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You can use the WebFiling service to file this form online.
Please go to www companieshouse gov uk
J What this form s for X What this form1s NOT f
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a statement of satisfaction in full register a statement of sa
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n Company details <
-> Filling in this form
Company number IO_ l—; ’2_ l—(-)— IT l—z_ ’T l—7— Please complete in typescript or in
Company name in full , ALL3IMEDIA INTERNATIONAL LIMITED bold black capitals
) Al fields are mandatory unless
’ (the "Company" as "Chargor™) specified or Indicated 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 creatron date H |?2_ W ]?2— I? W 'T FE—
Charge number
| Please give the charge number This can be found on the certificate,
Charge number” |——|—_'_ ’_
Descnption of instrument (if any)
Please gve a description of the instrument (if any) by which the charge 1s Contmuation page
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Statement of satisfaction in full or in part of a charge

Ad|

Short particulars of the property or undertaking charged

Please give the short particulars of the property or undertaking charged Continuation page
Please use a continuation page if
Short particulars 1 SECURITY you need to enter more detais

1 1 Creation of Charges

All Charges are

(a) made 1n favour of the Security Trustee,

(b) made with full title guarantee (subject to the Existing Debenture), and
(¢) security for the payment of all Secured Liabilities

All Charged Assets are excluded from the Charges created pursuant to
Clauses 3 2 (Property) to 3 10 (Other Charges) of the Deed to the extent
specifically assigned pursuant to Clause 3 11 {dssignment by way of

Security) of the Deed

Continued on continuation sheet 1

Part B

Charges created on or after 06/04/2013

Charge code @

Charge code

| Please give the charge code This can be found on the certificate © Charge code
This 1s the unique reference code
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Statement of satisfaction i full or in part of a charge

Part C

To be completed for all charges

Satisfaction

I confirm that the debt for the charge as described has been paid or satisfied
Please tick the appropnate box

[ Inful
O Inpart

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

| Please give the name of the person delivenng this statement

Name

[ALL3MEDIA INTERNATIONAL LIMITED

\ Please give the address of the person delivening this statement

Building namelnumber| BERKSHIRE HOUSE

Street | 168-173 HIGH HOLBORN
|
Post town | LONDON
County/Region |
Pastcode (wliclr vl TrTala

| Flease give the person's interest in the charge (e g chargorichargee efc)

Person’s interest In
the charge

l Chargor

|

Signature

| Please sign the form here

Signature

Signature

X (\J(ﬁbt
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Statement of satisfaction in full or in part of a charge

BFresenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House if there 15 a query
on the form The contact nformation you give wili be
visible to searchers of the public record

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

E Where to send

'mmumm < . Dovslo>

|Compmyname

] LIMITED

| BERKSHIRE HOUSE
| 168-173 HIGH HOLBORN

| P LONDON

County/Region

== Twlclilvl T7lala

| Country

|nx

Telephone

N0 78« S «37

W4 checkiist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following.

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

Part A Charges created before 06/04/2013
[3J You have gven the charge date
[J You have gven the charge number (if appropniate)
(] You have completed the Description of nstrument
and Short particulars In Sectons A3 and A4

Part B Charges created on or after 06/04/2013
O 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 gien the details of the person delivenng
this statement in Sechion C2

[ 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 3U2

DX 33050 Cardiff

For companies registered in Scotland.

