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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6472477

Charge code: 0647 2477 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 25th September 2013 and created by BEST PUBLISHING
EVER INTERNATIONAL LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 8th October 2013 .

Given at Companies House, Cardiff on 8th October 2013

Companies House
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BEST PUBLISHING EVER INTERNATIONAL LIMITED

and

ANNE STREET PARTNERS LIMITED

CHARGE

Brabners LLP
55 King Street
Manchester
M2 4LQ




THIS DEED is dated the <%

dayof . 2013

BETWEEN:

M

BEST PUBLISHING EVER INTERNATIONAL LIMITED {company number 08472477} whose
ragisterad office is at 21 Marina Court, Castie Street, Hull HU1 1TJ (Berrower); and

{2) ANNE STREET PARTNERS LIMITED (company number 05707007} whose registered office
is at Arcadia House, Maritime Walk, Ocean Village, Southampton 8014 3TL {(Lender).

RECITALS:

(A) The Lender has agreed pursuant to the Facility Letter to provide the Borrower with loan
facilities on a secured basis.

{B) This charge provides security which the Borrower has agresd to give the Lender for the loan
facilities under the Facility Letter.

IT IS AGREED THAT:

1. Definitions and Interprefation

.1 Definitions

The definitions and rules of interpretation in this clause apply in this charge.

Administrator: an administrator appointed to manage the affairs, business and property of
the Borrower pursuant to paragraph 14 of Schedule 4;

Book Debts: all present and fufure book and other debls and monetary claims due or owing

0 the Bofrower, and the banefit of all security, guarantees and other rights of any nature

enjoyed or held by the Borrower in relation to any of themy,

Business Day: a day (other than a Saturday or Sunday) on which banks are open for general

businass i London;

Charged Property: all the assets, properly and undertaking for the time being subject to the
security interests creatad by this charge (and references to the Charged Property shall

include references to any part of i);

Costs: all costs, chargaes, expenses and liabiliies of any Kind including, without limitation,
costs and damages in connection with litigation, professional fees, disbursements and any
value added tax charged on Costs;

Deposits: all monies from time to time standing to the cradit of its gecounts with any banlg
financial institution or other person {including each Designated Account} logether with all
other rights and benefils accruing to or arising in conneclion with the such accounts
{inciuding, but not limited to, entitlements to interest);

Designated &ccount: any account nominated by the Lender as a desighated account for the
purposes of this charge;

Encumbrance: any morlgage, charge (whether fixed or floating, legal or equitable), pledge,
fien, assignment by way of security or other security interest securing any obligation of any
parson, or any other agreement or arrangement having a similar effect;

Event of Default: any of the drcumstances set out in paragraph 1 of Schedule 4.

Facility Letter: the facility letter dated on or about the date of this charge between the




1.2

Borrower-and the Lendear for the provision of the lcan facilities secured by this charge;

Financial Collateral: shall have the meaning given to that expression in the Financiel
Collateral Reguiations;

Financial Collateral Regulations: the Finencial Collateral Arvangements (No. 2) Regulations
2003 (SI 2003/3226),;

Permitted Encumbrance: the debenture dated 18 March 2013 by the Borrower in favour of
Strand Associates Limited,

Receiver: a receiver andior manager of any or all of the Chargad Properly appointed under
paragraph § of Schedule 4;

Securad Liabilities: all present and future monles, obligations and labilitiss owed by the
Borrower to the Lender, whether actual or contingent and whether owed jointly or severally,
as principal of surety andfof in any other capacity, including those undet or in connection with
the Facility Letter or this charge {including, without limitation, those arising under clause
12.3.2) together with all interest (including, without limitation, default interest) accruing in
raspect of such monies or liabiiities;

Security Financial Collateral Arrangement: shall have the meaning given io that
expression in the Financial Collateral Regulations;

Security Pariod: the period starting on the date of this charge and ending on the date on
which, all the Secured Liabilities have been unconditionally and irrevocably paid and
discharged in full and no further Secured Liabilities are capable of being outstanding.
Interpratation

Unless the context otharwise requires, in this chargs:

124 arefersnce to a statute or statutory provision includes a referance to any subordinate
legislation made under that statute or statutory provision, to any modification, re-
enactment or extension of that statufe or statutory provision and to any former
statute or statutory provision which # consolidated or re-enacted before the date of
this charge;

122  areferenceto one gender includes a referance to the other gender,

1,23 words in the singular include the plural and in the plural include the singular;

124 areference to a clause or Schedule isto a clause of, or Schedule {o, this charge and
referances fo paragraphs ars to paragraphs of the relevant Schedule;

126  a reference {o this charge (o any specified provision of it} or any other document
shall be construed as a reference o this charge, that provision or that document as
in force forthe time being and asamended or novated from time to time;

1.2.6  areference io a person shall include a reference fo an individual, firm, corporation,
unincerporated body of persons, or any state or any agency of a person;

127 a reference to an amendment includes a supplement, variation, novation or re-
enactment (and amended shall be construed accordingly);

1.2.8 a reference to assets includes present and future properties, undertakings,
revenues, tights and benefits of every deseription;

1.2.8 areference toa regulation includes any regulation, rule, official directive, request or



1.3

1.4

1.8

3.1

guideline (whether or not having the force of law) of any governmental, inter-
governmental «r sugranational body, agency, depariment or ieguiatmy, self-
regulatory or otherauthorily or organisation; and

1.2.10 clause, schedule and paragraph headings shall not affect the interpretation of this
charge.

