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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11382238

Charge code: 1138 2238 0001

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 15th June 2021 and created by SILVER STAR
PRODUCTIONS LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 22nd June 2021 .

Given at Companies House, Cardiff on 23rd June 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s



ATED 15 June 321

1. ARBUTHNOT LATHAM & CO., LIMITED

2. SILVER STAR PRODUCTIONS LTD

CHARGE

DVER THE TELEVISION PROGRAMME PROVISHINALLY EMTITLED

PAUL O'GRADY'S SATURDAY NIGHT LINE-UP

LEE&THOMPSON

B Charlotte Street
London
WITADF

Tel +84 {0)20 3073 7500
www iesandthompson:com



PARTIES:

{1} . ARBUTHNOT LATHAM & COh, LIMITED (Company No. D0819519) a company incorporated
under the laws of England and Wales whose registered oFfice is at Arbuthnot House; 7 Wilson
Street, London; ECZM 25N {Bank] (contact: Dan Bell: e-mail; DanBeli@arbuthnot.co.ukl; and

{2] SILVER STAR PRODUCTIONS LTD [Company Number; 11382238, of Third FI oior, 2 Glass Whar!,
Bristol, United Kingdom, BS2 0FL {Borrower]  {contact:  Ruth  Webb:  e-mail:
ruthiwebbi@silverstar.co.uk);

RECITALS:

A} By d boan Agréement dated on or before the date hereof, the Bank has agreed to advance fo.
the Borrower certain sums for the production and completion of the Programme.

{B]  The Borrower has agreed 1o execute this Charge as security Tor repayiment of the said advance

together with interest thereon and all other sums from time to time owing to the Bank in
connection with the said advance.

OPERATIVE PROVISIDONS:

1

LI

interpretation

in this Charge, the following expressions shall have the following meanings unless the contest
otherwise requires:

Acrounis the Production Account and the Repayment Account and each
mdwséuaiiy, an "Account”;

Adininistrator an Administrator appointed i accordsnce with Paragraph 14 of
Schedule 81 of the insolvency Act. 1985 pursuant to this Charge which,
by virtue of that section, is'a gualifving floating charge:

Briciliary all ancillary rights In the Programinie which are owned or contralled at

Rights any time by the Borrower, including 2l commerdial tie-ups,
sponsorship, branding, inter-active, computer assisted {inchuding
computer and video games), the Future Production Rights, sefipt
publication, novel publication; meichandising, riusic publishing and
soundtrack ﬂghtg in the Programme {g8 &)l terms are mstﬂman!y-
understood in the motion picture and television industry of the United
Kingdom of Great Britain and Northern Traland};

Bank inchides persons deriving title under the Bank;

Borrowser Includes persons defiving title under the Barrovwer;

Budget the praduction budget for the Programme referred to in the {TV
Contrack;

Cashflow the cashflow schadule approved by the Bank ghdd annexed to the Loan

Agreement detailing the Borrower's drawings requirements parstani e
the Loan Agreerment;

s Chiargs
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Charge

Charged
Assets

Compliance
Litensee

Event of
Default

Format
Future
Production
Rights

Irsiaraie
‘Policies

)

HAY
T Contract

Lovaey

Loan
Agrecment
Production
Accouny

Programme

Frojedt
Specific
Hreount

feceiver

this charge and any and all schedules, annexures and exhibits attached
to itorincorporated by reference;

‘the Programme; the Rights, the TV Contract snd all property and assets

in relation 1o the Programme charged or to be charged  undsr this

Charge in favour of the Bank and all other: broperty and assets which-at
any time are of gre required to be charged infavour of the Bank under
this Charge;