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

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

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 NR Belfast 1

ﬂ Further information

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

This form 1s 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
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

mease gwe the short particutars of the property or undertaking charged

Short particulars

1 2 Property
The Company charged

(a) by way of first legal mortgage, the Scheduled Pioperty and ali other
Property in England or Wales as at 22 December 2011 belonging to 1t, and

(b) by way of first fixed charge, all estates or nterests as at 22 December
2011 or subsequently belonging to 1t 1n, or wn relation to, any Property
{except that charged by paragraph (a) above)

1 3 Investments
The Company charged
(a) by way of first fixed charge the Scheduled Invesiments, and

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

i 4 Book Debts

The Company charged by way of first fixed charge, all nights which it may
have as at 22 December 2011 or subsequently in respect of any Book
Debts

1 5 Intellectual Property

The Company charged by way of first fixed charge all nghts in respect of
Intellectual Property as at 22 December 2011 or subsequently belonging to
it including the Scheduled Intellectual Property subject to any rights granted
to broadcasters 1n production agreements

1 6 Bank Balances
The Company charged by way of first fixed charge all of its Bank Balances
1 7 Insurance

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

1 8 Plant and Machmery

The Company charged by way of first fixed charge all Personal Chattels as
at 22 December 2011 or subsequently belonging to 1t

Continued on continuation sheet 2
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In accordance with
Section 859L of the
Comparnies 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

Shor particulars

1 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 22
December 2011 or subsequently of the Company in respect of

{a) the Relevant Documents and any other agreement to which it 1s a party,
(b) any warranty, bond, guarantee or letter of credit issued n 1ts favour, and

() any bill of exchange or any other negotiable instrument held by i, (to
the extent that the same are not otherwise subject to an effective fined
charge pursuant to Clauses 3 1 (Creation of Charges) to 3 8 (Plant and
Machnery) of the Deed inclusive or 3 10 (Other Charges) of the Deed or to
an effective security assignment under Clause 3 11 {(Assignment by way of
Securuy) of the Deed)

1 10 Other Charges

The Company charged by way of first fixed charge
{a) all its uncalled capital,

{b) all its goodwill, and

(¢) any authonsation, hicence or consent in relation to any Charged Assets
(including the nght to receive compensation 1n respect thereof)

1 11 Assignment by way of Security

(2) The Company assigned absolutely {subject to the proviso for
reassignment on redemption) to the Security Trustee all rnights and interest
present or future of the Company n respect of the Relevant Documents
together with the benefit of all 1ts rights, claims and remedies 1n respect of
those Charged Assets

{b) Unul the Charges become enforceable the Company shall be entitled to
exercise all its rights in the Relevant Documents, subject to the other
provistons of the Deed

1 12 Floating Charge

(a) The Company charged by way of first floating charge, i1ts undertaking
and all s assets both present and future not otherwise effectively
mortgaged, charged or assigned by the Deed This first floating charge 15
mtended to be a qualifying floating 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 this Clause into a fixed charge as regards such assets as may be
spectfied (whether generally or specifically) in such notice 1f

Continued on continuation sheet 3
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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

(1) an Event of Default 1s continming, or

{(n) the Secunity Trustee has reasonable grounds for considering those assets
to be in jeopardy (whether due to a nisk of being seized or sold pursuant to
any distress, attachment, execution, sequestration or other analogous legal
process)

(c) Notwithstanding any other provision of the Deed (and without prejudice
to the circumstances 1n which the floating charge created under Clause 3 12
of the Deed will crystallise under general law) but subject to paragraph (d)
below

(1) 1f any person presents an application for a warrant of execution, writ of
Jfiert facias, parnishee order or charging order or otherwise levies any
distress, execuuon, attachment, expropriation, sequestration or other legal
process against any of the assets which are charged by way of the first
floating charge of the Company, or

(1) a petition 1s presented for the winding up or admunistration 1n 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 pettion for an
adminmistration order), or

(111) an Adminustrator or Recerver 1s appointed 1n respect of the Company or
the Secunity Trustee receive notice of an intention to appoint an
Administrator pursuant to paragraphs 15 or 26 of Schedule Bl of the
Insolvency Act 1986 in respect of the Company,

then with immedate 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 floaung charge created by Clause 3 12 of the Deed may be
converted wnto a fixed charge or otherwise crystallise solely by reason of