Clawback

if the Lender considers thal an amount paid by the Borrower in respect of the Secured
Liabilities s capable of being avoided or otherwise set aside on the liquidation or
administration. of the Borrower of otherwise, then that amotnt shall not be considersd to have
besn irrevocably paid for the purposes of this charge.

Law of Propeaity (Miscellaneous Provisions} Act 1889

For the purposes of section 2 of the Law of Property (Miscelianeous Provisions) Act 1988, the
terms of the Facility Lelter and of any side lelters between any parties in relation to the
Facility Letter are incorporated into this charge.

Third party righis

A third party has no right under the Contracts (Rights-of Third Parties) Act 1998 to enforce, or
to enjoy the benefit of, any term of this charge.

Perpetuity period
The perpetuity period applicable to all trusts declared by this charge shall be 80 years.
Insolvency Act 1886

Paragraph 14 of Schedule B1 of the Insolvency Act 1986 (as insertad by section 248 of, and
Schedule 16 to, the Enterprise Act 2002) applies to the Hoating charge created by this charge.

Schedules

The schedules fornt part of this charge and shall have effect as if set out in full in the body of
this charge. Any reference to this charge includes the schedules.

Covenant to Pay

The Borowaer shall, on demand, pay to the Lender and discharge the Secured Liahilities
when they become duea.

Grant of Sacurity
Charging clause

As a continuing security for the payment and discharge of the Secured Liabilities, the
Borrower with full tile guarantee:

311  charges o the Lender, by way of fixed charge:
3411 all the Book Debts; and
3412 all Deposits; and

3.1.2  charges to the Lender, by way of first floating charge, all Book Debts and Deposits at
any time not effectively charged by way of fixed charge.




3.2

4.1

Automatic conversion of floating charge

The floating charge created by clause 3.1.2 shall automatically and immediately (without
notice) be canverted into a fixed charge over the relevant Charged Praperty if:

3.2.1  the Borrower:

3.2.1.1 creates, or altempts fo create, on all or any part of the Charged Property
an Encumbrance without the prior written consent of the Lender or any
trust in favour of ancther persan; o

3212 disposes, or attempts to dispose of, ak or any part of the Charged
Property (other than property that is only subject to the floating charge
‘while it remains uncrystaiiised which property may be disposed of in the.
ordinary course of busingss); or

322  areceiveris appointed over all or any of the Charged Property that is-subject to the
floating charge; or

3.2.3  any person levies (or attempis to levy) any distress, attachment; execution or other
process against all or any part of the Charged Property; or

324 the Lender receives notice of the appointment of, or a proposal or an intention to
appoint, an administrator of the Borrower,

Conversion of floating chardge by notice

The Lender may, In ifs soie discretion, at any time and by written notice to the Borrower,
convert the floating charge created under this charge into a fixed charge as regards any part
of the Charged Property specified by the Lenderin that notice.

Assets acquired after any Thoating charge erystallisation

Any asset gcguired by the Borrower affer any crystallisation of the floating charge created
under this charge which, but for such crystallisation, would be subject to a floating chargs
shall (unless the Lender canfirms in writing to the contrary} be charged to the Lender by way
of first fixed charge.

Liability of the Borrower
Liakility not discharged

The Borrower's liabifily under this charge in respect of any of the Secured Liabilities shall not
he discharged, prejudiced or affected by:

441 any security, guarantee, indemmnity, remedy or other right held by, or available to, the
Lender that is ar becomas wholly or partially Hlegal, void or unenforceable on any
ground; ar '

4.12 the Lender renewing, determining, varying or increasing any facility or other
transaction in-any manner of cohourting in, accepting or varying any compromise,
avrangement or settlemeant, or omitting fo clainm or enforce payment from any other
PErsony; or '

4.1.3  any other act or omission, which but for this clause 4.1 might have discharged, or
otherwise prejudiced or affected, the liability of the Borrower,




4.2

8.1

8.3

8.4

Immediale regourse

The Borrower waives any right it may have to require the Lender to enforca any securily or
other right, or claim any payment from, or otherwise proceed against, any other person before
enforeing this charge against the Borrower,

Repressotations and Warranties

The Borrower represents and warrants to the Lender in the terms set out in Schedule 1. The
representations and warranties set out in Schedule 1 are made on the date of this charge and
shall be dsemed fo be made on esach day of the Security Period with reference to the facts
and circuristances then existing.

Govenarls

The Borrower covenants with the Lender in the terms set out in Schadule 2.

Powsrs of the Lender

The Lendar shall have the powers set oul in Scheduie 3.

