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In accordance with
Sections 859A and
859) of the Companie
Act 2006

S

MROT Mo

Particulars of a charge Companies House

A fee 15 payable with this form You can use the We’
Please see ‘How to pay’ on the Piease go to www co
last page

./ What this form is for What this form 1s N i e
You may use this form to register You may not use this %]
a charge created or evidenced by register a charge whe J§ “L47NOH4X* k
an instrument instrument Use form LD5 18/05/2015 #25

COMPANIES HOLISF

O

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 unless 1t 15 accompanied by a
court order extending the time for delivery

You must enclose a certified copy of the instrument with this form This will be
scanned and placed on the public record Do not send the orniginal

Company number

Company details l—),—r’— For ofial use
IO_’1_’8_|2_|3_[4_|1_’0— f‘F{:IIm[g in this form

Please complete in typescript of In

Company name n full | BENTLEY PRODUCTIONS LIMITED bold black capitals

| All fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation date lﬁilﬁ— I_B_I%—- |_b—”0__|-’1_[§_

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 ROYAL BANK OF SCOTLAND PLC
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 mare than four persons, security agents or
trustees entitled to the charge
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MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered 1n the UK subject to a charge {(which 1s
not a floating charge} or fixed security included in the instrument

Brief description

All present and future copynight in the assets, nghts and interests
detalled at clause 2 2 by assignment and to the extent not validly
assigned pursuant to the secunty instrument Other than this, there
1s na land (including buildings} ship, aircraft or intellectual property
registered (or required to be registered) in the UK which is subject to
the fixed charge Please refer to the charging instrument for details

Please submit only a short
descniption If there are a number of
plots of land, aircraft and/or ships,
you should simply describe some
of them in the text field and add a
statement along the lines of, “for
more detalls please refer to the
instrument”

Please imit the description to the
available space

Other charge or fixed security

Does the instrument include a charge (which 1s not a floating charge) or fixed
security over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not described above? Please tick the appropnate box

Yes
O Neo

Floating charge

is the instrument expressed to contain a floating charge? Please tick the
appropriate box

Yes Continue
[ No GotoSection?

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

O Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further secunty that wilt rank equally with or ahead of the charge?
Please tick the appropriate box

Yes
O Ne

Trustee statement ©

You may tick the box if the company named in Section 1 1s acting as trustee of
the property or undertaking which 1s the subject of the charge

O

© This statement may be filed after
the registration of the charge (use
form MROG)

Signature

Please sign the form here

Signature

Signature

X Reed Smftfé LLF X

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

06/14 Version 2 0




MRO1

Particulars of a charge

B Presenter information

n Important information

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

Contact name Charlotte Barnett

Compary name peed Smith LLP

Addres

* The Broadgate Tower

| 20 Pnmrose Street

| Post town

London

County/Region

London

N 0 3 0 A N

I Countty

United Kingdom

|DX

Telephene

+44 (0)20 3116 3000

nCertiflcate

We will send your certificate 1o the presenter’s address
if given above or to the company's Registered Office if
you have left the presenter’s information blank

nChecinst

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

0 The company name and number match the
information held on the public Regster

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 appropriate boxes in
Sections 3,5,6,7&8

You have given a description 1n Section 4, if
appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the oniginal instrument, 1t must
be a certified copy

oo o o o o O

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

E How to pay

A fee of £13 is payable to Compantes House
in respect of each mortgage or charge filed
on papet

Make cheques or postal orders payable to
‘Companies House '

@ Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return 1t to the appropriate address below

For companies 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 Regustrar of Compantes, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 N R Belfast 1

nFurther information

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

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

This form has been provided free of charge by Companies House

06/14 Version 2 0




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number. 1823410
Charge code: 0182 3410 0041

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 12th May 2015 and created by BENTLEY PRODUCTIONS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 18th May 2015

Given at Companies House, Cardiff on 26th May 2015
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THE OFFICIAL SEAL OF THE

Companies House : MDA SEA o e
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EXECUTION VERSION

DATED 2 YWRY 2015

THE ROYAL BANK OF SCOTLAND PLC (1)

BENTLEY PRODUCTIONS LIMITED (2)

in respect of the television programme

4

provisionally entitled
“Midsomer Murders Series 18”

MM 18 — Bentley Productions Charge

WE HEREBY CERTIFY THAT THIS IS A
TRUE COPY OF THE ORIGINAL

Reed St WP

REED SMITH |

DATE \ 8 V\Mk% 2015
we heveby anify Nk, fave
v woktnil wedpeked puruont

b FE8A (¢ Cowgpomies Kok 266b,
Wil Cogy wihament i oo
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INTERPRETATION .. e .
CHARGE AND SECURITY ASSIGNMENT.
ENFORCEMENT ... .

COVENANTS AND WARRANTIES .

SET-OFF... .. ... ...
GRANT OF TIME OR INDULGENCE..
ASSIGNMENT e . .. e
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CHARGE
DEED OF CHARGE dated V2 MAY 1015

PARTIES:

(1) THE ROYAL BANK OF SCOTLAND PLC acting through its Corporate and
Transaction Management team at 280 Bishopsgate, London, ECZM 4RB (Attention: Jon

Mosscrop _and Charlotte Thomas-Rolls, NGNS 2nd
T ey

(2) BENTLEY PRODUCTIONS LIMITED (registered no 01823410) of Berkshire

House, 168-173 High Holbom,J.ondon, WCLV 7AA (Attention: Jeromy Miles, [

RECITALS:

(A) The¢ Bowrower 18 producing a series of television programmes entitied “Midsomer
Murders Series 18" as more particularly desciibed in Schedule 1 annexed hereto

(B) By a facility letter of even date herewith, the Bank has agreed to advance to the Borrower
certain sums for the production and completion of the Programme.

