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In accordance with

Sect 859A and

semssnas  MRO1

Aot 2008 Particulars of a charge ) ase orm

A fee 1s payable with this form, You can use the WebFiling service to file this form online
Please see ‘How {o pay' on the Please go to www companieshouse gov uk
last page

J What this form is for % What this form is NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or ewidenced by register a charge where there I1s no www companieshouse gov uk
an nstrument instrument Use form MR08

You must enclose a certfied copy of the instrument wath this form This wl
scanned and placed on the public record COMgi:ﬁg"”
S HOUSE
n Company details |’z,0\ |

Company number ’o_ ’1_ ‘8_ lz_ ,3_ [—Z_ {1— ’T => Filling in this form

Please complete in typescript or in
Company name in full | Bentley Producticns Limited bold btack ¢capitals

This form must be delivered to the Registrar for registration within
21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days it will be rejected untess it 1s accompanied
court order extending the time for deiivery m,” " " ’, "]”" ’, ,’ ’, mm ”” ’m
*A280TOU3"
A21 #24

All fields are mandatory unless

[ (the "Borrowex") specified or indicated by *

E Charge creation date

Charge creation date FF F'f— IFO_ '7“5— F W ’T F

Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, secunty agents or trustees
entitled to the charge

Name | The Governor and Company of the Bank of Ireland

Name

Name

Name

|
|
|
|
|
|
|

If there are more than four names, please supply any four of these names then
tick the statement below

[] 1 confirm that there are more than four persons, secunty agents or
trustees entitied to the charge

Department for Business CHFPQ25
Innavation & Skifls 04/13Version 10 Laserform Intematonal 4113

BIS




MRO1

Particulars of a charge

Description

Please give a short description of any land (including buildings), ship, aircraft or
inteflectual property registered (or required to be registered) in the UK which s
subject to this fixed charge or fixed secunty

Description

Charge dated 7 May 2013 between The Governor and
Company of the Bank of Ireland (the "Bamnk") (1) and
the Borrower (2}, over a television programme
provisicnally entitled "Midsomer Murders Series 16"
(the "Programme") .

Continuation page
Please use a continuation page if
you need to enter more detalls

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible (or in Scotland) corporeal or incorporeal property not described
above? Please tick the appropnate box

[x] Yes

] No

Floating charge

Is the instroment expressed to contain a floating charge? Please tick the
appropnate box

[x] Yes Continue
[(] No GotoSection7

Is the floating charge expressed to cover all the property and undertaking of
the company?

[] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the charger from creating
any further secunty that will rank equally with or ahead of the charge? Please
tick the appropnate box

[x] Yes
[] No

CHFPQ25
04/13 Version 1 0




MRO1

Particulars of a charge

m Trustee statement ©@
You may tick the box If the company named in Section 1 1s acting as trustee of © This statement may be filed after
the property or undertaking which 1s the subject of the charge the registration of the charge {use
D form MROG)

ﬂ Signature

| Please sign the form here

Signature Sgnature
X W L\ASO.AS_. 8 May 2013

Thvs form must be signed by a person with an interest in the charge

CHFP025
04713 Version 10




MRO1

Particulars of a charge

B Presenter information

n Important information

below All detalls grven here will be avallable on the
public record You do not have to show any detalls
here but, if none are given, we will send the certificate

We will send the certificate to the address entered
to the company's Registered Office address

Contactieme oam Tatton-Brown (BAN 17 19)

Davenport Lyons

aress 30 Old Burlington Street

[
[Oompam name
[
[

Postiown  T,ondon

Postcoda

[
[
[ CountyRegion
|

L B

I—Cﬂunlry

[Dx

[ Telephone

Certificate

We will send your certificate to the presenter's address
if given above or to the company’s Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following:

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

You have included a certified copy of the
instrument with this form

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropnate boxes in Sections
3,56748

You have given a description in Section 4, If
appropriate

You have signed the form

You have enclosed the comrect fee

Please do not send the onginal nstrument, it must
be a certified copy

b 00 0dgd

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

E How to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
‘Companies House'

E Where to send

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 comparies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

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

139 Fountainbridge, Edinburgh, Scotiand, 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 enguines@companteshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov uk

CHFP025
04713 Version 10




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1823410
Charge code: 0182 3410 0039

The Registrar of Companies for Engiand and Wales hereby certifies that a
charge dated 7th May 2013 and created by BENTLEY PRODUCTIONS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 9th May 2013.