Enforcement

Enforcament events

The security constituted by this charge shall be immediately enforceable on the occurrence of
any Event of Default. The parties to this charge agree that the provisions of Schedule 4 shall
apply to this charge and shall be binding between them. The rights and powsrs of the Lender
contained in clause 8.1, 8.2, 8.3, 8.4 and Schedule 4 shalf apply notwithstanding that:

8.1.1 all or part of the Depaosits may have besn deposited for a fixed or minimum pericd or
be subject to a period of notice;

812 any interest on the Deposits is calculated by reference to a fixed or minimum periods;
andfor

81.3 any such fixed or minimum period or period of notice may or may not have been
given,

The Borrower irrevocably authorises the Lender al any time after the occurrence of an Event

of Default to break or determine any Deposit in whole ar in part andfor to renew all or any of

any Deposit for such fixed periods as the Lender may, in its absolute discretion, from fime to

time think it

Power of sale

At any time after the ococurrence of an Event of Default, the Lender and any Recelver may

(without prejudice to any other right which the Lender or the Receiver may have} without

further notice to the Borrower exercise the power to salf or otherwise dispose of the whole or

any part of the Depasits,

Receiver's powers

A Receiver shall have, in addition fo the powers conferred on receivers by stalule, the further
powers set out in Schedule &

Terms of gale

Any sale or disposal under clause 8.2 may be made in such manner, on such terms and for
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a.1

9.2

10.

such consideration (whether payable immediately or by instalments) as the Lender or the

Receiver, as the case may be, shall in its absolute discretion think fit and without liability for
088,

Right of appropriation

To the extent that the Gharged Property constifutes Financial Collateral and this charge and
the obligations of the Bomower hereunder constitute a Security Financial Coliateral
Arrangement, the Lender shalt have the right, at any time after the occurrence of any Event of
Default, to appropriate all or any of that Charged Property in or towards the payment and/or
discharge of the Secured Liabilities in such order as the Lender in its absolute discretion may
from time to time determine. The vaiug of any Charged Property appropriated in accordance
with this clduse shall be the price of that Charged Property at the time the right of
appropriation ig exercised as fisted on any recognised market index, or determingd by such
other method as the Lender may select (including independent valuation). The Borrower
agraes that the methods of valuation provided for i this clause are commercially reasonable
far the purposaes of the Financial Coliateral Reguiations.

Gosts and meiemnity
Gosis

The Borrowar shall pay to, or reimburse, the Lender and any Recelver on demand, on & full
indemnity basis, all Costs incurred by the Lender andfor any Receiver in relation to!

81,1  this charge or the Charged Property;

9.1.2 protecting, perfecting, preserving or enforcing {or atterpting te do so) any of the
Lender's or Receivars rights under this charge;

9.1.3  suing for, or recovering, any of the Secured Lighilities,

(including, without limitation, the Cosis of any procesdings in relation to this charge or the
Secured Liabilities), together with interest on any amount due undar clauses 8.1.2 and 8.1.3
al 1% above the rate of interest specified in the Facility Letter.

indenmity

The Lender and any Receiver, and thelr respective employess and agents, shall be
indemnified on a full indemnity basis out of the Charged Property in respect of all actions,

liahilities and Cosls incurred or sufferad in or as.a result of:

921 the exercise, or purported exercise, of any of the powers, authorities or discrstions
vested in them under thischarge;

822  any matier or thing done, or omitted to be done, in relation to the Charged Property
under those powets; of

9.2.3  any default or delay by the Borrower in parforming any of its obligations under this
charge.

Release
Subject to clause 12.3, on the expiry of the Security Period (but not otherwise), the Lender

shall, at the request and cost of the Borrower, take whatever action is necessary to release
the Charged Property from the security constituted by this charge.
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11.2

122

12,3

12.4

126

Assignment and Transfor
Assigrment by Lender

Al any time, without the consent of the Borrower, the Lender may assign or transfer the whols
or any part of the Lenders rights and/or obligations under this charge to any person.

Assignment by Borrower

The Borrower may not assign any of ifs righis, or transfer any of its obligations, under this
charge or enter into any transaction which would result in any of those rights or obligations
passing to anothar person.

Further Provisions

independent security

This charge shall be in addition to, and independent of, every other security or guarantes

which the Lender may hold for any of the Securad Liabilities at any time. Mo prior security

held by the Lender over the whole or any part of the Charged Property shall merge in the
security created by this eharge.

Continuing securify

This charge shall remain in full force and effect as a continuing security for the Secured
Lisbilities, despite any settiement of account, or intermediate payment, or other matter or
thing, uniess and until the Lender discharges this charge in weiting.

Discharge conditional

Any release, discharge or settlement between the Borrower and the Lender shall be deemed
conditional on no payment or security received by the Lender in respect of the Secured
Liabilities being avoided, reduced or ordered to be refunded pursuant to any law relating to
insolvency, bankruptoy, winding-up, administration, receivership or otherwise. Daspite any
such reledse, discharge or setllement:

12.3.1  the Lender of its nomines may retain this charge and the securily created by or
pursuant to it for such period as the Lender deems necessary to provide the Lender
with security against any such avoidance, reduction or ovder for refund; and

12.3.2 the Lender may recover the value or amount of such security or payment from the
Borrower subsequently as if such releass, discharge or settlement had not ocourred.

Certificates

A certificate or determination by the Lender as to any amount for the time being due to it from
the Borrower shall {in the absence of any manifest error) be conclusive evidence of the
amount due.

Rights cumulative

The rights and powers of the Lender conferred by this charge are cumulative, may be
exercised as often as the Lender considers appropriate, and are in addition fo its rights and
powers under the general law:

Waltvers

Any waiver or variation of any right by the Lender (whether arising under this charge or under
the general law) shall only be sffective if it is in writing and signad by the Lender and applies



12.8

12.9

12.10

1211

1212

131

13.2

only in the circumstances for which it was given, and shall not prevent the Lender from
subsenuently ralying on the relevant provisian.

Furiher exercise of rights

No act or course of conduct or negotiation by or on behalf of the Lender shall, in any way,
preclude the Lender from exercising any right or power under this charge ot constitute a
suspension or variation of any such right or power.

