it ws!i be ¥awfu§ for the. Chargee to: appomt anew. trustee oF S

~trustees of the Chafged ‘Assets’ and in par&;w!ar but without hmi’tatmn as an»,f tsme {}!‘ tamaS tce { e '

'-i_;At'anv time after tha secuntv treated under thas Charge bemm&s anfnrceah!e the {Zhargee o R

S Receiver migy {but wifl ot be obliged to] daall such things and incur all such expendﬂure asthe oo
S (fha?gee ar sur:h ercewe? in its sole dlst‘.!’&‘imﬂ c;unslders nez:essaw oy des’irahle 1o remedy suth’ e _
- default or pm‘te:t or realise the: Charged Assets o mterests under this_ Charge andin ;:artncu%ar P o

7 {but without l:m:tatmn} may entet upon the Chargor's ;mpemg ‘and may ‘pay any. ronies which L

oo may be payab}e inrespect of any of. the Charge{i Assets, and a0y iomies. axpemieé in se dnmg i}v S e

' ‘.‘f:m '."ﬁ"Am,; monses abtamees by tha chargee'm by. a_ﬁecewer appamteé hereunder whether bt; sale af : S e .

;_-secend a5 Gms:‘. Recmpts in acsnrdance w;th the terms of the Hemupment Scheduie e
L fas: deﬁnad in the' invegzment Agreement‘; and the - remu;sment order : contamed.--_ e
U7 sharein” and it i Hereby agkﬂuwtedged and agreeci that all of. tha;’gm’s ights 00
o f-'_'hereunder are suhcrdmated in al! respects to sheterma afthe Racoupmentﬁq:heduie LT

.’me Chargor hefeb? representa ané warrants, cmfenams and undertakes m respett nf Itieif on!y-_'_- v S




s §b§ ;'.'t '5 a wmpany dm'g mmrpurated ams vahd!y exsstmg in gﬂﬂd Stﬂﬂdms unﬁer an d_ b‘f": 8
R vsrtue m‘ the iaws of thﬁ ;ur;sd;ctzon of its mcnrporatmw L [

i Semon 123 af tha lnsclvenc'; Ac& 3,836 {as amended}

j-mvestment Agreement;

. {e} -

ﬁac_tlons necessary. 1o authrarsse the exemtmn dei;uew arad gerfnrmame ﬂf thef';:"

the imrestment Agreement

i a’nstit macmrriancewzth ztszarms, SR

it us ab!e m anr? i nnt deemed to be unabie ia pav ;ts debts Withm ti'fe meamng uff'_-_.-_- :':_ s

o “tts memarandum and art:cies m‘ assac:at:an {or appsxsgbie mnstxtutmnai dm:asments}'
ln;!ﬁde pmv:siuﬁs whit:h give it alf necessary corporate ;mwer and’ authontg toownits o
-asséts and to carry on its Businiess as it is now being conducted, anditis duly qualifiedto 0
do %}usmess inall jnﬂsdactmns snd to enter intoand peﬁarm ihel nvestment Agreement. - - - coe
_jami it has the full capacity 1o enter into this charga and alt other agreements. and
':';dﬂcuments required under this Charge and: has the futt tapaaatsf o charge and assignto B e
~“the Chargee the Chargaé Assets and it has: takan or will take ‘2l corporate or dther o

.Thr—:fe are no preceedmg’é. dasms or !mgatson which ate current pendmg or, threatened. S
- wihich. muld affect the production, zompiemn delivery,. d:str;butson of exploltation of L7
' _the Series of wcuid adveraeiy affect its. absiﬁcy m of:sewe er par%‘orm ats ob%:gatmns under B

i _tms' Charge wnstitums 11& Iegai ua!ad and bmdmg 0b§§gatinas wh:ch ara anfa:arceai}le'_i'_ .