{1) the obtaiming of a moratorium by the Company, or

{n) 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 nto a floating charge by notice given at any time by the
Security Trustee to the Company concerned n relation to the assets
specified in such notice

Continued on continuaton sheet 4
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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 underiaking charged

Short particulars

1 13 Retention of Documents

The Security Trustee shall be entitled to continue to retain any document
delivered to them under the Deed relating to a Charged Asset unul the
Charges over such Charged Asset are released in accordance with the Deed
If, for any reason, they cease to hold any such document, they may by
written notice to the Company require that the relevant document be
redelivered to them and the Company shall within 5 Business Days of
receipt of such written notice comply with that requirement or procure that
it 1s complied with

1 14 Fixed and Floating Security

If for any reason any Securnity in respect of any asset created or purported to
be created pursuant to Clause 3 of the Deed as a fixed charge or assignment
does not, or ceases to, take effect as a fixed charge or assignment, then 1t
shall take effect as a first floating charge in respect of such asset However
1t 15 the intent of the parties that the Security over other Charged Assets
shall remain unaffected

1 15 Third Party Consents

If consent 18 required from any third party 1n order to create any Secunty
over any asset to form part of the Charged Assets, such asset will only
become a Charged Asset and be subject to the Security in the Deed upon
relevant third party consent being obtained, provided that such consent shall
only be sought when specifically required by the terms of the Deed

1 16 Existing Debenture

The parties agree and acknowledge that, notwithstanding the Debenture
Security created pursuant to the Deed, the Charged Assets are subject to the
Existing Debenture granted by the Charging Companies in favour of the
Secunity Trustee Nevertheless, the Charging Compames agreed with the
Secunity Trustee that the Security Trustee shall not be restricted from
exercising its rights under the Deed n respect of the Charged Assets other
than by operation of mandatory law

2 PROPERTY OBLIGATIONS
2 1 Acqusition of Property

(a) The Company shall noufy the Security Trustee of any acquisition by 1t
or on its behalf of any Property (save for any leasehold in respect of which
the annual rental payment 1s less than £100,000 and/or any upfront
premium or capital consideration 1s less than £500,000) after 22 December
2011 ("After-acquired Property™) within 10 Business Days of the date of
such acquisition

Continued on ¢continuation sheet 5
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In accordance with
Section 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

(b) If title to the relevant After-acquired Property 1s or 1s to be registered at
Land Registry, the Company shall as soon as reasonably practicable notify
the Security Trustee of the relevant title number and will request the Chief
Land Registrar to enter a notice of the Deed on the Charges Register of the
relevant Property In the case of any other After-acquired Property in
England or Wales, the Company shall as soon as reasonably practical apply
to register the Peed at the Land Charges Registry 1f, for any reason, the title
deeds and documents relating thereto are not deposited with the Secunity
Trustee

(c) The Company shall at the cost of the Company, execute and deliver to
the Security Trustee a legal mortgage in favour of the Secunity Trustee over
any Material After-acquired Property acquired by 1t prior to the expiry of
the period of 10 Business Days following receipt of a written request from
the Security Trustee for the execution and delivery of such legal mortgage

(d) If the consent of the landlord 1n whom the reversion of any lease
comprised i any Matenal After-acquired Property 1s vested 1s required for
the Company to create any fixed charge or legal mortgage the Company
will not be required to create a fixed charge or legal mortgage over such
Matenal After-acquired Property

2 2 Leasing and Other Undertakings

The Company shall (whether in exercise of any statutory power or
otherwise)

(a) save for any Permitted Disposals not grant, or agree to grant, any lease
or tenancy of all or any part of any Charged Property or confer or agree to
confer upon any person any contractual licence or rnight to occupy or use
any Charged Property,

{b) save for any Permitted Disposals not determine or extend or accept any
surrender of any lease, tenancy or licence comprised in the Charged
Property or agree to do any of these things, and