(C) The Bomrower has agreed fo execute thus Charge as security for re‘payment of the said
advance together with interest thereon and all othe1 sums from time to ime owing to the
Bank in connection with the facility letter

OPERATIVE PROVISIONS:
1. INTERPRETATION

11 Inths Charge, the following expressions shall have the following meamngs:

“Administrator” means an Administrator appointed in accordance with Paragtaph 14 of
Schedule B1 of the Insolvency Act 1986 pursuant to this Charge which by vittue of that
sectmn 18 a qualifyiig floating chaige;

“All3Media” means All3Media International Laimuted (Company No (3203247) of
Berkshire House, 168-173 High Holborn, London, WC1V 7AA,

“All3Media Distribution Agreement” means collectively a distribution agrecement*
dated 05 October 2006 between All3Media Worldwide Limuted (Company No
02522258), under its previous name AH3Media International Limited, and the Borrower
as novated by a novation agreement dated 17 April 2014 (with effect from 31 August
2007) between All3Media Worldwide Lamited {Company No 02522258), All3Media and
the Borrower and as amended by a side letter distributton agreement dated 27 April 2015

MM18 — Benlley Productions Charge B EME_ACTIVESS09524605




hetween All3Media and the Borrower and a notice of assighment between the Borrower,
All3Media and the Bank dated on or about the date of this Charge;

(v}

“Business Day” means any day that is not a Saturday or Sunday or public holiday in
England and Wales or another day on which the Bank is not open for busmess generaily
1n the Umited Kingdom,

“Charge” means this charge and any and all schedules, annexures and exhibits aitached
to 1t or incorporated by reference as the same may be amended, modified, supplemented
or restated from tume to time 1n accordance with the terms hereof,

“Collateral” means the Programme, the Rights and all property and assets assigned or
charged or to be assigned or chaiged under this Charge 1n favour of the Bank relating to
the Rights and the Programme and all other property and assets which at any titne are o1
are required to be charged in favour of the Bank under this Charge relating to the Righis
and the Programme;

“Event of Default” means any of those events spectlied at paragraph 14.1 of the Facility
Letter,

“Facility Letter” means the facility letter between the Bank and the Bonower referred to
m Recital (A) above dated on or about the date of this Charge, as the same may be
emcnded, modified, supplemented or restated from time to time in accordance with the
terms thereof]

“Facilities House Letter’ means the fecifities house letter(s) referred to 1n the Facility
Letter,

“Insurance Policies” means all policies of msurance in respect of the Programme
entered mnto by the Borrower, meluding those with the Baok and its designees named,
where appropriate, as additional assurgd/loss payee, short particulars of which are
contained in the Schedule of Insurances annexed hereto as Schedule 2,

“I'TV” means ITV Rights Limited,

“ITV Contract” means the Trpartite Production, Licence and Compliance Contract
made between ITV, the Licensec and the Borrower relating to the PMogramme under
Contract Numbet C/07330/] and dated on or belore the dale of this Charge,

“ITV Interparty Agreement” means an agreement dated on or about the date of this
Charge between ITV, the Bank, the Licensee and the Borrower including (inter alia) the
Bank’s notice to ITV and ITV's acceptance of such notice of the assignment of the TTV
Contract (mecluding the Borrower’s right to be paid the licence fee and all other sums
payable by ITV thereunder) in its entirety to the Bank by way of secunty,

“Licensee” means ITV Broadcasting Linuted,

~ MM18 - Bentley Productions Charge -2~
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13

14

“Production Account” means the current account with NafWest Bank, —
numbered [N nd designated
I . 1uch s the production account 1n respect of the

Programme,

“Programme’ means the series of television programmes, as defined i Schedule 1 Part
1,

“Receiver” means any recerver, administrator or manager (whether appointed parsuant
to the Enterprise Act 2002 or otherwise) or admnist:ative recerver appomted by the Bank.
erther 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 securily inierest of the Bank or
the Bank’s statutory powers,

“Relevant Agreements®” means the Faculity Leiter, thus Charge, all agreements required
by the Bank as a condition to the Bank advancing monies to the Borrower pursuant to the
Facility Letter, the Facilities House Letter, the All3Media Distribution Agreement, the
ITV Interparty Apreement, the [TV Contract, any and all other agreements ot contracts
entered into by the Borrower (whether before or after the date of this Charge) m relation
fo the Programme (including all agreemenis m relation to the chain of title for the
Programme and in relation to any Source Material and any other agreements or
documents entered 1nto by or an behalf of the Boriower in relation to the production ot
exploitation of the Programme) and such other agreements in relation to the Programme
that the Bank deterrmnes is a “Relevant Agreement™;

“Rights™” means the rights in respect of the Programme as defined 1n Schedule 1 Part 2,

“Secured Amounts® means all monies present and future whether due, owing or
mcured by the Bomrower to the Bank (including interest and other proper costs and
charges) pursuant to the Facility Letter and this Charge,

“Source Material” means all underlymng hterary, dramatic, lyrical, musical, artistic and
other material including without lunitation the format, all titles, trademarks, designs and
logos and any and ell other intellectual property rights only insofar as they are used 1n or
in connection with the Programme

Any reference 1n this Charge to any statute or stamtory provision shall be construed as
mcluding a reference to that stafute or statutory provision as from time to time amended,
modified, extended or re-enacted and to all statutory mnstruments orders and regulations
foi the time bemng made pursuant to 1t or deriving vahdity from it Any 1eference 1 this
Charge to any contract, agteement of document, mcluding without Lumtation the Facility
Letter and each other Relevant Agreement, means a reference 1o that contract, agreement

. or document as amended, modified or re-stated fiom time to time.