TV Broadeasting Limited:

nas the meaning given to it in the Loan Agreemant;

the formmiat for the Programme Inthe form of 3 written or other record

of the Programme’s original slements Including its setting, the key
elements and how the narrative might develop;

the right to. make a. prequel, sagquel, temake, spinoff or other similar

derivative work based on the Programme-of the Format;

the policies of insurance now orin the future takers outin respechof the

Programme and/or the Rights;

the finterparty agreement entered into on or about the date Sersof

hetwaen, 1TV, Compliance Licensee the Bank amd the Borrowes in

relation to'the financing of the Programma;

1TV Rights Uimited:
the Tripartite Production, Licence and Complisneg Contract made
between ITV, the Compliance Licenses, and the Borrower relating to the

Programme:

the eggregate prindipal amount 46 the time belng advanced and
autstanding under the Loan Agreement:

the loan agreement between the Bankand the Borrower referred 16 in
Recital {A}

the Borrower's production account i respect of %E’te ngramme with
tiw Eau%{, ceount umh@fm sart code: (e designated

:

‘the ielevision programme provisionally entitied "Poul O'Grpdy's
Saturday. Night Line Up" consisting of 7 episodes each with a running
time of approximately 31 minutes and 0 seconds;

any production account in the narfie of the Borrower where the use is
specific for meeting production expenditure of any other produetion
other than the Programme;

any receiver or manager (whether appointed pursuant to the- Enterprise

ACt 2002 orotherwise) or administrative receiver apptirited by the Bank

2 Chaige

TRy e Pty B B B i e e 1 s



1.2

1.3

14

either solely or jointly {and if more than one on the basis that they may
act jolrtly and severally) uider or by virtue of this Charge or any other
security interest of the Bank or the Bank's statutiry powers;

Renayment the repgayment account in réspect of the Loan at the Bank, a(:munt
Account nummr m sort code JOERS, designated B " .

B

Rights the following rights for the full period of m;zyrlght and thereafter {so
far as is possibled in perpetully:

1. all rights to distribute, %ease, license, sell or otherwise exploit or
deal with the Programme In all media (whether now known or
herealter invented or devised), including, without limitation, the
rights in the Progiamime;

2. allrights to exhibit and broadcast the Programme:
3. the Ancillary Rights:

#. all such ther rights in and to the Programme or any material on
“which it is based or which is incorporated in the Programme asare
needad for the full I exploitation of the rights described in 1, 2 and
3 above;

5. all necessary rights to the music and mosical compositions
contained in the Programme and all rights to the music and
musical compositions created for the Programms; including the
tyrics and all rights Fo oxplo the same and fo produre, publish,
reproduce o synchronise all or any of the same with the
Programme; gnd

&, 8l rights to distribute, lease, license, sell or otherwise exploit or
deal with any of the rights referred to above; and

Securad alt monies which shall for the time being be dus oF owing 1o the Bank
Armounts by the Borrower (ingl uding interest and other proper costsand chirges)
pursuantio the Loan Agreement and the Charge,

For the purposes of this Charge, all capitalised expressions not gtherwise defined herein shall
have the meanings ascrilied to them in the Loan Agreement.

Any reference in this Charge to any statute, statutory provision, dﬁmmen’t of agreement shall
be constiued as. inclutiing & refergnce to that statute, statutory provision, docoment oF

wgreement as from tme to thme amended, msﬁ!ﬁetﬁ, fiovated, extended, replaced or re-

enacted, whether before or after the date of this Charge, and to ali statutory instroments;
orders end regulations for the tirme being made pursiant 1o such stetubes or stabutory
provisions-or deriving validity from them,

Expressions used hereln that are defined in the Copyright, Gesigns and Patents Aot 1988, shatl,
unless the context otherwise requires, have the meaning attributed thereto in that Act,

3 g
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1@

1.7

‘24

31

Unless the context otherwise requires, words denoting the singular shall include the pluraland
vice versa and words denotirig any one gender shall include all genders and words denoting
pérsons shall include corporate entities, unincorporated associations ang parinerships.

The clause headings in this Charge shall not affect its interpretation.