Dalay

Mo delay or failure to exercise any rght or power under this.charge shall eperate as & walver.
Single ar partial exercise

No single or partial exercise of any right under this charge shall prevent any othsr or further
exaruise of that or any other right.

Consolidation

The restriction on the right of tonsolidation contatned in secfion 93 of the Law of Property Act
19825 shall not apply tothis chargs.

Partial invatidity

The invalidity, unenforceability or illegality of any provision (or part of a provision} of this
charge under the faws of any jurisdiction shall not affect the validity, enforceability or legality
of the other provistons.

Counterparis

This charge may be exscuted and delivered in any number of counterparts, each of which is
an original and which together have the same effect as if each party had signed the same
documsnt.

Motices

Bervice

Any notice or other communication given under this charge shall be in writing and shall be
served by delivering it personally or by sending it by pre-paid fivst-class post or by fax o the
address at the beginning of this deed, or such other addréss or fax number-as imay be notified
i writing from time to time by the relevant party to the other party.

Receipt

Receipt of any notice given under clause 13.1, shall be deemed to be received:

13.2.1  if delivered personally, at the-time of delivery; or

13.2.2  in the case of pre-paid first-class post, 48 hours from the time of posting; or

13.2.3  Inthe case of a fax, when received in legible form.

Desmead receipt

if deemed receipt under clause 13.2 occurs;

13.3.1 before 900 am on a Business Day, the notice shall be deemed to have been



13.4

13.5

14.2

14.3

received at 9:00 am on that day, or

13.3.2 after 5:00 pm on a Business Day, or on a day that is not a Business Day, the notice

shall be deermed o have been received at 9:00 am on the next Busingss Day.
Proof of service
in proving service of a notice, it shall be sufficient to prove that the envelope containing such
notice was addressed to the address of the relevant party as set out in clause 13.1 and
delivered either:
13.4.4 o ithat address; of
13.4.2 info the custody of the postal authotities as a pre-jgid first-class letter.
E-nyails invalid
Natice given under this charge shall not be validly served if sent by e-mail.
Governing Law and Jurisdiction
Governing law
This charge and any dispute or claim arising out of or in connection with it or its subject matter
or formation (including non-contractuat disputes or claims) shall be governed by and
construad in accordance with the law of England and Wales.
Jurigdiction
The parties to this charge irrevocably agree that, subject as provided below, the courls of
England and Wales shall have exclusive jurisdiction to settle any dispute or claim that arises
out -of or in cotnection with this charge or ifs subject matter or formation (including non-
contractual disputes ar claims). Nothing in this clause shall imit the right of the Lenderto take
proceedings against the Borrower in any other court of competent jurisdiction, nor shall the
taking of proceedings in any one or more jurisdictions preclude the taking of proceedings in
any other jurisdictions, whether concurrently or nof, to the extent permitted by the law of such
other jurisdiction,
Otherservice
The Botrower irrevocably consents to any process in any proceedings being served on it in

accotdance with the provisions of this charge relating to sevvice of notices. Nothing contained
i this charge shall affect the right fo serve process in any other manner permitted by law.

Y WITNESRS this documant has been sighed asa deed and delivered an the date first above written




Schedule 1
Represeniations and warraniies
Dwenarship of Charged Property
The Borrower is the fegal and beneficial owner of the Charged Property,
No Encumbrances

The Charged Property is free from any Encumbrance other than the Permitted Encumbrance
and the Encumbrances created by this charge.

Adverse Claims

The Borrowet has not received oracknowiedged notice of any adverse clai by any persoi in
respect of the Charged Prapetty orany interestin it.

Adverse Covenants

There are ne covenants, agreements, reservations, conditions, interests, rights or other
maiters whatevar, which materislly adversely affect the Charged Property.

Mo Bregch of Laws

There is no breach of any law or reguiation which materially adversely affects the Charged
Proparty,

No Inferference in Enjoyment

No facility necessary for the enjoyment and use of the Charged Properly is subject o terms
entitling any person to ferminate or curtail its use.

Avoidance of Seciuity

No Encumbrance expressed to be created under this charge is Hable to be avoided, or
otherwise set aside, on the liquidation or administration of the Borower or otherwiss.

No Frohibifions or Breaches

The entry into this charge by the Borrower does not and will not constifute a breach of any
agresmeant or instrument binding o the Borrower or its assets.

10
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6.1

Schedule 2
Covenants

Part 1 ~ Ganersl covenants

Negative Pledge and Disposal Restrictions

The Borrowar shall notat any time, except with the prior written consent of the Lender

111 create, purport to create or permit to subsist any Encumbrance other than the
Permitted Encumbrance on, or in relation to, the Charged Properly alher than this
charge; or

1,12 sell, assign, transter, part with possession of or otherwise dispose of in any manner
{or purport to do so) all or any part of, or any interest in, the Charged Property,
except in the ardinary course of business in the case of Charged Property which is
only subject to an uncrystaliised floating charge; or

1.1.3  create or grant {of purport to create or grant) any interest in the Charged Property in
favour of a third party.

Pregservation of Deposits

The Rorrower shall not at any time after the ccourrence of an Event of Default withdraw or

transfer all or any part of any Deposit until after the Security Period has explred.