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

Expregsions used herein that are defined in The Copyright, Designs and Patents Act
1988, shall, unless the context otherwise 1equires, have the meaning atiributed thereto 1n

that Act .

B

MM18 -~ Benlley Productions Charge -3-

EME_AGTIVE-560052450.5




15

16
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MM18 — Bentley Protuctions Charge -4~

Unless the context otherwise requires words denoting the singular shall include the plural
and vice versa and words denoting any one gender shall inclide all genders and words
denoting persons shall mnclude bodies corporate, umincorporated associations and
parinerships  The words “includes™ or “including™ shall mean includes or meludmg
without linitation

Unless the context otherwise reqnires, a 1eference to a clause is to a clause of this Charge
and a reference to a Schedule 15 a schedule to this Charge. The clause and Schedule
headings in this Chaige ate for convenience only and shall not affect 1ts mterprefation.

This Charge 1s intended to take effect as a deed notwithstanding that 1t may be executed
by the Bank under hand.

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 Faculity Letter and to indemnify the Bank against any
losses, costs, charges, expenses and liabilities including interest thereon ansing from any
breach of 01 fatlure to pay, discharge and satisfy the Secured Amounts in accordance with
the terms of the Factlity Letter ;

As continuing security for the payment to the Bank of the Secured Amounts and for the
performance of the obligations of the Borrower under the Facility Lelter and this Charge,
the Borrower with full title guaiantee, heteby., '

221 assigns absolutely to the Bank by way of security throughout the world (and
msofar as necessary by way of present assignment of present and future copyright
pursuant to .91 of the Copyright Designs and Patents Act 1988) all of the
Borrower’'s right, title and interest 1n and to and the benefit of (in each case
whether now owned or hereafter acquired) the following throughout the world for
the full period of copyright and, thereafter, for such additional time as may be

possible and lawful

(a)  the Rights (subject to and with the benefit of the ITV Contract and the
All3Mcdia Dastribution Agieement);

(b)  the ITV Contract, the Ali3Media Distribution Agreement (solely as and to
the extent it apphes ta mights, title and inferest in and to the Programme)
and all other Relevant Agreements (solely as and to the extent that they
apply to rights title end interest m and to the Programme) and all of the
Borrower’s right, title, benefit and mterest to and 1n the same mcluding the
night to receive any and all sums of money whatevet' payable to or on
account of the Botrower (whether now or in the future) thereunder,
meluding by ITV pursuant to the I'I'V Contract and by All3Media pursuant
{0 the Ali3Media Distribution Agrcement (solely in respect of the
Programme) and the benefit of all representations, warranties,
undertalangs and covenants made thereunder, and

(©) the benefit of the Insurance Policies now or in the future taken out by the

Borrower mn respect of the Programme and/or the Rights and the proceeds
of the same,
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222 charges by way of first fixed charge to the Bank all the Borrower’s right, title and
interest in and to and the benefit of (1n each case whether now owned or heréaflter
gcquired) the following through the world 1n perpetunty:

(a)  all those asséts, nghts and interests detailed at clause 2 2 1 above 1f and fo
the extent that the assignment by way of security may fait for any reazon
to operate as an assignment by way of security; .

(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 in the future taken out by the
Bortower in respect of the Programme andfor the Rights,

(d) all sums fiom time to time standing to the credit of the Borrower an the
Production Account, and

(6)  the proceeds of all of the foregoing

223 charges by way of a floating charge any and all of the Borrower’s rights and
mterest detailed m sub-clause 2 2 2 1f and 1o the extent that the first fized chaige
may farl for any reason to operate as a fixed chaige and m 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

qualdfying floating charge.

Ta hold the same unto the Bank absolutely as security for the payment or discharge of the
Secuted Amounis

The Borrower will hold on trust for the Banle absolutely the Borrower’s entile interest in
and the benefit of the Collateral o1 any pait of the Collateral which cannot be charged o1
assigned by the Borrower together with, without Limitation, all proceeds, money and
other nglr]lts and benefits to which the Borrower is beneficially entitled in respect of such
Collateral”

Subject to the reassignment and discharpe provisions set out clause [7, this Charge shall,
remain 1n force as a continuing security to the Bank notwithstanding any settlement of
account or any other act, event or matter whatever except only the execution by the Bank
of an absolute and unconditional 1elease 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 obligafions of the
Borrower under this Charge, and this Charge shall not prejudice or affect any othen
secuwity which the Bank may now or at any time heyeafter Il)lofld 1m respect of the Secured
Amounts or any of them or any part thereof 1espectively.