Given at Companies House, Cardiff on 15th May 2013

CH

S,
CI‘AND A""o

THE OFFICIAL SEAL OF THE
Com panies House REGISTRAR OF COMPANIES



Wa hareby certify that this 1s a true
and correct copy of the originat

DW

DavenportL Ilc w@'l
DATED + Urd 2013 L-achcM N
= MGQ L\

THE GOVERNOR AND COMPANY OF THE BANK OF IRELAND (1)
-and -

BENTLEY PRODUCTIONS LIMITED (2)

CHARGE
over the television programme
provisicnally entitled
*Midsomer Murders Serles 16"

D

Davenport Lyons

30 Old Burlington Street, London, W1S 3NL England
Telephone +44(0)20 7468 2600

Fax +44(0)20 7437 8216

Emall stattonbrown@davenportlyons com

Web www davenportlyons com
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CHARGE

DEED OF CHARGE dated 4 &Y 2013

PARTIES

{1} THE GOVERNOR AND COMPANY OF THE BANK OF IRELAND acting through their Media
Team at Bow Belis House, 1 Bread Street, London EC4M 9BE {the “Bank”),

(2) BENTLEY PRODUCTIONS LIMITED (registered no 01823410) of Berkshire House, 168-173
High Holborn, London, WC1V 7TAA (the “Borrower™

RECITALS

{A) By a Facilty Letter of even date herewith, the Bank has agreed to advance to the Borrower
certain sums for the production and completion of the Programme defined in clause 11 as
more fully set out therein,

(B) The Borrower has agreed to execute this Charge as securty for repayment of the said
advance together with interest thereon and all other sums from time to tme owing to the Bank
in connection with the said advance

OPERATIVE PROVISIONS

1. INTERPRETATION

11 In this Charge, the following expressions shall have the following meanings unless the context
otherwise requires

“Administrator” means an Administrator appointed in accordance with Paragraph 14 of
Schedule B1 of the Insolvency Act 1986 pursuant lo this Charge which by virtue of that section
ts a qualifying floating charge,

“All3Media” means All3Media International Limited of Berkshire House, 168-173 High
Holborn, London, WC1V 7AA, -

“All3Media Distribution Agreement" means agreement pursuant o which Ali3Media
acquired certain distnbution nights 1n relation to the Programme,

“Charge™ means this charge and any and all schedules, annexures and exhibits attached to it
or incorporated by reference,

“Charged Assets” means the Programme, the Rights and all property and assets assigned
charged or to be assigned charged under this Charge in favour of the Bank and all other
property and assets which at any time are or are required to be charged in favour of the Bank
under this Charge,

“Event of Default” means any of those events specified at paragraph 5 of the Facility Letter,
“Facility Letter” means the facility letter referred to in Recrtal (A) above,

“Facilities House Letter” means the facilities house letter referred to in the Facility Letter,
“Insurance Pclicies” means polictes of insurance In respect of the Programme with the Bank

named, where appropriate, as additional assured/loss payee, short particulars of which are
contained in the Schedule of Insurances annexed hereto as Schedule 2,

1\Clients_And_Matters\BIBAN 0017 (Bank of Ireland \BAN 0017 0018 {Midsomer Murders)\Docs\BanX\ChargeMM16 Charge v6 (01 05 13) doc
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12

13

14

15

16

“ITV” means ITV Network Limited,

“ITV Contract” means the Tnpartite Production, Licence and Compliance Contract made
between iTV, the Licensee and the Borrower relating to the Programme,

"Licensee” means ITV Broadcasting Limited,

“Production Account” means the current account with the Production Account Bank,
numbered 46035842, sort code 50-41-06 and designated “Bentley Productions Ltd No2
Account”, which 1s the production account in respect of the Programme,

“Production Account Bank” means National Westminster Bank PLC acting through its
branch at Berkeley Square & Mayfair, 1-4 Berkeley Square, London, W1J 6BR,

“Programme” means the programme or series of television programmes, as defined in the
Schedule,

“Receiver” means any receiver, admiristrator or manager (whether appomnted pursuant to the
Enterpnse Act 2002 or otherwise) or administrative receiver appointed by the Bank either
solely or Jointly {and if more than one on the basis that they may act jointly and severally)
under or by virtue of this Charge or any other securnity interest of the Bank or the Bank's
statutory powers,

“Rights” means the nghts in respect of the Programme as defined in the Schedule,

“Secured Amounts” means all momies which shall for the time being be due or owing to the
Bank by the Borrower (including interest and other proper costs and charges) pursuant to the
Facility Letter and the Charge, and