This Charge is intended to be executed and to take efars 23 3 deed by the Borrowar.

‘Covenant to Pay

In consideration of the Bank entering into the Loan Agreement and making the fiunds available
to the Borrower in accordance with the terms thergof, the Bofrower covenants to pay angd
discharge to the Bank the Secured Amounts in accordance with the terms of the Loan
Agrsement.

Charge and Securlty Assignment

As continuing security Tor the payment to tha Bank of the Secured Amounts and for the
performance ofthe obligations of the Borrower underthe Loan Agreement and this Charge, the
Borrower, with full ttle guarantes:

3.1.2

assigns absoltitely to the Bank throughout the world (and insofar s necessa 1 by way

-of present assignment of future copyright pursuant to 5.91 of the Copyright Designs

and Patents Act 1988) all ofthe Borrower's right, title and interest in and to:

3101 @l copyright and allled and ancillary rights in and to the Programime and
ary other films, audiovisual and/or sound recordings made in the codrse
of production of the Programmie or pursuant fo -any right acguired i
connection with or arising fromthe production of the Programme;

3.1.1.2  the Rights {subject to and with thebenafit of the TV Contract);

3402 e 1TV Contract and all ofthe Borrower's right, title, benefit and interest
to and in the same including, without limitation, any-and all sums of mohisy”
whatever pavable to or on account of the Borrower pursuant to the 1TV
Contract;

2144 ey other agreements for the provision of any goods, services or facilities
for the Programme;

FLL5  the benefit of the tnsurance Policias: and

3116  the benafit of 5l reventes acoruing to 1t or to its order or on its bshalf in
respect of the exhisition, distribution and exploftation of the Programme-

tharges by way of first fixed charge to the Bank the Borrower's right, title-and intersst

[whether now owned or hereafter acquired) in and to:

3421 all of those assets detailed 2t Clause 3.1.1 above %o the extent that they
arenot effectively assigned pursuant to that elause ;

4 hatge
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3.2

34

5.5

3122  the Programme (as both presently existing and io be created or acquired.
by the Borrowet); '

3.1.23  the proceeds of the Insurance Policies;

3124 all sums from tinte to time standing to the credit of the Borrower in the
Accounts;

3125  any other assets of the Borrower in relation ¥o the Prografme;
3:1.2.6  the proceeds of anvy or all of the foregoing; and

3.1.3 chargesbyway ofa floating charge all of its present and future assets and undertaking
including, but not imited to-any and all 6f the Borrower's rights and interest detalled
it sub-clause 3.1.2 above if and to the extent that the first fixed charge may fail for
any resson o operdte as a fixed charge or fail 16 be assigned (whether at law or in
aquity} by way'of security to the Bank, Paragraph 14 of Schedule B1 ofthe Insalveney
Act 1986 incorporated by Schedule 16 of the Enterprise Act 2002 shall apply T any
Roating charge created pursuant to this Charge so that this Charge 15 a guelifying
floating charge,

To Hold the same unto the Bank absolutely as security for the payment or discharge of the
Secured Amounts..

The Borrower will hold in trust for the Barik the Borrower's entire interest and benefit in and to
the Charged Assets and sl other assets intended to be subject 1@ security interest urider this
Charge induding, wsthaut limitation, any partof the Charged Assets which cannet i}e charged
or assigned by the Borrower together with, without limitation, all proceeds, money snd othey
rights and benefits to which the Borrower s beneficially éntit led in respect of such Charged
Assats.

This Charge shall remain in force as a continuing security to-the Bank notwithstanding any

settlement of acoount or any othier act, eviit or miatter whatever, excepbonly for the execution

by the Bank of an absclute and unconditional release, or the execution biy o on behalf of the

Bank of a recelpt for all, and not part only, ‘of the Secured Amounts angd/or the obligations of

the Borrower under the Laan Agreement and this Charge, and this Charge shall not prejudice or
affect any other security which the Bank may now or at any thme hereafter hold i respect of
the Secured Amounts or any of them or any part thareof respectiveby.