Notwithstanding the provisians of Clause 2 2.2(d) hereof, the Borrower may draw from
the Production Account fiom time to time any and all monies 1equired to satisfy the
propér costs of production of the Programme m accordance with the Cashflow, the
Production Cashflow and the Budget, unless and until an Bvent of Default occurs.

The Bank hereby grants the Borfower a licence to undertake and complete the

production, post-produchion, completion and delivery of the Programme, subject in all
respects to the secunty hereby cieated, and the Borrower hereby agrees that the Bank
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3.6
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38
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may lerminate such licence if the security hereby created 19 enforced under clause 3
below :

ENFORCEMENT

The security inferest creatéd by this Charge shall become enforceable upon the happening
of an Bvent of Default, without prejudice to the Bank’s nights under the Facihty Letter

On or at any time efter this Charge has become enforceable {(and without prejudice to the
statutory power of sale conferred by the Law of Property Act 1925 which 18 applicable to
this Charge) the Bank shall be entttled to sell the Collateral or any patt o1 parts of them or
otherwise exploit them or turn them to account for such price and in such manner as the
Bank in als absolute disctetion may think fit and deal with the Collateral as 1f 1t were the
absolute beneficial owner of 1t and shall not be liable to the Borrower as a cohsequence

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 defernune The Bank shall be entitled to the
repayment of all costs, fees and charges 1t may mcw as a consequence of the enforcement
of this Charge.

If on enforcement of this Charge there shall remain any sum of money after the Secured

- Amounts have been paid in full and the Bank has no further obligations to advance any

sums pursuant to the Facility Letter or otherwise, suchi sum of money shall be made
avaulable to the Borrower or other person entitled thereto within ten Business Days

The Law of Property Act 1925 Section 103 and the restriction eontammed in Section 93
shall not apply to the security created by this Charge.

In addition to the foregoing provisions of this clause the Bank may at any tune after an
Event of Default 1s declared appomt i writing a Receiver of the Collateral on such terms
as to remunetation and otherwise as it shall think fit and may from time to time remove
any Receiver and appoint another 1n his or their stead

In addition to the foregoing provisions of this clause the Bank may at any tume afier an
Event of Default has occurred appoint an Administrator pursuant fo Paragraph 14 of
Schedule Bl of the Insolvency Act 1986

If a Recerve: is appointed such Recerver shall be the agent of the Borrower and have all
the powers set out 1 Schedule | and B to the Insolvency Act 1986 and as provided for
by ali appltcable laws and in addition shall have the power:

3.B.1 to take possession of, get in and enforce the Collateral;

3.82 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 cany
of1, manage or concur in cartying on and managmg the business of the Borrower
ot any patt of the same n relation to the Programme and for any of those purposes
to raise or borrow from the Bank or otherwise any maney that may be tequired
upon the security of the whole or any part of the property or assets charged or
assigned by this Charge,

383 to imstitute proceedings and sue 1n the name of the Borrower and to appoint
managess, agents and employees at such salartes as the Receiver may determine;
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38.4 to sell or license or concur in selling or hcensmg the mterest of the Borrower in
the Collateral or otherwisc deal therewith and op such terms in the interest of the
Bank as the Receiver thinks fit; .

38.5 to appomnt and discharge managers, advisers, officers, agents, contractors,
workmen and employecs for any of the aforesaid purposes for such remuneration
and on such other terms as the Hank or the Recerver shall think fit;

3.8.6 to do all such other acts and things as may be considered to be incidental or
conducive (o any of the matters or powers aforesawd and which he lawfully may or
can do; and

387 o make any arrangement or compromise and enter into any contract or do any
other act or make any omission which he shall think cxpedrent in the interest of
the Bank and to do any other act or thing which a Recerver 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 1n this Charge shall make the Bank Tiable fo such Receiver as aforesaid

n respect of the Receiver’s remuneration, costs, charges or expenses or otherwise

At any tune after the secunty created hereunder becomes enforceable, the Bank or a
Recerver may (but shall not be obliged to) do all such things and mneur all such
expenditure as the Bank or such Receiver shall in its sole discretion consider necessary or
desirable to remedy such default or protect dor realise the Collateral ot its interests under
this Charge and 1n particular (but without lumitation) may enter upon the Borrower’s
property and may pay any monies which may be payable mn respect of any of the
Collateral and any momes expended in so domg by the Bank or the Receiver shall be
deemed an expense propetly ncurred and paid by the Bank and the Boriower shall
retmburse the same on demand to the Bank

If an Administrator 13 appointed such Administrator will have all the powers conferred on
them by statute including all the powers set out at Schedute 1 of the Insolvency Act 1986,

COVENANTS AND WARRANTIES
The Bonower reptesents, warrants, undertakes and agrees with the Bank as follows:

4.1.1 that 1t is the sole, absolute legal and beneficial owner of the Collateral and that
none of the Collateral arc the subject of any mortgage, charge, Len, pledge,
encumbrance or security inteiesi,

412 that it has the full power and fitle to assign (by way of security) and charge the
Collateral in accordance wrth this Charge and has taken all corporate action
necessary to authorise the execution and performance of this Charge,