“Source Matenal” means all underlying literary, dramatic, lyncal, musical, artistic and other
matenal including without hritation the format, all titles, trademarks, designs and logos used
in or in connection with the Programme

Any reference in thus Charge to any contract, agreement, statute or statutory provision shall be
construed as including a reference to that contract, agreement, statute or statutory provision
as from time to tme amended, modified, extended or re-enacted whether before or after the
date of this Charge and to all statutory instruments orders and regulations for the time being
made pursuant to ¢t or denving vahdity from it

For the purposes of this Charge all capitalised expressions not otherwise defined herein shall
have the meanings ascribed to them i the Facility Letter

Expressions used herein that are defined in The Copynght, Designs and Patents Act 1988,
shall, unless the context atherwise requires, have the meaning attributed thereto in that Act

Unless the context otherwise requires words dencting the singutar shall include the plural and
vice versa and words denoting any one gender shall include all genders and words denoting
persons shall include bodies corpeorate, unincorporated associations and partnerships

The clause headings in this Charge shall not affect its interpretation

CHARGE AND SECURITY ASSIGNMENT

The Borrower hereby covenants to pay or discharge to the Bank the Secured Amounts In
accordance with the terms of the Facility Letter

H\Cliants_And_Matters\BABAN 0017 (Bank of Ireland \BAN 0017 0019 (Midsomer Murders)\Docs\Bank\ChangeWM16 Charge v6 (0t 05 13) dog
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23

24

As continuing secunty for the payment to the Bank of the Secured Amounts and for the
performance of the obligations of the Borrower under the Faciity Letter and this Charge the
Borrower with full titfe guarantee

221 assigns absolutely to the Bank by way of secunty throughout the wortd (and insofar
as necessary by way of present assignment of future copynght pursuant to s 91 of
the Copynght Designs and Patents Act 1988) the Borrower's nght, title and interest
in and to

(a) the Rights (subject to and with the benefit of the ITV Contract and the
AllI3Media Distribution Agreement),

(b)  the ITV Contract, the All3Media Distrnbution Agreement and ali of the
Borrower's nght, title, benefit and interest to and in the same including,
without hmitation, any and all sums of money whatever payable fo or on
account of the Borrower by {TV pursuant to the ITV Contract,

(c) the benefit of the Insurance Policies now or in the future taken out by the
Borrower in respect of the Programme and/or the Rights,

222 charges by way of first fixed charge to the Bank all the Borrower's night, title and
interest in and to

(a)  as all those assets detaled at clause 2 2 1 above to the extent not validly
assigned by way of secunty,

(b)  the Programme (both as presently existing and to be created or acquired by
the Borrower),

(c) the proceeds of the insurance Policies now or tn the future taken out by the
Borrower in respect of the Programme and/or the Rights,

(d})  all sums from time to tme standing to the credit of the Borrower in the
Producticn Account,

(e) the Borrower's assets, nights and interests detaled in sub-Clause 2 2 1
above If and to the extent that the assignment by way of security may fail for
any reason to operate as an assignment by way of secunty,

223 charges by way of a floating charge any and all of the Borrower's rights and interest
detalled in sub-clauses 2 2 2 above If and to the extent that the first fixed charge
may fall for any reason to operate as a fixed charge and in no circumstances over
any other assets or interests of the Borrower Paragraph 14 of Schedule B1 of the
Insolvency Act 1986 (incorporated by Schedule 16 of the Enterprise Act 2002) shall
apply to any floating charge created pursuant to this Charge so that it is a qualifying
floating charge

To hold the same unto the Bank absolutely as secunty for the payment or discharge of the
Secured Amounts

The Borrower will hold in trust for the Bank any monies paid to the Borrower by ITV pursuant
to the ITV Contract, and by any insurers pursuant to the Insurance Policies and will notify the
Bank forthwith upon the receipt of any such monies and will on request credit the same to any
account nominated by the Bank

This Charge shall remamn in force as a continuing secunty to the Bank notwithstanding any
settlement of account or any other act, event or matter whatever except cnly the execution by
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26

32

33

34

35

36

37

38

the Bank of an absolute and unconditional release or the execution by or on behalf of the
Bank of a receipt for all and not part only of the Secured Amounts and/or the obligations of the
Borrower under this Charge, and this Charge shall not prejudice or affect any other secunty
which the Bank may now or at any time hereafter hold in respect of the Secured Amounts or
any of them or any part thereof respectively