Notwithstanding the provisions of clause 3.1.2.4 hereof, the Borrowsr may draw from the
Production Account from time To time: any sl all monies Feguired 1o satisfy the propér costs:
of production of the Programme in dccordance with the Cashow and the- Budget unless and
until an Event of Default occurs,

The Bank hereby grants ¥ the Borrower an exclugive licahen to undertake and complete the
production, post-prodisetion, completion and delivery of the Prograrime, and to distribute and
exploit the Programme sublect in ail respects to the security heraby created. and the Borrower
hereby agrees that the Bank may terminate such ivence only on the happening of an Event of
Default provided that any applicable cure parlod specified in the Loan Agraament has expired.

= Chisrge
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#.1

4,2

51

532

5.3

54

55

5.6

5.7

Conversion of Floating Charge and Automatic Crystallisation

The Bank may at any time, to the extent permitted by law, and by notice in writing to the
Borrower, convert the floating charge created hereunder into a fixad Charge inrelation to the
assets spacified in such notice,

Ugon the occurrence of any Event of Default the floating charge wreated hereunder will {in
addition to the circumstances in which the same will gccur under the general law] immediately
and automatically, without any requiremeant for natice by the Bank, convart into 3 fived charge
over all the assets of the Borrower that are the subject of the Tloating ¢ha rge PROVIDED THAT
salely for the porposes of this clause, the obtaining of 2 maratorium under Schedule AL of the
Insolvency Act 1386 or any action with a view to obtaining such & moratorium shall Aot catse

the floating charge to automatically crystatiise.

Enforcement

The Charge created hereby shall become enforceable upon the happening of an Event of Default
without prejudice to the Bank's rights under the Losn Agréement,

Uror at-any time-after this Chaige has become enforceable {and without prejudice to the
statutory power of sale conferred by the Law of Property Act 1825 which is applicable to this
Charge), thi Bank shall ba entitled to sell the Charged Agsets or any part of parts of them or
otherwise exploit them or turn them to-account for such price and Insuch manner as the Bank
in its absolute discretion may think fit,

The Bank shall, on receipt of any proceeds resulting from any of the acts of enforcement
referrad to i Clause 5.2, apply the same inor towaras répaymant of aay part of the Secured
Amounts as the Bank may determine. The Bank shall be entitled to the repayment of all costs,
fees and charges it may ifcur as & consequence of the enforcement of this Charge.

if, on enforcement of this Charge, there shall rermain any sum of money after all Secured

Amaunts have been paid in full, such sum ofmaney shall be made available to the Borrower or

other gerson entitled theretn,

The Law of Property Act 1925 section 103 and the restrictions contained in sections 83,103 and
109 of that Act shall notapply to the security created by this Charge.

In addition to the Toregoing provisions of this Clause; the Bank may; at any time after an Event
of Defauit oceurs appoint in writing a Receiver or Receivers, or an Administrator pursusnt to
Paragraph 14 of Schedule BLof the Insolvency Art 1986, in respect of the Charged Assets or any
part of them on such terms as to remuneration and otherwise as it shall think fit, and may from
time to time remove any Receiver and appoint another in his or their stead, PROVIDED THAT,
solely for the purposes of this clause, the obtaining of a moratorium under Scheduls &1 of the
Insolvency Act 1986 or anyaction with a view to oblaining such 2 moratorium, shall not of fiself
{but without prejudice ts the Bank's rights should other Events of Drefault then exist) entitle the

Bank'to appeint a Receiver.

if & Receiver is appointed, such Receiver shall be the agent of the Borrower and have all the
powers set outin Schedules 1 and Bl to the Insclvency Act 1985 and, in addition, shalt higve the
power o

= totake possession of, get in anid enforce the Charged Assets:

& Charge
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58

58

&1

5.7.2  take any steps thet may be necessary or desirable to effect compliance with any or all
of the agreements charged or assigned pursuant to this Charge and to carry on,
MANEge Or concur in carrying om and managing the business of the Borrower or ‘any
part of the seme in relation to the Programmie, and, for any of those purposes, to raise
ar borraw from the Bank of otherwise: any mongy that may. be required ppon the
seCurity ofthe whole or any part of the property or assets charied orassigned: by this
Charge;

573 institute proceedings and sue in the name of the Borrower and appoint managers;
agentsand employess at such salaries as the Receiver may determing;

574 sell or license or concur in selling or licensing the interest of the Borrower in the
Charged Assats o otherwise deal therewith and on such terms in the interest of the
Bank as the Receiver reasonably thinks fit;

578 #ppoint and discharge managers, advisers, officers, agents, cantractors, wigrlimen and
employees for any of the aforesaid purposes for suth remuneration and on such other
terms s the Bankor the Receiver shallthink it

57.6  do all such other acts and things as may be considered to be incidental orconducive
to any of the matters or powers aforesaid and which the Recelver lawkilly may or can
doand

S make any arrangement or compromisé and enter into any confract or do any ather
act or make any omission which the Receiver shall think expedient in the interest of
the Bank andto do any ofher act or thing which a Receiver appointed under the Law
of Property Act 1925 of the | insolvency Act 1986 would have power to do subject to

‘the provisions of this Charge, PROVIDED ALWAYS that nothi ing containgd I this
Chiarge shall make the Bank liable to such Recsiver as afaresaid in respect of the
Recelver's remuneration, costs; charges or expenses or otherwisa,

Atany time after the securlty created hereunder becomas enforceable, the Bank ora Receer
riay {but shall not be oliliged to) do all such things and incur all such expenditure as the Bank
ar such Receiver shall in its sole discretion consider necessary or desirable to remmedy such
defaull or protect or realice the Charged Assets or its Interests under this Charge and, in
particular (but without limitation); may enter upon the Borrower's propesty and may pay amf
monies which may be payable Wiy respect of any of the Charped Assets, and any monies
expendet in so doing by the Bank or thie Becéiver shall be deerned an expense properly ncurred
and paid by the Bank, and the Borrower shall refmburse the same on demand to ths Bank.

if anAdministrator 1s appointed such Administrator will have all the. powsrs-conferred onthem
oy statute including all the powers set out at Schadule 1.of the Ingolvency Act 1946,

Coverants and Warranties
The Borrower fepresents, warrants, undertakes end covenants with the Bank as follows:

611 thatltisthe sole;, absolute Tegal owner of the Charged Assets necessary to make and-
deliver the Programme and that pone of the Charged Assets arethe subject of any
wiortgags, chdrge, fien, pledge, encumbrance or security Interest other than any such
arising under the TV Contract;

7 Chmpe
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6.2

Pk

7.2

6.1.2 that the execution of this Charge by the Borrower will not violate, conflict with or
cause a breach of any agreement, instiument of mortgage previously executed by the
Barrower;

613  not, without the prior written consent of the Bank, to sell, transfer, dispose of or part
with possession or control of or attempt to-sell, transfer or dispose of the Charged
Assets or any part of theri.of any interastin them, nor diréctly o indirectly ereate or
‘permit to exist or be crested any mortgage, cherge, lien, pledgs, encumbrance ar
security interest upon or in the Charged Assets or any part of theny save pursuant to
“the TV Contract ar the IPA; '

614  notwithout the pricr written consent of the Bank to make any modification or periL
any modification fo be made to the Programime or the Rights if such modification may
have an adverse effect on the security of the Bank whether under this Charge or
otherwise;

B.1.5 to-give the Bank such inforiation concerning the location, status, énd production
schedule of the Programme as the Bank may require, and to permit any persons
designated by the Bank at all reasonable times to inspect and exaimine the Prograivine
and the records maintained in connection with thenm:

6.1.6  todo allinthe Borrower's power reasonably necessary to protect and preserye the
Rights;

817 tonotify the Bank-as soon as reasonably practical after entering inte any agresment

relating to the distribution or exgloitation of the Programme or any of the Rights
{other than the 1TV Contract);

6.1.8  not to modify or vary or waive any of the Borrower's rights pursuant fo the TV
Contract without the corsent of the Bank such consent not 1o be. unragsonably
withheld;

The Bank shall not be obliged to make any enquiry as to the nature or sufficisncy of SNy payIvent

made underthe [TV Contract o to make any claim or take any other action ta collect anv fnoney

arto enforce any rights and benefits assigned to the Bank orto which the Bank Wiy at any time
ke entitled under this Charge.

Set-OF

i addition to any-lien or right'to which the Bank may be entitled by law, the Bank may atany

timne andt from time to time upon notice to the Borrower and both before and after demand set-

off the whole or any part of the Secured Amounts against any deposit or credit balance vn any

‘atcount of the Borrower (other than a Project Specific Account] with the Bank {whether or rict

that deposit or balance is due to the Borrower),

Despite any term to the contrary in relation 1o any deposit or credit balance on any accouitt of
the Borrower with the Bank, that deposit or balance will not be repayable 1o the Borrdwer
before all the Secured Amounis have been discharged, but the Bank sy without prejudics to

this Charge parmit the Borrower to make withdrawals from time to time,
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9.1

1g.

101

162

1t

111

112

17

121

122

Grant of Time or indulgence

The security créated by this Charge shall not be affected or prejudiced in any way by the Bank
giving thme oF granting any indtlgence to the Borrower or accepting any compaosition from of
compounding with or rmaking any other arrangementt with the Borrower or any ather person,
firm or company in respact of the Secured Amounts and the Bank may enforce the seCurity

created by this Charge and, any other security it may hold in respect of such Secured Ambounts

in any order which it may i its absolute discretion think fit.
Assignment

The Bank shall be entitled 1o assian, participate, transfer, charge, sub-charge or otherwise grant
security over or deal in all or any of #s rights, title and interest in this Charge.

Protection of Third Barties

No purchaser, morigagee or other third party dealing with the Bank and/or any Recelvar shall
be concerned to enquire whither any of the powers which they have exercised or plurported to
exercise hasarisen or becoms exercisable arwh ether the Secured Amounts remain outstanding
or a5 to the propriety or validity of the exercise or purported exercise of any such power, and
the title of 2 purchaser orother person and the position of such 2 person shall natbe prejudiced
by reference to-any of those matters.

‘the receipt of the Bank or any Receiver shall be an absolute and conclusive discharge to ANy
such purchaser, morigages or third party, and shall relieve such person-of any obligation to see

to'the appiication of any sums paid to or by the direction of the Bank or any Reteiver,
Protection of the Bank and Receiver

Meithar the Bank not the Reveier shall b Jlimble to the Borrower in respect of any loss or
dammage whicharises dut of the exercise or the sttemipted of purparied exercise of orthe fallure
to exercise any of their respective powers,

Without prejudice to the generality of Clatse 113, entry into possesslon of the Programme ok
the Righits or any part of them shall not render the Bank or any Receiver liable fo account as

mortgagee in possession, and if and whenever the Bank or any Recaiver enters into possession

of the Programime or the Rights or any part of them they may at any time go out of such

BossEssion,

Power of Attorney.

Upon the happening of an Event of Default the Borrower herehy irrevocably anid by way of
security appoints the Bank and, if any Recelver has boen appointed, the Bank and Heceiver
jointly and severally, as fisattorney and/or attorneys to sign, execute and do all Lacts, things and
docurients which the Borrower is obliged or which a Receiver s empowered 1o executs ar dé
undér this Charge.