4.1.3 not without the prior wiitten consent of the Barnk to sell, transfer, dispose of or
part with possession or control of or attempt to sell, hansfer, dispose of or part
with dPossessmn or control of the Collateral o1 any part of it or any 1nterest mn it
nor directly or indirectly create or permut to exist or be orealed any morigage,
charge, lien, pledge, encumbrance or security interest upon or 1n the Collateral or
any part of il, save pwsuant to the ITV Contract and the All3Media Distribution
Agreement; }

MM18 - Bentley Productions Charge -7-
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414 not without the prior written consent of the Bank to make any modification or
permit any modification to be made to the Programme or the Rights 1f such
modifivation may have an adverse effect on the secunity of the Bank whether
under this Charge or otherwise;

4.1.5 to mamntan the Programme i good and serviceable condition (farr wear and tear
excepted) and not to permit the same to be used, handled or mantaired other than
by petsons properly qualified and tramed,

416 notto permit or procure the ferms of the Facilities House Letter, the All3 Media
Distribution Agreement, the notice of charge to All3Media, the notice of charge to
the bank holding the Production Account, the Inswance Policies, the ITV
Interparty Agreement or the ITV Contract to be matenally varied or to terminate
any of the foregoing without the prior wiitten consent of the Bank,

417 prompily to é)ay all taxes, fees, licence duties, registiation 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 Banl;

4.1.8 to obtain all necessary certificates, licenses, permits and authorisations from time
to time required for the production and explostation 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 omussion whereby the Programme or
1ts preduction, distribution, broadeast or exhibition would contravene any relevant
laws, rules and regulations for the time being in force,

4.1.9 . immediately to notify the Bank on becommng aware of any material Joss, theft,
damage or destruction to the Programme and/or breach of the Rights or any part
of them;

4110 to give the Bank such information conceriting the location, condition, use and
operation of the Progtamtne as the Bank may 1easonably 1equire and to permit
any persons demignated by the Bank at all reasonable times and upon propet
reasonable notice to mspect and examne the Programme and the records
maintaxned 1n connection with them but so as not to interfere with the production
of the Programme,

4.1 11 to do all in the Borrower’s reasonable power to protect and pieserve the Rights;

41 12 not o allow any counterclaim or set-off or other equity in respect of any sum
payable in relation to the Programme and/or the Rights,

4.1.13 not io enter mto any agreement relatmg to the distribution or exploitation of the
Programme or any of the Rights (other than the ITV Contract and the All3Media
Distribution Agreement) without the prior written approval of the Bank,

41.14 not to materally modify m vary or waive any of the Borrower’s rights pursuant to
the ITV Contract or the All3 Media Agreement without the prtor wiitten consent
of the Bank, such consent not fo be unreasonably withheld,

4 1.15 to observe and perform at all times throughout the continuance of this security all
obligations and warranties on the part of the Borrower pursnant to the Facility
Letter which warranties shall be destned to be repeated heiem for the benefit of
the Bank for the purposes of this clause, .

MM18 — Bentley Productions Charge -8-
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4.1 16 at all times while there is any amount oulstanding under the Facility Letter to
maintain all insurance policies required to be mantamed pursuant to the Facility

Letter
The Borrower further covenants;

421 notto do anythmg nor to allow anything to be done whereby any policy or
policies of insurance on the Programme and/o the Rights may be or become void
or vojdable or whereby any such insurances mught be prejudiced, cancclled,
avoided or made subject to average,

42,2 to'renew all mnsurances at least 14 days before the relevant policies or contracts
expire and to procure that the approved broker shall prompily confirm 1 writing
to the Bank when each such renewal is effected,

423 promptly te pay all premmms, calls, contributions, or other sums payable in
respect of all such ipsurances and to produce all relevant receipts when so
required by the Baok farling which the Bavk may pay such premiums tself and
the amount of the preminms and all costs, charges and expenses relating to that
payment shall be repaid by the Botrower to the Bank and until so repaid shall be
added to the Secmeq Amounts secitred by this security,

424 upon the happening of any event giving rise to a ¢laim under any inswances
fotthwith to give notice to the appropriate msurers and to the Bank;

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

42.6 prior to the date hereof and on the occasion of each renewal of the insurances
requred pursuant to clause 4.1.16, the Borrower shall procure that its insurance
brokers issue to the Bank a letter confirming the subsistence of the insurances 1n

accordance with the terms heieof,

The Bank shall-

43.1 apply monites 1eceaved pursuant to a claum for an actual, agieed or constructive
total loss of the Progtamme 1n the following otder:

{8 1m o towards payment of all reasonable costs and expenses whatsoever
moutred by the Bank or the Receiver i or about the collection of such
claim and permutted hereunder,

(b}  1n or towards repayment of any part of the Secured Amounts as the Baok
decides;

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

432 apply all monies received pursuant to any other claim in paying dicectly for
repairs, or other charges in respect of which such proceeds were paid, or 1n
remmbursing the Borrower for any such repairs o1 other charges; and
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433 not be obliged to make any enquiry as to the nature or sufficiency of any payment
made under the ITV Confract or to make any claim or take any other aetion to
collect any money or to enforce any rights and benefits assigned to the Bank or to
which the Bank may at any tume be entitled vnder the Charge.