Praservation of Charged Property

The Barrower shall ot do, or permit to be done, any act or thing which would or might
depreciate, jeopardise or otherwise prejudice the security held by the Lender or materially
dirinish the value of any of the Charged Propetly or the effectivensss of the securily created

by this charge {including, without Bmitation, closing any bank accounts).
Enforcement of Rights
The Borrowar shall use s best endeavours o

4141 procure the prompt observance and performance of the covenants and other
obligations imposed on the Borrowsr's counterparties; and

4142 enforce any rights and institute, continue or defend any proceedings relating te any

of the Charged Properly which the Lender may require from time to time.
Notice of Breaches

The Borrower shall promptly on becoming aware of any of the same give the Lender notice in
witing of any breach of:

511  any representation or warranty set out in Schedule 1; and

512  anycovenant set out in this Schedule 2.

Title Documents

The Borrower shall, on the execution of this charge (or, if iater, the date of acquisition of the

relevant Charged Property), deposit with the Lender and the Lender shall, for the duration of
this charge be entitled fo hold:

LKl




2.1

6.1.1  all deeds and documents of title relating to the Charged Property which are in the
possession or control of the Borrower (if these are not within the possession andfor
control of the Borrower, the Borrowetr undertakes to obtain possession of all such
deeds and documents of title); and

6.1.2  all deeds and documents of {itle (if any} relating to the Book Debts as tha Lender
may specify from time to fime.

Motices to be Given by the Borrower

The Borrower shall immediately on reguest by the Lender give notice substantially in the form
of Part 1 of Scheduie 6 to any bank, financial institution or other person (excluding the
Len:der) with whom the Borrower has an account of the charging to the Lender pursuant fo
clause 3.1.1.2 of the Borrower's righis and interests under such accounts and procure that
gach addressee of such nolice promptly provides an acknowledgement substantially in the
form of Part 2 of Schedule 6 of the Lender's interest to the Lender,

Further Assurance

The Borrower, at its own cost, shall prepare and éxecute such further legal or other
mortgages, charges or fransfers {containing a power of sale and such other provisions as the
Lender may reasonably requive) in favour of the Lender as the Lender, in ils absglute
discretion, requires from time fo time over all or any part of the Charged Froperty and give a
notices, orders and directions which the Lender may require in its absolute discretion for
perfecting, protecting or facilitating the realisation of its security over the Charged Property.
Borrower's Waiver of Set-Qf

The Borrower waives any present or fuliwe right of set-off it may have in respect of the
Secured Liabilities (including sums payable by the Borrower under this charge).

Part 2 - Book Dabis covenants

Frasarvation of Book Debis
The Borrower shail not {except as provided by paragraph 2 of Pait 2 of Schedule 2 or with the
prior written consent of the Lender) release, exchange, compound, set-off, grant time or
indulgence in respect of, or in any other manner deal with, alt or any of the Book Debts.
Realising Book Debis
The Borowsr shall:
211 as an agent for the Lender, collect in and realise all Book Debts, pay the proceeds

into a Designated Account immediately on receipt and, pending t"mt paymant, hold

those proceeds in trust for the Lender;

242 ot without the prior wiitten consent of the Lender, withdraw any amounts standing
to the credit of any Designated Account, and

243  ifcalled on so to do by the Lender, execute a legal assignment of the Book Debis to

the Lender in such terms as the Lender may require and give nolice of that
assignment to the debtors from whom the Book Debts are due, owing or incurred.

12
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Seheadule 3
Powers of the Lender
Powerto Remedy

The Lender shall be entifled {but shalt not be bound) to remedy a breach at any time by the
Borrower of any of ifs obligations contained in this charge and the Borrower irrevocably
authorises the Lender and its agents to do alf such things as are necessary or desirable for
that purpose,

Exercize of Rights

The rights of the Lender under paragraph 1 of this Schedule 3 are without prejudics to any
other rights of the Lender under this charge. The exercise of those rights shall not make the
Lender liable to account as a morlgages in possession.

Hricr Encumbrances

At any time after the oectirrence of any Event of Default, or after any powers conferved by any
Encumbrance having priority to this charge shall have become exercisable, the Lender may:

341 redesm such orany other prior Encumbrance, or procure its transfer to itself; and
3.1.2  settle any account of the holder of any prier Encumbrance.

The seitlement of any such account shall be conclusive and binding on the Borrower. All
monies paid by the Lender to an encumbrancer in settlement of such an account shall, as
from its payment by the Lender, be due from the Borrower fo the Lender on current account
and shizil hear inferest at 1% above the rate of interest specified in the Facility Latter and be
securad as part of the Secured Liabilities.

Canversion of Gurrency

For the purpose of, or pending the discharge of, any of the Secured Linbilities, the Lender
may convert any monies received, recoverad or realised by the Lender under this charge
{including the procesds of any previous conversion under this paragraph 4} from their existing
ctitencias of denomination into such other currencies of denomination as the Lender may
think fit. Any such conversion shall be effected at a then market prevailing spot selffing rate of
exchangs for such other currency against the existing cuwrrency. Each reference in this
paragraph 4 to a currency extends fo funds of that currency and, for the avoidance of doubt,
funds of one currency may be converted into diffarent funds of the same currency.