‘Subject as aforesaid this appointiment shall aperate as a general power of attorney made under

Section 10 of the Powers of Attorney Act 1971 such appolntment constituting a power coupled
with an interest.  This power of attorney shall terminate without fuither notice on. the
raassignment under Jause 19 Hereof.

9 Lhiafge
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123

i3

131

13.2

133

14

144

15

i5.1

The Borrower hereby covenants with the Bank that, on reguest, it will ratify and confirm all
documents; acts and things-and all transactions entered into by the Bank orby the Borrower at

‘the instance of the Bank in the exercise or purported exercise of the aforesald powers.

Indemnity

The Borrower shall on demand pay the Bark all reasonable expansgs {inchuding, without
limitation, verifiable outside legal and out-of-pocket expenses} incurred by itin connection with
the negotiation, preparation and completion. (which aforementioned legal costs are capped at

£5,000 + VAT) or any variation of, congent or approval relating to this Charge or in connection

with the preservation, enforcement or the attempted preservation or enfarcement of its flghts
under the Charge {in refation to which there is nio cap).

The Borrower covenants with the Bank to fully indemnify the Bank and the Receiver against all
actions, demands, clalms, procesdings, labilities, costs {including, without prejudice to the
generality of the foregoing, outside legal costs of the Bank or the Réteiver o 2 solicitor B
own client basls), awards, damages, charges and expenses howsosver arising which the Bank or
the: Recelver may incu? {in the case of the Bank, whether before 6r after 3 démand has been
made for payment or discha rge of the Secured Amounts):

13.2.1  inconsequence of anything doneor purported to be done by the Bank or the Receiver
under this Charge, the Loan Agreement or dny other document relating thereto, oy of
any Taiture by the Borrower to comply with its ¢bligations to the Bank thereunder oy
otherwise in connection therewith; or

1822 inconseguence of any paym entin respect of the Secured Amounts {whethar made by
the Borrower, or any other party) being impeached or declared void for any reason
whatsoever,

The amounts payable under Clauses 13.1 and 15,2 shail garry fiterest inaccordance with the
terms of the Loan Agreement from the date on which they were paid or incurred by the Bank
orthe Receiver [asthe case may require} and such amounts and interest may bie debited by the
Bank 1o any account of the Burrower {other than & Project Specific Account] at the Bank, but
shall i any event form partofthe Secured Amounts and accordingly be secuved an the Charged
Asgzets,

Further Assurance

The Borrower shall on demand exetute any document and do any gther act orthing which the
Bank may specify for perfecting any security created or intended to be treated by this Charge

or which the Bank or the Receiver may speciy with a view o facilitating the exercise, or tha

proposed exercise, of any of their powers.

Orther Security

This security is in addition to, and shall not be merged in or n any way prejudice or be prejudiced

by, any other security, Interest, document or right which the Bank may rnow of at any time
hereafter hold orhave as regards the Borrower o any other parson in respect of the Secured
Arnounts,

11} LHarge
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15

9.1
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Waivers, Remediss Cumulative

The powers which this Charge confers on the Bank are ciimilative and without prejudice to jts
powers under general law, and may be exercised as often a5 the Bank deems approgriste; The
rights of the Bank and the Receiver {whether arising under this Charge or underthe general law).
shall-not be capable of being waived or varied otherwise than oy an express walver or variation
0 writing and, in-particular, any failure to exercise orany delay in exercising on the part ofthe
Bank or the Receiver any of these rights shall not operate 85 s walver or variation of that of any
othersuch right; any defective or partial exerciss of any such right shall not preclude any other
o fu#t’her- exercise of that or any cthersuch right; and no act or course of conduct or negotistion
ot the part of either the Bank or the Recelver or on its or thelr behalf shali iri any way praciude
either the Bank or the Recelver from exercising any such right or constitute a suspenslon oy
variation of any such right.