SET-OFF

In addition to any lien or tight to which the Bank may be entitled by law, the Bank may at
any time and from time fo tune without notice and both before and after demand set-off
the whole or any part of the Secuted Amounts against any deposit o1 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 1n relation fo 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 havc been discharged but the Bank may without prejudice to this Charge permit
the Boriower to make withdrawals from time o ime

GRANT OF TIME OR INDULGENCE

The security created by this Charge shall not be affected or prejudiced i any way by the
Bank giving time or granting any indulgence lo the Borrowei or accepting any
composition from or cempounding with or making any other amangement with the
Borrower m respect of the Secured Amounts and the Bank may cnforce the security
created by this Charge end any other security it may hold i respect of such Secured *
Amounts 1n any order which 1t may m 1ts absolute discretcon think fit

ASSIGNMENT

The Bank shall be enttled to assign, hansfer, charge, sub-charge or otherwise grant
security over or deal in all or any of its rights, title and interest in this Charge and the
Collateral. The Bank shall pay any reasonable cost that the Borrower is 1equired to incm
as a result of such assignment, tansfer, charge, sub-chaipe or other grant of secutity

The Borrower shall not assign, transfer, charge, sub-charge or otherwise grant securtty
over, or otherwise encumber or deal i all or any of its rights, title and inferest m and to
or the benefit of the Collateral or under any of the Relevant Agreements {othet than
pursuant to this Charge, the ITV Contract and the All3Mcdia Distubution Agreement),
without the prior written consent of the Banlc.

PROTECTION OF THIRD PARTIES

No purchaser, mortgagee or other third party dealing with the Bank andfor any Recerver
shall be concerned to enquire whether any of the powers which they have exercised aor
purported to exercise has arisen or become oxercisable or whether the Secuted Amounts
remain outstanding or as to the propriety or validity of the exercise or purported exeicise
of amy such powei and the tifle 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 Recerver shall be an absolute and conclusive discharge to
any such purchaser, mortgagee or third party and shall relieve such person of any
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obligation to see to the application of any sums paid to or by the direction of the Bank or
any Receiver B,

PROTECTION OF THE BANK AND RECEIVER

Neither the Bank nor the Receiver shall be liable to the Borrower 1n respect of any loss or
damage which arises out of the exercise or the attempted or purported exercise of or the
failure to exercise any of their respective powers provided such powers are exercised in
accordance with the terms of the Charge

‘Without prejudico to the generalify of clanse 9 1, entry info possession of the Programme
or the Rights or any part of them shall not render the Bank or any Receiver hable to
account as mortgagee n possession and if and whenever the Bank or any Receiver enters
mfo possession of the Programme or the Rights or any part of them they may at any time
go out of such possession

POWER OF ATTORNEY -

Subject to the happenmg of any Event of Default, the Barrower hersby 1rrevocably and
by way of security appoints the Bank and if any Receiver has been appointed the Bank
and Receiver jointly and severally the Attorney and Attorneys of the Boriower and 1its
name and on its behalf and as 1ts act and deed to sign, execute and do all acts, things and
documents which the Borrower is obhiged or which a Recerver is empowered to execute
or dounder this Charge

Subject ag aforesaid this appomtment shall operate a5 a general power of attorney made
unde: 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 Bommower hereby covenants with the Bank that on 1equest 1t will ratify and confirm
all docurients, 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 provided that such decuments, act, things and transactions are entered into by the
Bank 1n accordance with the terms of this Charge or the Facility Tetter

INDEMNITY

The Borrower covenants with the Bank fully to indemnify the Bank and the Receiver
agawnst all actions, demands, claims, proceedings, liabilihes, costs (including, without
prejudice to the generality of the foregoing, legal costs of the Bank or the Receiver on a
solicitor and own client basis), awards, damages, charges and expenses which the Bank
or the Recerver may mcur {in the case of the Bank, whether before or after a demand has
been mede for payment or discharge of the Secured Amounts)

[1.1.1 in consequence of anything done by the Bank or the Recervet 1n connection with
the preservation, enforcement or the attempted preservation or enforcement, of the
Banlc’s rights under this Chatge, the Facility Letter or any other document 1elating
thereto or of any failure by the Borrower to comply wath its oblhigations to the
Bank thereunder or otherwise sn connection therewath; or

11.1.2 in consequence of any payment m respect of the Secured Amounts (whether made
by the Borrower or any other parly) bemng impeached or declared vord

EME_ACTIVE 500052400.5




112

12.

13.

14.

15.
151

152

The amounts payable under clauses 11.1.1 and 11.1.2 shall carry interest 1n accordance
with the terms of the Faclity Letter from the date on which they weie paid or meurred by
the Bank or the Recetver (as the case may require} and such amounts and iriterest may be
debited by the Bank to any account of the Boirower at the Bank, but shall it any event
form part of the Secured Amounts and accordingly be secured on the Collateral

FURTHER ASSURANCE

The Borrower shall on demand, at its own expense, execute any document and do any
other aot or {hing which the Bank may specify for perfecting any sccurity created or
intended to be creafed by this Charge or which the Bank or the Recerver may specify with
a view to facilitating the exercise, or the proposed exercise, of any of their powers

OTHER SECURITY

Thus sequrity 13 1 addition to and shall not be merged with or in any way prejudice or be
prejudiced by any other secunity, interest, document or right which the Bank may now o1
at any time hereafter hold or have as regards the Borrower or any other peison in respect
of the Secined Amounts.