S ig} '_'-.'aii cﬁnsents authenﬁatmns a;;aprovars, hcen:es, axemptmns, ﬁimgs reg:stratmns,}'.- T

-_nntarzsatluns am‘i other. a’equareme;zts of anv gwemmentai, fudicial and public bodies

& . and authorities which are required ‘or advisable. in connection: with ‘the exec:utmn,_-'_"-:_5'_:_'_;-___5_:_' L
o ;ﬁ-&deiwen;, perfo:mam:e, validity, _admassmalttg i eviderice “and er;forceabtisty ofdha

B .__:_-Eerms aﬂd-'mnéutzuns, :

- Investrment Agreement. have ‘been obtalned or’ effez:t&d {or, in'the case of reg:stratxms,- . ":';': __:'5:'_
i _wsﬂ b effected Twithin any apptrcab!e reqmrets r:enad} and {if shtamed of. effeded} arec oL
L ncull force and effect, and there has been nc: defauit in the perfcrmance c&’ ars'g af tha:r_ I Vo

yo the cha;ce of English Zaw tn gevem thzs charge and :ts submsssmn to 'the non-exciuswe_"

‘bmdmg nn 1t* :

SRy c@nventlon decrem, ‘order of ‘tonsent to which it & aub]ect ar by which it the Charged -
- .’-_'-ﬁ_.'#»ssets af an'f matenal part of 1ts assets or busmess Es ?mund Gf affec:ted ar {nj its s
g _t:onstitutu:mai dacumems EHE : S L

: i}} L ne event ha& ﬂcmned whu:h cnnst:tutes 3 default umier acin respect of any !aw or af:__." s

Lo in respect of any: law or ag(eement whsch is hkeiy (e haxre 3 matena% adverse effect on e
L _;ts asseats, i nam‘.sal ‘condition;. pmspects or aperatsons or ma’ceriaily and adverseiv &ﬁ’es:t_ g
w ;ts ahriaty m nbsewe of perfsrm ;ts obhgatmns unﬁer thls tharge, e S

L knvestment Agreement

. jurisdiction of the Engiish wurts i respect ﬂf any dsspu?:es arss;ﬂg urrder it 3{9 va!ni and B

}fthe executmn, deiwew and perfcrmam:e ef the Imestmen& Agreement éaes nat and w:il’ B o
S _nat vmiate in:any. remes:t am; g:m\r:smn of {q} any. faw: ;udgment reguiatu;n, treaty, R

Ciany agreemem‘: or instrument to whjch itisa party or by whtcﬁ for. its assets may: be e
- bound imeiudmg inter aisa the- investment. Agreement} md g event Has mcurred:' R

" witiich, with the giving of nitice; the passing of time or on any. ‘other tondition being - Lh T
© satisfied or any determination Being made would be likely to constitute a defaiift under -~ 0

it w:!! #t ai tlmes cnmp!y mth the terms [expfess ar mxpl;ed} ef th;s Eharge and the s




}.(‘). e _Upan x:he request of the Caargee it: wsii gwe written notice. im such fmrm ami m such_'."'-_ G ;
_;zerscﬁsasthe Chargee requires} sfthesemmycreatedhythfs i:harge* e

' "'it wzliz-.' mnfy.i'the thargee m wntmg Gf '_'_ihﬁ omsrrence gt iany Event of Esefau!t.'ﬁ_'.:._""_ S :
S -.lsmmazéaatew on becoming. aware of the same, and at the same time infarm the Chargee -~
o '.-_.af any actmn whu:h s taken or prasaseﬁ w be taken . x:crmecma wsth Event ::zf ﬂefauit R

"'-:'-when reqmred bs; the Chargeeﬁ' i w:ii execute and da ail Sieh mc}rtgages* _charges, L
< ransfers) asmgnmemﬂ, assm‘ances, documems, ‘acts”and thifgs in such: formand.

__furthﬂr the secured Obisgatmﬂs, for smwemng any: Fieatmg charge farmmg part of thas :;'_: nmy

i o _'::Chafge mtn afi xed charge, for. pmtectmg the Chargee 5 :a‘stereat inthe {:harged Assets or S S
o Aer effemmg or facdntatsng the exercise by thé Charges of its powers, authnnt:g and o
o '.Id;saretsuns umfer this Charge or by statute conferred on them or any Receiver and will o