{c) 1f the Security Trustee reasonably believes that an Event of Default has
occurred or 1s about to occur 1t shall permut the Security Trustee and any
person norminated by 1t to enter any of its Charged Property to view 1ts
condition, on reasonable notice and during business hours

2 3 Registered Land

(a) The Company shall apply to the Chief Land Registrar for a restriction in
the following terms to be entered on the registers of the title of such of the
Charged Property as 1s at 22 December 2011 or thereafter registered under
the Land Registration Act 2002

"No disposition of the registered estate by the proprietor of the registered
estate 15 to be registered without a written consent signed by the proprietor
for the time being of the charge dated 22 December 2011 1n favour of The
Royal Bank of Scotland plc as Security Trustee referred to 1n the charges
register or, 1f appropriate, signed on such proprietor's behalf by 1ts secunty
or conveyance "

Continued on continuation sheet 6
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In accordance with
Section 856L 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

(b) To the extent that the Security Trustee are under an obligation to make
further advances the Company shall also make an application to the
Registrar for a note to be entered on such register to that effect

(c} The Company certified, 1n respect of any part of its Charged Property
uitle to which 1s registered at the Land Registry, that the Charges created by
the Deed do not contravene any of the provisions of the Memorandum or
Arucles of Association of the Company

2 4 Right to Remedy

If the Company fails to perform any obhigation contained n the Deed 1n
respect of its Charged Property prior to the earher of the date falling 20
Busimess Days after the date of service of the written notice by the Security
Trustee of the relevant failure default or, 1f earlier, the date such failure first
constitutes (either alone or taken together with other such failuresy an Event
of Default (the "Relevant Date") the Company must aliow the Secunty
Trustee or their agents and contractors

(a) following expiry of the period of 5 Business Days after the service of
notice by the Security Trustee on the Company of its intention to enter and
carry out repairs or works or, if later, the Relevant Date and during normal
business hours to enter any part of its Charged Property and carry out any
repairs or other works which the Company has failed to do, and

(b) to comply with or object to any notice served on the Company 1n respect
of s Charged Property

3 OTHER OBLIGATIONS
3 1 General Restrictions and Obligations

(a) Subject to Clause 5 3 (Book Debts) of the Deed, except with the consent
of the Securnity Trustee, the Company shall not

(1) create or permut to be outstanding any Secunty over any Charged Assets
save as permiutted by the Senior Facihties Agreement and the Mezzanine
Facility Agreement, or

(1) unless required to do so by law, sell, transfer, assign, lease, hire out,
grant, lend or otherwise dispose of any of the Charged Assets or the equity
of redemption therein or permit any person to do any such thing except as
permitted under the Senor Facilities Agreement and the Mezzanine Facility
Agreement

Continued on continuation sheet 7
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In accordance with
Section 859L of the
Compares Act 2006

MRO4 - continuation page

Statement of satisfaction sn full or in part of a charge

A

Short particulars of the property or undertaking charged

Please give the short particutars of the property or undertaking charged

Short particulars

3 2 Book Debts

(a) Save as permutted by the Semor Facilities Agreement or (if after the
Senior Discharge Date) the Mezzanine Facility Agreement the Company
shall not release, sell, transfer, assign, factor, discount or otherwise deal in
any way with any of the Book Debts or vary or agree to any variation in
their terms except as required by paragraph (b) of Clause 5 3 of the Deed

3 3 Bank Balances and Collection Account (s)

(a) Save as provided in Claugse 54 of the Deed, the Company shall not
release, sell, transfer, assign, factor, discount or otherwise deal 1n any way
with any of the Bank Balances in a manner which 1s not permitted by the
Finance Documents

3 4 Insurance

{a) The Company may not do or permit anything to be done which will
make void or voidable any policy of msurance in connection with any such
Charged Asset

3 5 Redemption of Prior Security

If, following the occurrence of an Event of Default which 1s continuing, the
Borrower fails to comply prior to the date falling ten Business Days after a
receipt of a written request from the Secunty Trustee to discharge the
relevant Security