Notwithstanding the provisions of Clause 2 2 2(d) hereof, the Borrower may draw from the
Production Account from time to time any and all monies required to satisfy the proper costs
of production of the Programme in accordance with the Cashflow and the Budget unless and
until an Event of Default occurs

The Bank hereby grants the Borrower a licence to undertake and complete the production,
post-production, completron and delivery of the Programme, subject in alt respects to the
secunty hereby created, and the Borrower hereby agrees that the Bank may terminate such
licence if the secunity hereby created becomes enforceable under clause 3 below

ENFORCEMENT

The Charge created hereby shall become enforceable upon the happening of an Event of
Default referred to in the Facility Letter, without prejudice to the Bank's nghts under the Facility
Letter

On or at any time after this Charge has become enforceable (and without prejudice to the
statutory power of sale conferred by the Law of Property Act 1925 which 1s applicable to this
Charge) the Bank shall be entitled to sell the Charged Assets or any part or parts of them or
otherwise exploit them or turn them to account for such pnce and in such 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
referred to in clause 3 2 apply the same in or towards repayment of any part of the Secured
Amounts as the Bank may determine The Bank shall be entitied to the repayment of all
costs, fees and charges it may incur as a consequence of the enforcement of this Charge

if on enforcement of this Charge there shall remam any sum of money after all Secured
Amounts have been paid in full such sum of money shall be made avalable to the Borrower or
other person entitled thereto within ten business days

The Law of Property Act 1925 Section 103 and the restriction contained in Section 83 shall not
apply to the security created by this Charge

In additton to the foregoing provisions of this clause the Bank may at any time after an Event
of Default 1s declared appoint i1 writing a Recewver of the Charged Assets on such terms as to
remuneration and otherwise as it shall think fit and may from tme to time remove any
Receiver and appomnt another in his or their stead

In addition to the foregoing provisions of this clause the Bank may at any time after an Event
of Default has occurred appoint an Administrator pursuant to Paragraph 14 of Schedule B1 of
the Insolvency Act 1986

If a Receiver 1s appointed such Receiver shall be the agent of the Borrower and have all the
powers set out In Schedule 1 and B1 to the Insolvency Act 1986 and i addition shall have the

power

381 to take possession of, get in and enforce the Charged Assets,
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310

382 to take any steps that 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, manage or concur In carrying on and managing the business of the Borrower or
any part of the same In relation to the Programme and for any of those purposes to
raise or borrow from the Bank or otherwise any money that may be required upon
the secunty of the whole or any parl of the property or assets charged or assigned
by this Charge,

383 to institute proceedings and sue in the name of the Bomower and to appont
managers, agents and employees at such salanes as the Receiver may determine,

Jg4 to sell or license or concur in selling or icensing the interest of the Borrower n the
Charged Assets or otherwise deal therewith and on such terms in the interest of the
Bank as the Receiver thinks fit,

385 to appoint and discharge maragers, advisers, officers, agents, contractors,
workmen and employees for any of the aforesaid purposes for such remuneration
and on such other terms as the Bank or the Receiver shall think fit,

386 to do all such other acts and things as may be considered to be incidental or
conducive to any of the matters or powers aforesaid and which he lawfully may or
can do, and

387 to make any arrangement or compromise and enter into any contract or do any
other act or make any omission which he shall think expedient in the interest of the
Bank and t¢ do any other act or thing which a Recewver appointed under the Law of
Property Act 1925 or the Insolvency Act 1986 would have power to do subject to the
provisions of this Charge PROVIDED ALWAYS that nothing contained in this
Charge shall make the Bank Lable to such Recewer as aforesaid (n respect of the
Recewver's remuneration, costs, charges or expenses or otherwise

At any time after the secunty created hereunder becomes enforceable, the Bank or a Recewver
may (but shall not be obliged to} do all such things and incur all such expenditure as the Bank
or such Recetver shall in its sole discretion consider necessary or desirable to remedy such
default or protect or realise the Charged Assets or its interests under this Charge and in
particular (but wathout imitation) may enter upon the Borrower's property and may pay any
monies which may be payable In respect of any of the Charged Assets and any mones
expended in so doing by the Bank or the Recever shall be deemed an expense properly
incurred and paid by the Bank and the Borrower shall reimburse the same on demand to the
Bank

If an Administrator 1s appomnted such Administrator will have all the powers conferred on them
by statue including all the powers set out at Schedule 1 of the Insolvency Act 19886