WAILVERS, REMEDIES CUMULATIVE

The powers which this Charge confers on the Bank are cumulative and without prejudice
to 1ts powers under general law and may be exercised as often as the Bank deems
appropriate, The rights of the Bank and the Recerver (whether arsing under this Charge
or under the general law) shall not be capable of being waived or varied otherwise than
by an express warver or vaiiation in writing, and mn parficular any failure to exercise or
any delay in exercising on the part of the Bank or the Receiver any of the rights shall not
operate as a waiver or varizhion of that or any other such nighi, any defective or partial
exercise of any such right shall not preciude any other o1 furthet exercise of that or any
other such right; and no act or course of conduct or negotiation on the part of either the
Bank or the Recewver or on its or their behalf shall in any way preclude either the Bank or
the Receiver trom exercising any such right or constitute a suspension or variation of any

such right.
THE BANK'’S COSTS AND EXPENSES

All recasonable costs charges and expenses incurred hereunder by the Bauk and all other
moneys paid by the Bank in perfecting this seeurity shall be paid m accordance with the
Facility Letter.

All costs, charges and expenses incurred by the Bank in relation fo any proceedings for
enforcement of the security hereby constituted or for obtaming 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 client} 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 Collateral and the security hereby conferred shall be 1
addition and without prejudice to any and every other remedy, lien or security which the
Bank may have or but for the said charge would have for the Secured Amounts or any
part thereof

MM18 — Bentley Productions Charge -12 -
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16.

17.

18.
18.1

182

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 contained in the said Act as to
giving notice o1 otherwise and the statutory power of sale shall as between the Bank and
8 purchaser or other peison dealing with the Bank or a Receiver arise on and be
exelctsable at any time after the execution of this Charge PROVIDED THAT the Bank
shall not exercise the sard power of sale until payment of the Secured Amounts has been
demanded or the Recever has been appointed but this proviso shell not affect such a
purchaser or other person or put him upen enquiry whether such demand or appointment
has been made

DISCHARGE AND RE-ASSIGNMENT

Upon repayment in full to the Bank of the Secured Amounts and provided that the Bank
has no further obligation to advance any sums pursuant to the terms of the Facility Letter
ar otherwise, at the Borrower’s request the Bank will (at the Borrower’s cost and
expense) dischaige this Charge and re-assign the Borrower’s rights in and to the assets
assigned pursuant to clavuse 2 hereof

NOTICES

Any demand, notice or other communication given or made under this Charge shall be (n
writing and may be delivered to the relevant party or sent by first class prepaid recorded
delivery letter or facsinnle transmission (to be confirmed by delivery of a%ard copy by
post by recorded delvery) to the address of that party specified in 4bis Charge or to that
party’s facsirmtle transmission number thereat or such other address or number as may be
notified hereunder by that party {from tume to time for this purpese and shall be effectual
notwithstanding any change of addiess not so notified

Unless the contiary shall be provided, each such demand, nobce or.commumeation shall
be deemed to have been given or made and delivered, tf by letter, 24 hours afler posting,
if by delivery, when left at the relevant address and, if by facsimile transmission, when
transmitted (provided that the seénder i3 in possession of an answer back or automatic
mmnt out confirmng successful transmission).

INVALIDITY OF ANY PROVISION '

If at any fume any one or more of the provisions of this Charge becomes invalid, llegal or
unenfoiceable in any respect under any law, the validity, legality and enforceability of the
remaining provisions shall not in any way be affected or irapaired theichy

MM18 — Bentley Productions Charge -13 -
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COUNTERPARTS

This Charge may be executed in counterparts (the signature page of which may be
tansmittef by fax ot by electronic transmisgion in either Tagged Image Format Files
(“TIFF”) or Partable Document Format (“PDF”) or the equwa%ent), and shall come into
force once each party has executed & counterpart signature page in smilar form. The
paihies agree that any counterpart transmitted by fax, TIFF, PDF or the equivalent shall be
treated for all purposes as an original, provided that an original shall be provided by the
Borrower and Bank as soon as possible following execution .

THIRD PARTY RIGHTS

A peison who 18 not a party has no right under the Contracts (Rights of Third Parties) Act
199% (UK) to enforee any term of thus Charge (but this does not affect any right or
remedy of a third party which exists or is available apart from that Act)  ~

NO PARTNERSHIP AND AGENCY

Nothing 1 this Charge shall (a) constitute ar be deemed to constitute a partnership or
Joint venture between any of the parties; or (b) create or be deemed to create a
telationship of piinecipal and agent between any of the parties

GOVERNING LAW

The validity, construction and performance of this Charge (and any claim, dispute or
matter ausing under or in connection with 1t or its enforceability) and any non-contractual
obligations ausing out of or in connection with it shall be govemed by and construed in
accordance with the laws of England and Wales,

The courts of England have exclusive junisdiction to settle any dispute in connection with
thus Charge (including any dispute as to its existence, validity or termination), and are the
most appropriate and convenient courts to settle any such disputs. The Borrower agtces
not to argue to the contrary, and warves objection to those courts on the grounds of
inconventent forum, or otherwise 1n relation to any proceedings in conncction with this
Charge
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SIGNATURE PAGE TO CHARGE
DULY EXECUTED and DELIVERED as a Deed on the day of the year written above

!ucc\or
BENTLEY FRODUCTIONS

LIMITED STeuen) fFoun)

acting by a director (print name)

1 the ircsence of a wilness

‘Wiiness

EXECUTED AND
UNCONDITIONALLY
DELIVERED as a Deed by

PLeLrora pron

(print name)