{a) the Secunity Trustee may at any time redeem any Security having
priority to any Charges or procure the transfer of that Secunty to itself and
may settle the accounts of the prior encumbrancer and any accounts so
settled shall, in the case of manifest error, be conclusive and binding on the
Company,

{b) the Company shall, on demand of the Secunty Trustee pay to the
Security Trustee all the costs and expenses incurred by 1t in connection with
any such redemption or transfer, and

{c) all the nghts conferred by a prior charge upon the chargee or any
recetver thereunder shall be exercisable by the Secunty Trustee or a
Recerver in like manner as 1f the same were expressly included in the Deed
and the Secunty Trustee shall be entitled to exercise all the nghts of a
receiver appointed thereunder

Continued on continuation sheet 8

CHFP025

Laseriorm International 6114

3096366




In accordance with
Section 859L 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

ITDIease give the short particulars of the property or underiaking charged

Shorl particulars

3 6 Continuation of Accounts

At any time following the commencement of the winding-up of the
Company or the Security Trustee or any other Secured Party becoming
aware of any subsequent Secunty affecting the Charged Assets, the
Security Trustee may open a new account in the name of the Company with
1t If the Security Trustee do not open a new account, 1t shall nevertheless
be treated as i1f 1t had done so at the time when the winding-up commenced
or the Security Trustee received, or was deemed to have been received,
notice of such subsequent Secunity No payments made thereafier by the
Company to the Security Trustee shall discharge or reduce the Secured
Liabilities but such payments shall be credited, to the extent a new account
has been opened, or be treated as having been credited to that account

4 FURTHER ASSURANCE
4 1 Further Assurance - General

The Company shall, at 1its own expense, promptly do all such acts and
things as the Secunity Trustee may reascnably require for

{a) creanng, registering, perfecing, maintaining or protecting the Charges
or any of the Charged Assets, and

(b} facilitating the reahsation of any Charged Asset or the exercise of any
right, power or discretion vested in the Secunty Trustee, any Receiver or
any Delegate,

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

5 POWER OF ATTORNEY
5 1 Appomntment

The Company by way of security wrrevocably appointed the Security
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 Deed, mcluding, without himitation, to fill in the
name of the transferee and to date and complete any instrument of transfer
mn respect of any Investments which has been executed tn 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,

Continued on continuation sheet 9
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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 particulars

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

{c) m us name and on its behalf to exerctse any nght conferred on the
Secunty Trustee, any Receiver or any Delegate in relation to the Charged
Assets or under the Deed, and

{d} to register the existence of the Charges or the restrictions on dealing
with the Charged Assets in any register m which the Company 1s obliged
(but has failed) to effect registration under the terms of the Deed and n any
event within 15 Business Days of receipt of notice by the Security Trustee
10 comply with such request to effect such registration

5 2 Ratification

The Company agreed to ratify and confirm whatever any such attorney shall
do or purport to do in the exercise or purported exercise of the power of
attorney granted by Clause 12 1 (4dppomiment) of the Deed All moneys
expended by any such attorney shall be deemed 10 be expenses incurred by
the Secunity Trustee under the Deed

6 PROTECTION OF THIRD PARTIES
6 1 Tacking

{(a) Each Semor Finance Party and Mezzanine Finance Party shall perform
its obligations under the Senior Finance Documents and the Mezzanine
Finance Documents (including any obligation to make available further
advances)

(b) The Deed secures advances already made and further advances to be
made

7 SET-OFF
7 1 Set-Off

The Secunty Trustee and each Secured Party may (without notice to the
Company) set off or otherwise apply any deposits at any time held and any
other indebtedness, matured or unmatured, owing by 1t to or for the account
of the Company against any indebtedness, matured or unmatured, owing to
the Secunty Trustee and each Secured Party by the Company, regardless of
the place of payment, booking branch or currency of either obligation or the
terms of any deposit held by the Security Trustee and each Secured Party