COVENANTS AND WARRANTIES

The Borrower warrants, undertakes and agrees with the Bank as follows

411 that it i1s the sole, absolute legal and beneficial owner of the Charged Assets and
that none of the Charged Assets are the subject of any mortgage, charge, lien,
pledge, encumbrance or secunty interest other than any such ansing under the ITV
Contract and the AllI3Media Distnbution Agreement,
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413

414

415

416

417

418

419

4110

4111

4112

4113

4114

not without the prior wnitten 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 them or any interest in them nor directly or indirectly create or
permit to exist or be created any mortgage, charge, lien, pledge, encumbrance or
secunity interest upon or In the Charged Assets or any part of them, save pursuant
to the ITV Contract and the All3Media Distribution Agreement,

not without the prior written consent of the Bank to make any modification or permit
any modificatton 1o be made to the Programme or the Rights if such modification
may have an adverse effect on the secunty of the Bank whether under this Charge
or otherwise,

to maintain the Programme i good and serviceable condition {fair wear and tear
excepted) and not to permit the same to be used, handled or maintained other than
by persons properly qualified and trained,

not to permit or procure the terms of the Facilittes House Letter o be matenally
varied without the prior consent of the Bank,

promptly to pay all taxes, fees, licence duties, registration charges, insurance
premiums and other outgoings in respect of the Programme and the Rights or any
part of any of them and on demand procure evidence of payment to the Bank,

to obtain all necessary certfficates, licenses, permits and authornisations from time
to time required for the production of the Programme and the protection of the
Rights in accordance with the provisions of the ITV Contract and not to do or permit
to be done any act or omission whereby the Programme or its production,
distrbution, broadcast or exhibttion would contravene any relevant rules and
regulations for the time being in force,

immediately to notify the Bank on becoming aware of any matenal loss, theft,
damage or destruction to the Programme and/or breach of the Rights or any part of
them,

to give the Bank such information concerning the location, condiion, use and
operation of the Programme as the Bank may require and to permit any persons
designated by the Bank at all reascnable times and upon proper reasonable notice
to inspect and examine the Programme and the records maintained in connection
with them but so as not to interfere with the production of the Programme,

to do all In the Borrower's reasonable power to protect and preserve the Rights,

not to allow any counterclaim or set-off or other equity in respect of any sum
payable in relation to the Programme and/or the Rights,

not to enter into any agreement relating to the distribution or explaitation of the
Programme or any of the Rights (other than the ITV Contract and the Ali3Media
Distribution Agreement) without the pnior written approval of the Bank,

not to matenally modify or vary or waive any of the Borrower's nghts pursuant to the
ITV Contract without the consent of the Bank such consent not to be unreasonably
withheld,

to observe and perform at all times throughout the continuance of this securty ail
obligations and warranties on the part of the Borrower pursuant to the Facility Letter
which warranties shall be deemed to be repeated herein for the benefit of the Bank
for the purposes of this clause,
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4115 at all tmes while there 1s any amount outstanding under the Facility Letter to
maintain all insurance policies required to be maintained pursuant to the Facilty
Letter

42 The Borrower further covenants

421 not to do anything nor to allow anything to be done whereby any policy or policies of
insurance on the Programme andfor the Rights may be or become void or voidable
or whereby any such insurances might be prejudiced, cancelled, avoided or made
subject to average,

422 to renew all insurances at least 14 days before the relevant policies or contracts
expire and to procure that the approved broker shall promptly confirm in writing to
the Bank when each such renewal 1s effected,

423 promplly to pay all premiums, calls, contnbutions, or other sums payable in respect
of al' such insurances and te produce all relevant receipts when so required by the
Bank failing which the Bank may pay such premiums itself and the amount of the
premiums and all costs, charges and expenses relating to that payment shall be
repaid by the Borrower to the Bank and untll so repad shall be added to this
security,

424 upon the happening of any event giving nise to a claim under any mnsurances
forthwith to give notice to the appropniate iInsurers and to the Bank, and

425 to reimburse the Bank the cost to the Bank of effecting any policy of msurance to
protect the interest of the Bank in the Programme and/or the Rights as mortgagee,

426 prior to the date hereof and on the occasion of each renewal of the insurances
required pursuant to clause 4 1 15, the Borrower shall procure that its insurance
brokers issue to the Bank a letter confirming the subsistence of the insurances in
accordance with the terms hereof

43 The Bank shall

431 apply mones received pursuant to a claim for an actual, agreed or constructive
total loss of the Programme 1n the following order

(a) in or towards payment of all reasonable costs and expenses whatsoever
incurred by the Bank or the Receiver In or about the collection of such claim
and permitted hereunder,