New Accounts

If the Lender recaives rotice of any subsequent Encumbrance, or other interest, affecting all
or part of the Cherged Propetty, the Lender may opean a new account for the Borrower in the
Lender's books. Without prejudics to the Lender's right to combine accounts, no money paid
to the credit of the Borrower in any such new account shall be appropriated fowards, or have
the effect of discharging, any part of the Secured Liabilities.

if the Lender does not open a new accourt irnmediately on receipt of notice under paragraph
5.1 of this Schedule 3, then, uniless the Lender gives express written notice to the contrary to
the Borrower, all payments made by the Borrower to the Lender shall be treated as having
baen credited to @ new account of the Borrower and not as having been applied in reduction
of the Secured Liabilities, as from the fime of recsipt of the relevant notice by the Lender.
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8.1

Lender’s Set-Oif Rights
At any time after;
6,11  the ocourrence of any Event of Default; or

8.1.2  the Lender has received notice of any subsequent Encumbrance or other interest
affecting all or any part of the Charged Property,

the Lender may, without prior notice, set off all or any monies owing by the Lender to the
Borrower against the Secured Liabilities. The Lender may, at any time after the occurrence of
an Event of Default, apply any Deposit or any part of it fowards satisfaction of all or any of the
Secured Liabilities.

Indulgence

The Lender may, at its discretion, grant time or other induigence or make any other
arrangenient, variation or release with any persen or parsons not being a party to this charge
(whether or not such person or persons is jointly fiable with the Borrower) in respect of any of
the Secured Liabilities, or of any other security for them without prejudice either {o this charge
or torthe liability of the Borrower for the Secured Liabilities. ’
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1.1

Schedule 4

Enforcemsiit

Enforcement Bvents

This charge shall be enfarceable if:

111

ahy of thet Secured Liabilities are not paid or discharged when the same ought to be

‘paid or discharged by the Barrower (whether on demand, at scheduled maturity, or

by acceleration or otherwise, as the casg may bej, or

subject to paragraph 1.1.1, the Borrower is in breach of any of its obligations under
this charge or undetr any other agresment between the Borrower and the Lendar and

that bweach {if capable of medy) has not been remedied to the satisfaction of the

Lender within 14 days of notice By the Lender to the Borrower {o remedy the breach;
or

the Borrowern:

1.4.3.1 becomas unable o pay its debis as they fall due {and/or the value of the
Borrower's assefs i less than the amount of its liabilities, taking into
account the Borrowet’s contingent and prospective liabilities); or

1.1.8.2 commences negotiations with any one-or more of its creditors: with a
view to the general readjustment or rescheduling of its indebledness,; or

1.1.8.3 makes a general assignment for the benefit of, or & compesition with, its
creditors; of

tha Borrower passes any resolution or takes any corporate action, or a petition is
presentad or procesdings are commenced, or any action is taken by any person for
it winding-up, dissolution, administiation or re-organisation or for the appointment of
a receiver, administrative receiver, administrator, trustee or similar officer of it or of
any or alt of i{s revenues or gssets; or

a distress, execution, attachment or other legal process is levied, or enforcad on or
suad against all or any part of the assels of the Borrower and remains undischarged
for seven-days, or

any event cocurs in refation to the Borrower that is analogous lo those set out in
paragraph 1.1.3, paragraph 1.1.4 or paragraph 1.1.5 of this Schedule 4; or

any representation, wamanty or statement made or deemed to be made by the
Borrower under this charge is or proves fo have been incorrest or misieading when
mae or deemed (o be made; or

and in any such event (whether or not the event is continuing), without prejudics to any other
fights of the Lender, the powears of sale under the Law of Praperty Act 1825 shall immediately
be exsroisable and the Lender may, in its absolute discretion, enforce all or any part of the
security created by this charge as it sees fit.

Statutory Power of Sale

The statutory powers of sale conferred by the Law of Property Act 1928 shall, as between the
Lehder and a purchaser from the Lender, arise on and be exercisable al any time after the
execution of this charge, bul the Lender shall not exercise such power of sale until the
octurrence of any Eventof Default.




(&2
x

5.2

8.1

8.2

Protection of Third Parties

Mo purchaser, mortgagee or other person dealing with the Lender or any Receiver shall be
gongerned:

341 to enguire whether any of the Secured Liabiiities have become due or payable, or

remain unpaid or undischarged, or whether the power the Lender or a Receiver is
purporting 1o exercise has become exercisable; or

3472  tosesto the application of any money paid to the Lender or any Receiver.
No Linhitity as Mortgagee in Possession

Neither the Lender, nor any Receiver nor any Adminisirator shall be liable to account as
mortgagee in possession in respect of all or any of the Charged Property, nor shall any of
therm be liable for any loss on realisation of, or for any r*eqie{*t or default of any nature in
connection with, all or any of the Chargad Property for which a mortgagee in possession
might be Hable as such.

Appeointment of Recelver

At any time after the occurrence of any Event of Default, or at the request of the Borrower, the
Lendet may, without further notice:

5141  appoint under seal or by writing under hand of a duly authorised officer of the
Lender, any ohe or more pefson or persons {o be & receiver, or a receiver and
manager, of all or any part of the Gharged Property; and

5.4.2  (subject fo section 45 of the Insolvency Act 1986) from time to time, under seal or by
writing under hand of a duly authorised officer of the Lender, remaove any person
appointed to be Receiver and may, in a similar manner, appoint another in his place.

Whiere rmore than one person is appointed Receiver, they shall have power to act separately
(unless the appointment by the Lender specifies to the contrary).

The Lender may fix the remuneration of any Receiver appointed by it without the restrictions
contained in section 108 of the Law of Property Act 1925 and the remuneration of the
Receiver shall be a debt secured by this charge which shall be due and payable immediately
upon its being paid by the Lender.