: .C?nargee duritg the: mntmuance af thss Charge all: deeds i {Samments of txﬂe {1 the i g g
“extent that the Chargsr iin &c‘;ual ot cunstmctwe pessessmn ur cmntful r::f the same} : e
eEata_ng to %he Cha‘rged Assets or arw cf the G : S ST

i fThE i:hargnr :wenants wﬁh and mdertakes ta the ﬁhargae to fut!v mr.!emmfy the t:hargee anrj ST
fj'the Receiver, and to pay ‘gach of them on demand agamst anyand all_claims; procee:imgs,._}_.[_ e -
- Tiabilities, massanabie direct. out—fs?*mcket costs, ‘charges and expeases whm‘h the Chargee of. the oo
R jRecewer may. incu {in the case of the Chargee, before or after a demanu:i has bean made fur' e
s 'E_Payment or é:scharge of’ the Sesured ﬂbizgatsms} as- @ rmuit ci-’ an iverst uf Default. SR

_ Gw ﬁF'E?ME ﬁﬂ !NBULGEN&E

G .The seauﬂtg created bv thus Charge wsi§ not. ise aﬁecaed or pre;udnced iy arxy way bs,f the Chargee" SRR
- giving tirne of. granting any- Indulgence. to the: Chargar of accepting. gme wmpommn fromior L
R i mmpoundmg withor makmg any atﬁer arrangemeﬁt with the Chargc}f iy raspﬁct of the See:urad S
o : Obﬁgattam and ‘the. Chargee may enferv:,e the securstsg treate:i by this Charge and. anag othef_ S
ser:umy'_' mag hatd m rﬁSpEC‘Z cf such Secured ﬂb!lgatmm m ang crder whach nt thmk:s ﬁt‘ S :

as&aamaﬁr

i The ithargee w:ii be enﬁtied to assxgn the hene&" t ib&t rwt me nhhgattans:} tmtamed sfs th:s..':-_-__' : g
L Charge whole : :::r Tnopart. m an. entity within the same Gmup b\; wntten notiga m the Chargar_'_:- R
e statmg the name aﬁd address cef t’he asszgnee : R RS

da PROTECF!GH as mmn mmss

a2 “HNo purchaset; mnﬁgaga& ot sthar thard ;ﬁarty deaimg w:th the Chargee an»:!for anv Retezver wil S
c b canterned 16 enquire whether any Gf the pnwers whmh they haue exes’msed oF; purparte& toi

.. exercise. unider this - Charge have' ansen ar beccme ‘exercisable. or whtether the Secured ~
S ;'Qh[agatwns femain cutsiandmg of a5 to the ;srcpnaty or ‘Sailtiit? af the exercise of purpaﬂed}."l_ e
S - exercise; of any. such power and the fitle ﬁf a purchaser’ or ethe: persan and the pasatzen r,sf smrh ai T s
S persen wsii nut be gm]uduced by refefenr:e te any af thme mazters, s I e

v :_'.:}’he_ rete};:«t Qf the Chargea or amf ﬁeeewer wilf e absamte anr! contiusnfe dsscharge 10 any o S
: such’ purchaser, mwtgagee oF th:rd par’pg and will relieve such. persort af any ﬂhhgatmn to ses, te: R
'_'the appi 'atmm af any sums pasd tooF bgf the ﬁ;rect:an n::of the Chargea nr any ﬂecesver : :

= :i_g'.othemuse asthe margee may raasanabfy reguire 'anr perfemmg the secunw m{ended o i o o ;
be cﬂnsntuted by this Charge, for further chargmg the Qharged Assetsin order tosecure oo bR

romn. time 16 time when so required by the Chargee produce to or deposit with the S




G _l'PRa‘rzmen BF CHARGEE ;uua asce:uea

L _'_tx} exerc:se any uf thetr respeetwe pﬂwers

o2

o passessian

'PGWER QF &T‘IDRNEY

: -the Char ¢

T is: 0bilged or whtch F Recewer is emp&wered G execute or dc under thts Charge

;.Wcthautipm;udace to the generainty ef {:iaasse 13 1 entry mto pcssesszcm o? the benefst Gf amf[ S

i _-'-.-'.f.i;smbunun agreementa enterad into by the Chargc:r with’any dns’;rabutar fmr the expfo:tamm of o

o __'the Series and the pmceeds denved therefmm will nat render the Chargee or: any Receiver. lsable.;_-’- R
' to account a5 mortgagee in pc&ssessmn and i and whenever the Chargea or. any Receivér entars T
“inte possesssen Gf the’fﬂregomg or any part nf them they may at any tlme ga om: uf such' P