(b)  n or towards repayment of any part of the Secured Amounts as the Bank
decides,

(c}  the surplus (if any) to be pad to the Borrower or other person entitled
thereto,

432 apply all momies received pursuant to any other clatm in paying directly for reparrs,
or other charges in respect of which such proceeds were pad, or in reimbursing the
Borrower for any such reparrs or other charges, and

433 not be obliged to make any enquiry as to the nature or sufficiency of any payment
made under the ITV Contract or to make any clam or take any other action to
collect any money or to enforce any nghts and benefits assigned to the Bank or to
which the Bank may at any time be entitled under the Charge
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SET-OFF

in addition to any lien or right to which the Bank may be entiled by law, the Bank may at any
time and from time to time without notice and both before and after demand set-off the whole
or any part of the Secured Amounts against any deposit or credit balance on any account of
the Borrower with the Bank (whether or not that deposit or balance 1s due to the Borrower)

Despite any term to the contrary in relation to any account of the Borrower's with the Bank,
that deposit or balance will not be repayable to the Borrower before all the Secured Amounts
have been discharged but the Bank may without prejudice to this Charge perrmit the Borrower
to make withdrawals from time to time

GRANT OF TIME OR INDULGENCE

The secunty created by this Charge shall not be affecled or prejudiced in any way by the Bank
giving time or granting any indulgence to the Borrower or accepting any composition from or
compounding with or making any other arrangement with the Borrower in respect of the
Secured Amounts and the Bank may enforce the secunty created by thuis Charge and any
other secunty it may hold in respect of such Secured Amounts in any order which it may in its
absolute discretion think fit

ASSIGNMENT

The Bank shall be entitled to assign, transfer, charge, sub-charge or stherwise grant secunty
over or deal in all or any of its nights, title and interest in this Charge The Bank shall pay any
reasonable cost that the Borrower 1s required to incur as a result of such assignment, transfer,
charge, sub-charge or other grant of securnty

PROTECTION OF THIRD PARTIES

No purchaser, mortgagee or other third party dealing with the Bank and/or any Recever shall
be concerned to enquire whether any of the powers which they have exercised or purported to
exercise has arsen or become exercisable or whether the Secured Amounts remain
ouistanding or as to the propriety or valdity of the exercise or purported exercise of any such
power and the title of a purchaser or other person and the position of such a person shall not
be 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, mortgagee or third party and shall relieve such persen of any obligation to
see to the application of any sums paid o or by the direction of the Bank or any Receiver

PROTECTION OF THE BANK AND RECEIVER

Neither the Bank nor the Recewver shall be liable to the Borrower In respect of any loss or
damage which anses out of the exercise or the attempted or purported exercise of or the
failure to exercise any of therr respective powers

Without prejudice o the generality of clause 8 1 entry into possession of the Programme or
the Rights or any part of them shall not render the Bank or any Receiver liable to account as
mortgagee in possession and if and whenever the Bank or any Receiver enters into
possession of the Programme or the Rights or any part of them they may at any time go out of
such possession
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1.

12.

13.

POWER OF ATTORNEY

Subject to the happening of any Event of Default, the Borrower hereby irrevocably and by way
of secunty appoints the Bank and if any Recetver has been appointed the Bank and Receiver
jontly and severally the Attorney and Attorneys of the Borrower and its name and on its behalf
and as its act and deed to sign, execute and do all acts, things and documents which the
Borrower 1s obliged or which a Receiver 1s empowered to execute or do under thus Charge

Subject as aforesaid this appointment shall operate as a general power of attorney made
under Section 10 of the Powers of Attorney Act 1971 This power of attorney shall terminate
without further notice on the reassignment under Clause 17 hereof

The Borrower hereby covenants with the Bank that on request it will ratify and confirm all
documents, acts and things and all transactions entered into by the Bank or by the Borrower
at the instance of the Bank in the exercise or purported exercise of the aforesaid powers

INDEMNITY

The Borrower covenants with the Bank fully to indemnify the Bank and the Recewver aganst all
actions, demands, clams, proceedings, habilibes, costs (including, without prejudice to the
generality of the foregoing, legal costs of the Bank or the Receiver on a solicitor and own
chent basis), awards, damages, charges and expenses which the Bank or the Receiver may
incur (in the case of the Bank, whether before or after a demand has been made for payment
or discharge of the Secured Amounts)