Power of Sale Additions!

The powers of sale and appointing & Receiver conferred by this charge shall be in-addition to
all statutory and other powers of the Lender under the Insolvency Act 1986, the Law of
Praperty Act 1825 or othaiwise, and shall be exercisable without the restrictions contained in
Sections 103 and 109 of the Law of Property Act 1925 or otherwise.

The power o appoint a Receiver (whether conferred by this charge or by siatute) shall be,
and remain, exercisable by the Lender despite any prior appointment in respect of alf or any
part of the Charged Property.

Agent of the Borrower

Any Receiver appointed by the Lender under this charge shall be the agent of the Borrower

and the Borrower shall be solely responsible for his acts and remuneration, as well as for any
defaults committed by him.
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1.

12,

121

13.

Poweats-of Receiier

Any Receiver appointed by the Lender under this charge shall, in addition to the powers
conferred on him by the Law of Property Act 1825 and the Insolvency Act 1988, have the
power to doall such acts and thihgs as an absolute owner could do in the management of

such of the Charged Property over which the Recetver iz appointed and, in particular; the

powers set out in Scheduls 5.
Order of Application of Procesds

All monies recetved by the Lender or a Receiver in the exercise of any enforcemeant powers
confered by this charge shall be applied:

8,11 first in paying all unpaid fees, costs and other liability incurred by or on behalf of the
Lendar (and any Receiver, altorney oragent appointed by i),

8.1.2  second in paying the remuneration of any Receiver (as agreed betwsen the Receiver
and the Lender);

813  third in or towards discharge of the Secured Ligbilifies in such order and manner as
the Lender determines; and

9.1.4  finally in paying any surplus to the Borrower or any other person entitled to it.
Appropriation

Neither the Lender nor any Receiver shall be bound (whether by virtue of section 108(8) of
the Law of Property Act 1925, which is varied accordingly, or otherwise} to pay or appropriate
any receipt or payment first towards interest rather than principal or otherwise in any
particular order betwaen any of the Secured Liabilities.

Suspenge Account

Alf monies received by the Lendsr or a Receiver under this charge may, at the discretion of
the Lender or Receiver, be credited to any suspense or secwities realised account and shafl
bear interest at such rate, if any, as may be agreed in writing between the Lender and the
Rarrower, and may be held in such account for so long as the Lender or Recelver thinks fit.

Powar of Attorney

By way of security, the Borrowet irrevocably appoints the Lendsr and every Receiver
aeparately {0 be the attorney of the Borrower and, in its name, on its behalf and as its act and
deed, to execute any docurments and do any acts and things which;

12.1.1  the Borrower is required to execute and do under this charge, including executé any
document required by the Lender under paragraph 7 of Part 1 of Schedule 2; andfor

12.1.2 any attormney may deem proper or desirable in exercising any of the powaers,
authorities and discretions conferred by thiz charge or by law on the Lender or any
Rereiver.

Ratification of Acts of Altorney

The Borrower ratifies and confirms, and agrees to ralify and confirm, anything which any of ifs

attornsys may do in the proper and lawful exercise or purported exercise.of all orany of the
powers, authorities and discretions referred o in paragraph 12 of this Schedule 4.
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14, Appointment of an Adminisirator

141 The Lender may, without notice to the Borrower, appeint any one of more persons o be an
administrator of the Borrower pursuant to Paragraph 14 Schedule B1 of the Insolvency Act
1986 if this charge becomes enforceable.

14.2  Any appointment under this paragraph 14 shall:

14.2.1  be inwriting signed by a duly authorised signatory of the Lendey; and

14.2.2 take effect, in accordance with paragraph 19 of Scheduie B1 of the Insolvency Act
1986, when the requirements of paragraph 18 of that Schedule B1 are satisfied.

14.3  The Lender may (subject to any necessary approval front the court) end the appointment of
an Administrator by nefice in writing in accordance with this paragraph 14 and appoint a
raplacement for any Administrator whose appointment ends for any reason under that
paragraph.
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Schedule §
Farthay Powers of 5 Racelvay
Powaer to Empley Personne! and Advisors

A Receiver may provide services and employ, or engage, such managers, contraciors and
othet personnel and professional advisors on such terms as he deems expedisnt,

Power to Charge for Remunsgration

A Receiver may charge and receive such sum by way of remuneration (in addition to all costs,
charges and expenses incurrad by himy as the Lender may prescribe or agres withs him.

Power to Realise Charged Property

A Recetver may collect and get in the Charged Praperty or any part of it in respect of which
he is appointed and make such demands and take such proceedings as may seem expedient
for that purpose, and o take possession of the Charged Property with like rights.

Rowet to BHspose of Charged Propeity

A Receiver may grant options and licences over all or any part of the Charged Property, sell
or goncur i selling, assign or conour in assigning, fease or concur in leasing and accept or
coneur in accepting surrenders of leases of, all or any of the property of the Berrower in
respact of which he is appointed in such manner and generally on siich terms and conditions
as he thinks fif, and {o carry any such sale, assignment, leasing or surrender into affect. Any
such sale may be for such consideration as the Receiver thinks fit and he may promate, or
concuy in promating, @ company 1o purchase the properly o be soid,

Power to Sell Book Debis

A Recelver may self and assign all or any of the Book Debis in respect of which he is
appointed in such manner, and generally on such terms and conditions, as he thinks fil.