Continued on continuation sheet 10
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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

7 2 Currency Conversion

The Security Trustee may exercise such rights notwithstanding that the
obligations concerned may be expressed in different currencies and the
Security Trustee 1s authonised to convert either obligation at a market rate
of exchange n their usual course of business for the purpose of the set-off

7 3 Set-Off Rights Cumulative

Clause 19 (Ser-Off) of the Deed shall be in addition to and without
prejudice to any rights of set-off or any other nights or remedies which the
Secunty Trustee and each Secured Party may have

8 ASSIGNMENT AND NEW CHARGING COMPANIES
8.1 Assignment

The Security Trustee may at any time assigh or otherwise transfer all or any
part of its rights under the Deed in accordance with and subject to the
Finance Documents

8 2 Accession Deed
The Company

(a) consented to new Subsidiaries of the Parent becoming Charging
Companies as contemplated by the Finance Documents, and

(b) irrevocably authorised the Parent to agree to, and execute as a deed, any
duly completed Accession Deed as agent and attorney for and on behalf of
the Company

NOTE.
In this form:

"Accession Deed" means an accession deed substantially 1n the form set out
in schedule 10 (Form of Accession Deed) of the Deed,

“Bank Balances" means with the exception of the Loan Note Deposit
Account (as defined 1n the Deed) the amounts as at 22 December 2011 or
subsequently standing to the credit of any account which each Charging
Company has with any Account Banks (as defined in the Deed) (including
interest) and the debts represented thereby,

"Book Debis” means all book and other debts and monetary claims as at 22
December 2011 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 now or subsequently enjoyed or
held by 1t 1n relation thereto (other than Bank Balances),

Contunued on continuation sheet 11
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In accordance with
Section 859L 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

"Borrower" means a borrower under The Semor Facilities Agreement until
the Semor Discharge Date (as defined m the Deed) and thercafter a
borrower under the Mezzanine Facility Agreement,

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

(a) (in relation to any date for payment or purchase of a currency other than
euro) the principal financial centre of the country of that currency, or

(b) (in relation to any date for payment or purchase of euro) any TARGET
Day (as defined in the Sentor Facilities Agreement),

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

"Charges" means any Secunty from time to time created by ot pursnant to
the Deed,

"Charging Compznies" means
(a) the companies detailed 1n schedule 1 of the Deed, and

(b) any other company which accedes to the Deed pursuant to an Accession
Deed,

"Debenture Security” means the Security created or evidenced by or
pursuant to the Deed or any Accession Deed,

"Declared Default" means an Event of Default which 1s contunuing and n
respect of which notice has been given to the Borrower by the Semor Agent
{as defined in the Semior Facilities Agreement) pursuant to clause 29 16
{4cceleration) or 29 17 (Acceleration of the Faciity D Loan) of the Sentor
Faciliies Agreement or by the Mezzamine Agent (as defined in the
Mezzanine Facility Agreement) pursuant to clause 24 6 (Acceleration) of
the Mezzanine Facility Agreement,

"Delegate” means a delegate or sub-delegate appointed, directly or
indirectly, pursuant to Clause 9 3 (Delegation) of the Deed,

"Event of Default" means an Event of Default as defined in the Semor
Facilities Agreement or an Event of Default as defined in the Mezzanine
Facility Agreement,

"Existing Debenture” means the debenture dated 28 September 2006
granted by the Charging Companies n favour of the Security Trustee,
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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

"Finance Document” means any Senior Finance Document or a Mezzanine
Finance Document,

"Fmance Party" means the Agent, the Arranger, the Secunty Trustee, a
Lender, the Issuing Bank, a Hedge Counterparty or any Ancillary Lender
(each as defined in the Semor Facilities Agreement),