: uh;ez:t as afmesaid this appmmmeng wzlk o;aerate as a genera! gower of atmmw macie under';_'ﬁ_l :_3 - _;-1'_ - i
e Saction: 10 of the ‘Poweis of ﬁttnmey Act 1971 This power of attarney w:il terminate: w:thaut"_ T R
i 'further rzotzce an &:he dtschafge and re—asslgnment Qf the secursbf censtltuted by thl& tharge SO

: -'.’Ne;ths,t! the ﬂhargee nar the Recewer wr!l be !aabre to ihe Chargor in respect caf am,f 1055 ar-:.-
e x:tamage whzch arises out of the exercise or the attempted er purpoﬂe& axeﬂ:xse m‘ or the fan!ure: S

St B -_'.’thh effect fram thls Charge becnm g eﬂfnrceame the Chargar !rfevocably and btg Way of: ST
- security appoints. the Chargee and if any Receiver has been appointed the Chargee and any = -
'_'_:-'Recewer jointly and severaiig the anamey and’ attcmeys of the Chargor and inits name and onl
. its behalf and as it actand dead 1o sign, execute and'do all acts* thmgs and docuiments wmr,;h_;_ R

’3*33 'The Chargar ?sereby r:avenants w:th the {:hargee that on request it waii ratify arzd mnﬁrm s

S ﬂamments acts and thmgs :and all transar;tmns entéred into by the Chargee or hy the Chargor at: - o : o
: '-'-'the mstam:e af ;he Chargee in the exerc:se or. purporteti exertsse ﬁf tha pewers gfaﬁt-ed by-‘." S

© Clause 14,

s 'f"Fua'mER ﬁssumwcs '

i ‘i’he {:harg_'_' e wzll on: demand execute :my documeﬁt and dn anv,f other: aat crr thmg whuch the_.
S 'Chargee may speaxfy for perfect;ng any secumy freated o mtemﬁed o be cmated by thns Charge:; s
ot which the Chafgee or the Recelver may reamnai}iwf 5;}&:;&* wzth a vlsw to famhtatmg the’-_' S

: ;_;"' exemrs& m“ the pwposeti exen:ase z:sf any {'}f thear gawms

6. wmvsas, asmsmes cumummz

"f:‘i'he pa efs whtch thxs Charge tonfer:i oft tﬁe thargee are cumuiatwe and wﬁhaua prejadace to _3.: :
© ity powers; under general law and may be éxercised as aﬁen as the s:hargee deema appropriate.

. orvariation i
s _paﬂ the €

tgae or the Recewer any of the: nghts watl riot operats as a waiver.of: varfation of

S sus;}ensmn or var;atmn of amf such r;ght.

Fii powsa of smz

SR Tha pnwer.ﬁf'sale canfer?ed on mortg;agees by the L?A wﬂE app!gr tce« the secarsw created b‘f
L Charge but w:thaut the réstnctwns mntamed in: the 53;1:! Rct a5 tﬁ Vi

:E?he rights of the Chargee and the Receiver iwhether arising under this Charge o amder the : '
s general iaw} wzll riot be! capabte af be;ng waived or vaned athemas& than by an express waiver R
"mng and in’ partzcuiar any fallure toexdroise ar any delay in exen:ssmg orthe o S

B '_'.zhat or any. othier such nght BNV defectwe or partial exercise of any ! su{:h r:ght witl not, preclude-‘ S S
g any other.or further exercise of that or any other sich rtght, and no act of course of r:undutt OF s
o --negorsatlen o the part of either. the Chargee or the Receiver or nn fts-or their behalf will Inany - R,

; '.way pt‘eclude a:her the ﬁhargee i the. Recewer fmm axer{:asmg any mu:h nght or commute a o

mg notmear athefwusﬁ ami ST




ether persﬁn dealmg wnth the Chargee or a Recewer : o

ag betwsen tha l:harg&e and 2 purchassr or o
exemsabie at anv--nme zan or 3&&1‘ thzs {;harge. L

- the statutory power of sale arise on and wﬂ
- __has became enfarceahie S :

CEE msmamﬁ AND Rs-nssmﬂmm?

e Upon regayment i fui} te_-t'he chargee af the E}ef‘c:t Fanance amf the Def‘cﬁ: Fmance Pmmﬁum:-“ s
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