CHMARTEEED ECrETARM

Witness Occupation

Witness Address

MM18 — Bentley Productions Charge -15-
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SIGNATURE PAGE TO CHARGE

EXECUTED AND )

UNCONDITIONALLY )

DELIVERED as a deed by ) Director

THE ROYAL BANK OF )

SCOTLAND PLC y B, W Sfalecs/

acting by (print name)
Drrector/Secretary
(print name)

MM18 — Bentlay Produchons Charge - 16-
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SCHEDULE 1
Partl :
The Programme

A television piogramme (whether now existing or in the future created) commissioned by ITV
pursuant to the ITV Contract consisting of six {6) episodes and each having a commercial slot
length 1unning time of approximately one hundred and twenty minutes (1207) and provisionally
entitled “Midsomer Murders Series 18", together with all tangible property now in existence and
owned by the Borrower or hereafter creafed or acqured i 1espect of the Programme {(but
excluding always all previous seties of Midsomer Murders), nicluding, but not limited to.

1 All posifives, negatives, master tapes, audio-tape, computer film, computer disk and
preprmnt elements capable of producing prints o1 additional pre-prt elements mcluding
mastet negatives, duplicate negatives, colour reversal intermediates, colour separations,
matricies, mter-positives and mter-negatives and all copies of the Progtamme and any
other videotape and film together with all soundirack elements relating to the Programme,
mcluding master magnetic tracks, optical soundtrack recordings and music cue sheets and
all sound recordmgs made in the course of the production of the Programme or pursuant
to any right acquired in connection with the production of the Programine or arising
therefrom, whether now or hereafler in existence, subject only to the rights of ITV m
respect of the forepoing pursuant to the I'TV Contract and the rights of All3Media
respect of the foregoing pursuant io the All3Media Distribution Agteement

2. All of the Boriower’s interest in all materinl, whether in tangible ot mtangible form,
mecotpoiating or reproducing the Programme, any music, musical compositions andfor
sound recordings or other works produced m connection with the Programme, or any part
or element of any of them

3. All copies of the screenplay(s) or treatments of the Programme and musical scores
thereof and any sketches and designs thereof, mcluding copyright in the same.

4 The Bormrowe1’s mterest 1n all property of every kind (ancluding, without limitation,
physical properties) created or acquired or to be cieated or acquired for the production of
or in connection with the Programme including any musical work cieated or to be created
for the Programme, sets, costumes, new materials and cameras

5 All confracts, contract rights, agreements for personal services and other documents,
receipts, bocks, records and files relating to the Programme or the Source Mateual,

MM1B — Benlley Procuctions Charge . -17-
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SCHEDULE 1
Part2
The Rights

All proprietary, statutory, contractual and common law rights throughout the world. of the
Borrower whether as owner, maker, author or otherwise in and to the Progremme mcluding the
Somce Material whether now owned ot in the futyre auquied, and without prejudice to the
generality of the foregoing,.

1.

MM18 — Béntley Productions Charge - (8-

Subject to and with the benefit of the ITV Contract and the All3Media Dighabution
Apgreement, the sole world-wide exclusive and urevocable right to distribute, reproduce,
exhubit, lease, license, sell, broadcast and otherwise exploit and deal 1n and with the
Programme and any and all parts of the Programme by all methods and means in any and
all media systems and processes now known or m the foture devised throughout the

world

All rights of copynght and all other rights throughout the warld in the Programme, the
original screenplay or treatment of the Programme and in ali other literary, artistic,
dtzmatic and muswal works created or to be created for and whether or not used and/or
contained in the Programme or on which the Progrtamme is based (mcluding all Source

Matetial)

To the extent that the Borrower has acquired the same, the music, the musical
composttions and sound recordings of the Programme including the lyrics and the rights
to exploit the same and to produce, publish, reproduce and synchronise the same with and
incorporate the same m the Programme and to the extent that the Bormower has acquired
the same the right to exploit the music and the Somce Matelial independently of the
Programme (except for musical performing nipghts if the composer 18 4 member of 1he

Performing Raght Society)

All Diterary, property, ancillary, publishing, and merchandismg rights of every kind and
nature 1n or to the Progtamme and, to the extent that the Borrower has acquired the sdmne,
any material on which it is based or which aie incorporated info it, including but not
limuted to novelisation and publishing rights and comnmercial tie-ups and sponsorship, and
the proceeds, moneys and income dertving or arising out of any or all of the foregoing.

All nghts of the Borrower pursuant to any agreement, arrangement or contract made with
any person, firm or company mn connection with or relating to the production or
distributton of the Programme
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SCHEDULE 2
The Insnrance Policies

Errors and Omuissions mnsurance (no less than £1,000,000 per claim /£3,000,000 m
agpregate worldwide mcluding USA and Canada) for a munumnm period of no less than 3
years fiom the first day of principal photography, unless otherwise agieed by the Banl mn
writing),

cast insurance;

videotape 1nsurance;

faulty camera, stock and processing 1nsurance,
third patty property damage insurance,

exira expense inswiance;

employer’s hability insurance,

public Lability insurance;

any other msurance policies taken out by or on behalf of the Borrower in relation to the
Programme or the Rights or in respect of which the Borrower has any right, title or
iterest 1n and to or the benefit of
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