Bank's Costs and Enpenses

All costs, charges and expensas incurred hereunder by the Bank and afl other monies paid by
the Bank in peifecting or otherwise in connection with this security including (without prejudice

10-the generality of the foregoing) all costs of the Bank-of all procesdings for enforcement of

the security hereby constituted or for abitaining payment of the Secured Amoints {and so that
any taxation of the Bank's costs, charges and expenses shall e on the basis of solicitod and Gwn

client} shall be recoverable from the Borrower as a debt and wiay be debited 1o anvy account of
the Borrower (other than a Project Specific Account) and shall bear interest socordingly and

shall be charged on the. Cha‘rged_ﬁssets,. and the charge hereby conferred shall be in addition
and without prejudice to any and every athier remedy, lien or security which the Bank may have
or, but for the said charge, would have for the Secured Amaunis or any part thereof.

Powror nf Sile

The power of sale conferred on mortgagees by the Law of Property Act 1925 shall agply to he
security hereby created, but without the restrictions containad in the said Act asto giving notice
or otherwise, and the statulory bower of sale shall, as between the Bank aid a purchaser or
other person dealing with the Bank ora Receiver, arise onand be exercisable at s ny Tirhe after
the execution of this Charge PROVIDED THAT the Bank shail not exercise the said power of sale
until payment of the Secured Amounts has been demanded or the Receiver has been appointed,
but this proviso shall not affect such a purchaser or other person or put him upons Bhjuiry
whether such demand or appointment has been. made,

Discharge and Re-Assignmam

Upon repayment in full fo the Bank of the Secured Amounts the Bank will at the regugst of the
Borrower discharge this Charge and re-assign the Borrower's tights inand to the assafs assigived
pursuant to clause 3 hereof st the Bank’s sole expense and exacite such other dociments and
o such things as the Borrower shall raasonably raguire and at the Borrower's sole cost w0 give
effect to this clause 19,

Motices

Al notices required 1o be served under this Charge shali be in writing and may be served by
personal delivery, email or by first clags post on the parties at their addresses set out above.
Notices shall be deemad to have been served if sent by personal defivery; at the time of delivery
and, if sent within the UK by first class post within 2 buzinessidayaaftéf posting and within 5
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213

2

231

23

231

business days where sent by first class post abroad, Where notices are sent by email they will
bé deemed sent af the time the omall i sent provided the sender is not in receipt of a
notification of failure of delivery and has complied with any instructions veceived in. an
avtomatic “out of office” or similar bounce Back, '

invalidity of Any Provision

if at any time any one or more of the. provisions of this Chaige becomes invalig, Hegal or
unenforceable in any respect under any law, the validity, legality and enforceability of the
revnaining provisions shall not in any way be affected or iMipaived thereby,

Cournterparts
This Charge miay be entered into in any numbeeof counterparts sach of which whsn go exetuted

and delivered shall be an original. A counterpart signature page.of this sgreernent executed by
a party and sent by facsiviile of transmitted electronically in either Tagead Image Format Files

(TIFF} or Portable Document Farmat (PDF) shall be treated as an original, Tully binding and with

full legat force and effect, and the parties waive aﬁy-r:ights: they rmay have to object 1o such
treatrivent but, for the avoldance of doubt, this Charge shall not be biriding vpon the parties
until it has been signed by all the parties,

Governing Law

This Charge and any related dispute or caim {whether contractual or non-conitraciual) shall be
governed by and construed in aceordance with the laws of Erigland avid Wales. Each party
irrevocably submits for all purposes in conviecticn with this Charge {Including any disputes or

claims) to the exclusive jurisdiction of the English courts.

1z Charge
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EXECUTION PAGE
THIS AGREEMENT has been executed as a deed on the date stated on the front page
Executed and delivéred as a deed by

SILVER STAR PRODUCTIONS LTD
acting by a duly atthorised director

DArector

in the presence of

Witness
Name and address of Witness (Printh:

TR ACE L PRI
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