Power to Make Saitlsments

A Receiver may make any arrangement, seltlement or compromise between the Borrower
and any other person which he may think expedient.

Power to Make Calls on Borrower NMembers

A Receiver may make calls condifionally or unconditionally on the members of the Bortower
in respect of the uncalled capital with such and the same powaers for that purpose, and for the
purpose of enforcing payments of any calls so made, as are conferred by the Articles of
Association of the Borrowsr on ifs directors in respect of calls authorised o be made by them.

Power (o Appoint

A Hecsiver may appoint managers, officers, servants, workmen and agents {or the purposas
of this Schedule 5 at such salaries, for such peticds and on such terms as he may delermine.

Power io Insure
A Receiver may, if he thinks fit; but without prejudiceto the indemnity:in clause 3, effect with

any insurer any policy of insurance sither in lisu or salisfaction of, or in addition to, such
insurance.

19




10,

12

44,

Powers Under Law of Property Act 1928

A Receiver may exarcise all powers provided for in the Law of Property Act 1925 in the same
way as if he had been duly appuinted under that act, and exercise all powers provided for an
administrative receiver in Schedule 1 of the Insolvency Act 1986,

Power to Bomrow

A Recejver may for any of the purposes authovised by this Schedule 5 raise money by
borrowing from the Lender (or from any other person) on the security of all or any of the
Charged Property in respect of which be is appointed on such terms as he shaill think fit
{including, if the Lender consents, terms under which such security ranks in priority to this
charge}.

Power to Redeem Prior Encumbrances

A Receiver may redeem any prior Encumbrance and selile and pass the accounis {o which
the Encumbrance relates. Any accounts so seflled and passed shall be conclusive and
hinding on the Borrower, and the monies 8o paid shall be desmed to be an expense proparly
incuirred by him.

Ingidental Powers

A Receiver may do all such other acts and things as he may consider incidental or conducive
to any of the matfers or powers ity this Schedule 5, or which he lawfully may or can do as
agent for the Borrower.

Scope of Powers

Any exercise of any of the powers given by thiz Schedule 5 may be on behalf of the Borrower,

the divectors of the Borrower (v the case of the power contained in paragraph 12 of this
Sohedule 5) or himself.
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Schedule §
Part 1 « Form of notice to banks
[{On the lefterhead of the Borrower]
[ACCOUNT BANK]
[ADDRESS]
[DATE]
Dear Sirs,

Charge {Charge} datad [DATE} botwoen Best Publishing Ever Intefnational Limited anddt Anne
Streat Partners Limitad

This fetter constitutes natice o you that under the Charge we have charged, by way of fixed charge,
in favour of Anne Street Partners Limited {the Lender) all monies from ime o time standing to the
credit of the account held with you and detailed bedow (the Account), together with all other righis
and benefils acoruing to or arising in cennection with the Account {(including; but not limited to,
entittements to interest)

Mame of Accounty [NAME QF ACCOUNT]

Sort coda: {SORT CONE]

Account nurnberr [ACCOUNT NURBER]

We irrevocably instruct and suthorise you'to

x  gisclose to the Lenderany information relating to the Account requested frony you by the Lender;

o gomply with the ferms of any wiitten notice or instructions relating fo the Account received by you
from the Lander,

» hold all sums from time fo time standing o the credit of the Account to the order of the Lender;
and

s pay of release all or any part of the monies standing to the credi of the Account in accordance
with the written instructions of the Lender.

We acknowledge that you may comply with the instructiohe in this letter without any further permission
from us.

The instructions in this letter may not be revoked or amended without the prior written consent of the
Lender.

Thiz letter is-governed by English law:

Please confirm your agreemant to the above by sending the alfached acknowledgement to the Lender
at Arcadia House, Maritime Walk, Ocean Village, Southampton 8014 3TL, with a copy to us.

Yours faithfully,
SRS oo s

For and o behalf of the Boirowst
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Part 2 ~ Form of acknowledgement of banks
[On the lefterbead of the bank]
Anne Street Parters Limited
Arcadia House
Maritine Walk
Qoaan Village
Southampton
SO14 3T
[DATE]
Rear Sirs,

Charge {Chaige) dated [DATE] betwesy Best Publishing Bver international Limited and &ung
Street Farners Limited

We confirm receipt fram Best Publishing Ever International Limited (the Barrower) of a notice {the
Notice) dated [DATE] of & charge on the terms of the Charge over all monies from time to time
standing to the credit of the account detailed below {the Account), together with all other rights and
benefits acoruing to or arising in connection with the Account (including, but not limited. to,
entitemants to interast).

We confirm that we:

s accept the instructions contained in the Notice and agree to comply with the Notice;

s have not received notice of the interest of any third party in the Account;

=~ have neither claimed nor exercised, nor will claitn or exercise any secwity hiterest, seboff,
counter-claim or other rightiin respect of the Account.

The Account is

Name of Account: [NAME OF ACCQURNT]
Sort code: [SORT CODE]

Account number: JACCOUNT NUMBER]
This lelter is governed by English law:
Yours faithiully,

For and on hahalf of the hank




EAECUTED as @ DEED by ‘
BEST PUBLISHING EVER INTERNATIONAL LIMITED
acting by a director in the presence of:
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EXECUTED as a DEED by
ANNE STREET PARTNERS LIMITED
goting by a director in the presence of.
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