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

"Group" means the Parent and each of its Subsidiaries for the time bemng
(including, after the completion of the German Acguisitton, the German
Target Group (each as defined in the Semor Facilities Agreement)),

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

"Investment” means any debenture, bond, share, stock, certificate of
deposit or other secunty or investment as at 22 December 2011 or in the
future owned at law or in equity by each Charging Company and all
dividends, interest and other moneys paid or payable in respect thereof and
all nghts, moneys and assets related to or accruing or offered or ansing
thereon from tme 10 tume, whether by way of redemption, conversion,
exercise of option nights, substitution, exchange, preference, bonus or
otherwise,

"Mezzanine Facility Agreement" means the mezzanine facility agreement
originally dated 28 September 2006 as amended and restated on 2 May
2007 and as amended on 22 December 2011 and made between, among
others, (1) All3 Media Intermediate Lamited (formerly known as Havana
Midco Limited) as Parent, (2) All3 Media Finance Limited (formerly
known as Havana Bidco Limited) as the Company, {3) Bank of Scotland
plc {formerly known as The Governor and Company of the Bank of
Scotland) and The Royal Bank of Scotland plc as Mandated Lead
Arrangers, (4) Bank of Scotland ple (formerly known as The Governor and
Company of the Bank of Scotland) as Agent and (5) the Royal Bank of
Scotland ple as Security Trustee,
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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

"Mezzamine Finance Document” means any "Finance Document” as such
term 1s defined in the Mezzanine Facility Agreement,

"Mezzanmme Finance Party™ means any "Finance Party" as such term 1s
defined in the Mezzanine Facility Agreement,

"Parent” means All3Media Intermediate Limited,

"Permitted Disposal” has the meaning assigned to that term in the Semor
Facihiies Agreement,

"Personal Chattels” means plant, machinery, equipment, goods and other
personal chattels (including all spare parts, replacements, modifications and
additions),

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

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

(b) all buildings and Fixtures (as defined in the Deed) on the Property, and

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

"Recever” means an administrative receiver, recerver and manager or other
receiver appointed 1n respect of the Charged Assets by the Secunty Trustee
pursuant to the Deed,

"Relevant Documents" means the documents specified i schedule 5
hereto (Details of Relevant Documents) of the Deed,

"rnghts" shall be construed as mcluding rights, benefits, privileges,
consents, authornties, discretions, remedies and powers and “right” shall be
construed accordingly,

"Scheduled Intellectual Property” means the Intellectual Property
described 1n schedule 2 hereto (Detals of the Scheduled Intellectual

Froperty),

"Scheduled Investments" means the Investments described in schedule 3
hereto (Details of the Scheduled Investments),

"Scheduled Property™ means the Property described in schedule 1 hereto
(Detals of the Scheduled Property) and all Related Property Rights,
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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

"Secured Liabihities” means all present and future obligations and other
hab:lites of any nature of any member of the Group, owing or incurred
under any Finance Document {or any of them) to the Secunty Trustee
and/or any Receiver and/or the Secured Parties (or any of them) (including,
without limitation, under any amendments, supplements or restatements of
any of the Finance Documents however fundamental or in relation to any
new or increased advances or utihisations), actual or contingent, matured or
not matured, hquidated or unliquidated, whether incurred solely or jontly
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 n accordance with clause 2 4 (Inferest) of the
Deed), after as well as before judgement, and all costs, charges and
expenses incurred in connection therewith,

"Secured Parties" means each Finance Party and each Ancillary Lender
(including any Affiliate of a Lender which 1s an Ancillary Lender) from
titme to time party to the Senior Faciliies Agreement and each Hedge
Counterparty and each agent and lender from ume to ume party to the
Mezzanine Facilities Agreement,

“Security” means any mortgage, charge, pledge or Len or other security
securing any obligation of any person or any agreement or arrangement
having the effect of creating security,