1111 in consequence of anything done by the Bank or the Recever in connection with
the preservation, enforcement or the attempted preservation or enforcement, of the
Bank's nghts under thus Charge, the Facility Letter or any other document relating
thereto or of any falure by the Borrower to comply with its obligations to the Bank
thereunder or otherwise in connection therewsth, or

1112 inconsequence of any payment in respect of the Secured Amaunts (whether made
by the Borrower or any other party) being impeached or declared void

The amounts payable under clauses 11 1 1 and 11 1 2 shall carry interest 1n accordance with
the terms of the Facility Letter from the date on which they were paid or incurred by the Bank
or the Receiver (as the case may require) and such amounts and inlerest may be debited by
the Bank lo any account of the Borrower at the Bank, but shall in any event form part of the
Secured Amounts and accordingly be secured on the Charged Assets

FURTHER ASSURANCE

The Borrower shall on demand execute any document and do any other act or thing which the
Bank may specify for perfecting any secunty created or intended to be created by this Charge
or which the Bank or the Receiver may specify with a view to facilitating the exercise, or the
proposed exercise, of any of their powers

OTHER SECURITY

This secunty 1s in addition to and shall not be merged with or in any way prejudice or be
prejudiced by any other secunty, interest, document or nght which the Bank may now or at any
time hereafter hold or have as regards the Borrower or any other person in respect of the
Secured Amounts
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17.

WAIVERS, REMEDIES CUMULATIVE

The powers which this Charge confers on the Bank are cumulative and without prejudice to its
powers under general law and may be exercised as often as the Bank deems approprate
The rights of the Bank and the Receiver {whether arising under this Charge or under the
general law) shall not be capable of being wawved or varied otherwse than by an express
walver or variation in writing, and in particular any faiture to exercise or any delay in exercising
on the part of the Bank or the Receiver any of the nghts shall not operate as a waiver or
vanation of that or any other such right, any defective or partial exercise of any such right shall
not preclude any other or further exercise of that or any other such nght, and no act or course
of conduct or negotiation on the part of either the Bank or the Receiver or on its or their behalf
shall in any way preclude either the Bank or the Recewver from exercising any such nght or
constitute a suspension or vanation of any such rnght

THE BANK'S COSTS AND EXPENSES

All reasonable costs charges and expenses incurred hereunder by the Bank and all other
moneys paid by the Bank in perfecting this secunty shall be paid in accordance with the
Facilty Letter

All costs, charges and expenses incurred by the Bank in refation to any proceedings for
enforcement of the secunty hereby constituted or for obtaining payment of the Secured
Amounts (and so that any taxation of the Bank's costs, charges and expenses shall be on the
basis of Solicitor and own chient) shall be recoverable from the Borrower as a debt and may be
debited to any account of the Borrower and shall bear interest accordingly and shall be
charged on the Charged Assets and the charge hereby conferred shall be in addition and
without prejudice to any and every other remedy, hen or secunty which the Bank may have or
but for the said charge would have for the Secured Amounts or any part thereof

POWER OF SALE

The power of sale conferred on mortgagees by the Law of Property Act 1925 shall apply to the
security hereby created but without the restrictions contamed in the said Act as to giving notice
or otherwise and the statutory power cf sale shall as between the Bank and a purchaser or
other person dealing with the Bank or a Recever arise on and be exercisable at any time after
the execution of this Charge PROVIDED THAT the Bank shall not exercise the said power of
sale until payment of the Secured Amounts has been demanded or the Recever has been
appointed but this proviso shall not affect such a purchaser or other person or put him upon
enquiry whether such demand or appointment has been made

DISCHARGE AND RE-ASSIGNMENT

Upon repayment in full to the Bank of the Secured Amounts the Bank will at the request of the
Borrower discharge this Charge and re-assign the Borrower's nights in and to the assets
assigned pursuant to clause 2 hereof
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NOTICES

Any demand, notice or other communication given or made under this Charge shall be in
writing and may be delivered to the relevant party or sent by first class prepaid recorded
delivery letter or facsimile transmission (to be confirmed by delivery of a hard copy by post by
recorded delivery) to the address of that parly specified in this Charge or to that party's
facsimile transmission number thereat or such other address or number as may be nctified
hereunder by that party from tme to tme for this purpose and shall be effectual
notwithstanding any change of address not so notified

Unless the contrary shall be provided, each such demand, notice or communication shall be
deemed to have been given or made and delivered, If by letter, 24 hours after posting, If by
delivery, when left at the relevant address and, if by facsimile fransmission, when transmitted
{provided that the sender I1s in possession of an answer back or automatic print out confirming
successful transmission)