"Senior Facilities Agreement" means the multicurrency term and
revolving facilihes agreement onginally dated 28 September 2006 as
amended and restated on 2 May 2007 and as amended on 22 December
2011 and made between (1) All3 Media Intermediate Limited (formerly
known as Havana Midco Limited) as Parent, (2) All3 Media Finance
Limited (formerly known as Havana Bidco Limited) as Borrower, (3) the
subsidiaries of the Parent lListed in part 1 of schedule 1 to it as Onginal
Borrowers, (4) the subsidianes of the Parent listed 1n part 1 of schedule 1 to
it as Original Guarantors, (5) The Royal Bank of Scotland ple and Bank of
Scotland plec (formerly known as The Governor and Company of the Bank
of Scotland) as Arranger, (6) the financial institutions listed in parts IT and
111 of schedule 1 to it as Ongmnal 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 ple as Issuing Bank, pursuant to which the
Ongmnal Lenders agreed to make certain faciihes available to the
Borrowers,

"Senior Finance Document” means any "Finance Document” as such
term 1s defined in the Sentor Facilities Agreement,

"Senmior Finance Party" means any "Finance Party" as such term is
defined 1n the Senior Facilities Agreement,

"Subsidiary” means 1n relation to any company or corporation, a company
or corporatlon
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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

(a) which 1s controlled, directly or indirectly, by the first mentoned
company or corporalion,

(b) more than half the 1ssued share capital of which 1s beneficially owned,
directly or indirectly by the first mentioned company or corporation, or

(¢) which 15 a Subsidiary of another Subsidiary of the first mentioned
company or corporation,

and for this purpose, a company or corporation shall be treated as being
controlled by another if that other company or corporation 1s able to direct
its affairs and/or to control the composition of 115 board of directors or
equivalent body
SCHEDULE 1
Details of the Scheduled Property
None as at 22 December 2011

SCHEDULE 2

Details of the Scheduled Intellectual Property

Owner Mark Numb | Countr | Cla | Filing Date | Expiry | Status

cr y 58 Date
All3Media International Linnted
All3Med | Undercover | 13848 | Austral | 9, 22/097201 Applica
1a Boss 91 12 16, 0 uon
Intermat 41 Accepte
onal d
Lirmited

SCHEDULE 3

Details of the Scheduled Investments

None as at 22 December 2011
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Statement of satisfaction in fuli or in part of a charge

A

Short particulars of the property or undertaking charged

ﬁlease give the short particulars of the property or undertaking charged

Short particulars

SCHEDULE 4
Property Undertakings
1. Adverse Rights

The Company, save with the consent of the Secunity Trustee, shall not
create or permit to arise any overriding interest or any easement or right
which might adversely affect in any material respect the value of any
Matenal After-acquired Property or of any Fixtures thereon

2 Registration

In respect of any Material After-acquired Property, the Company must
promptly provide, if so requested by the Secunty Trustee

(a) a clear Land Charges Registry search against the Company or the results
of Land Registry Searches in favour of the Secunty Trustee on the
appropnate forms against all of the registered utles comprising the
Company's interests in each such Material After-acquired Property and
giving not Jess than 15 Business Day's prionity,

{b) appropnate Land Registry application forms duly completed
accompanied by all necessary Land Registry fees, and

(c) notice to the reversioner of the assignment/transfer of any headlease to
the Charging Companies and the charging of that headlease to the Security
Trustee, together with the appropriate registration fees, where such
notification 1s required under those headleases
3 Planning
In respect of any Matenal A fter-acquired Piroperty, comply with all material
planning laws, regulations and permits, including any other agreement with
any local government, planming or other regulatory authonty to build roads,
amenities or carry out other works

SCHEDULE 5

Details of relevant Documents

Sale and Purchase Agreement relating to the sale and purchase of shares in
All3 Media Group Media Limuted dated 31 July 2006

Legal Assignment

Parent Bidco Intercompany Loan Agreement
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