INVALIDITY OF ANY PROVISION

If at any time any one or more of the prowisions of this Charge becomes invalid, illegal or
unenforceable in any respect under any law, the validity, legahty and enforceability of the
remaining provisions shall not in any way be affected or impaired thereby

GOVERNING LAW

This Charge (including non-contractual obligations or claims ansing out of or In connection
with) shall be governed by and construed in accordance with the law of England the courts of
which shall be the courts of competent junisdiction

DULY EXECUTED as a Deed on the day of the year wniten above
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DULY EXECUTED as a Deed on the day of the year written above

DULY EXECUTED as a Deed by
BENTLEY PRODUCTIONS
LIMITED

acting by

and

Durecto\\ \L

Director/Secretary

SIGNED

For and on behalf of

THE GOVERNOR AND COMPANY
OF THE BANK OF {RELAND

By an authonsed signatory

ettt St

Authonsed Signatory
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DULY EXECUTED as a Deed on the day of the year wnitten above

DULY EXECUTED as a Deed by

)
BENTLEY PRODUCTIONS } Director
LIMITED )
acting by )
and )
} Director/Secretary
SIGNED

For and on behalf of

THE GOVERNOR AND COMPANY
OF THE BANK OF IRELAND

By an authonised signatory

P e

Authonsed Signatory 7
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SCHEDULE 1
Part 1
The Programme

A television programme consisting of five (5) episodes each having a running time of approximately
ninety five minutes and thirty seconds (95'30") and prowisionally entitfed "Midsomer Murders Series
16" together with all tangible property now in existence and owned by the Borrower or hereafter
created or acquired in respect of the Programme, including, but not imited to

1

All positives, negatives, master tapes. audio-tape, computer film, computer disk and preprint
elements capable of producing prnnts and all copies of the Programme and any other
videotape and film, together with the soundtrack and all sound recordings made In the course
of the production of the Programme or pursuant to any nght acquired 1In connection with the
production of the Programme or ansing therefrom, whether now or hereafter in existence,
subject only to the nghts of ITV In respect of the foregoing pursuant to the ITV Contract and
the nghts of All3Media n respect of the foregoing pursuant to the All3Media Distnibution
Agreement

All copies of the screenplay(s) or treatments of the Programme and musicat scores thereaf
and any sketches and designs thereof, including copynght in the same

The Borrower's interest 1n all property of every kind acqured for the production of the
Programme including any musical work created or to be created for the Programme, sets,
costumes, new matenals and cameras

All contracts, contract nghts, agreements for personal services and other documents, receipts,
books, records and files relating to the Programme or the Source Material

SCHEDULE 1
Part 2
The Rights

All proprietary, statutory, contractual and common law nights throughout the world of the Borrower
whether as owner, maker, author or otherwise in and to the Pragramme including the Source Matenal,
and without prejudice to the generality of the foregoing

1

Subject to the ITV Contract and the All3Media Distnbution Agreement, the sole world-wide
exclusive and irrevocable nght to distribute, reproduce, exhibit, license and otherwise exploit
and deal in and with the Programme and any and ail parts of the Programme by all methods
and means in any and all media systems and processes now known or in the future devised

All nghts of copynight throughout the world in the original screenplay or treatment of the
Programme and in all other Wterary, artistic, dramatic and musical works created or to be
created for and whether or not used and/or contained in the Programme and in respect of the
music all nghts throughout the world to synchronise the same with and incorporate the same
in the Programme and to the extent that the Borrower has acquired the same the nght to
explot the music and the Source Matenal independently of the Programme (except for
musical performing nghts if the composer 1s a member of the Performing Right Society)

All ancillary publishing, spin-off and merchandising rights of every kind and nature in or to the
Programme, including but not imited to novelisation and publishing nghts and commercial tie-
ups and sponsorship

All nghts of the Borrower pursuant to any agreement, arrangement or contract made with any
person, firm or company in connection with or relating to the production or distrnibution of the
Programme
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SCHEDULE 2

The Insurance Polictes

1 Errors and Omissions insurance (£1,000,000 per claim /£3,000,000 in aggregate for USA and
Canada) for a minimum peried of no less than 3 years from the first day of principal
photography,

2 cast insurance,

3 videotape insurance,

4 fauity camera, stock and processing insurance,

5 third party property damage insurance,

6 extra expense insurance,

employer's hability insurance,

8 pubkhc hability insurance,

9 contingent personal accident insurance
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