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~ Section 872(1 f th
ceoeiinee MG02 QDITrisS
Statement of satisfaction in full or in part of LASERFORM
mortgage or charge

<~ What this form 1s for X Whatthis formis NOT for [
You may use this form to register a You cannot use this form to reg i
statement of satisfaction in full or in a statement of satisfaction in ful 3
part of a morigage or charge. orin part of a fixed charge for a =

04/11/2010

compan red n |
ampany registe Scotland COMPANIES HOUSE

do this, please use form MG02s

I Company details T I—O— I*— [— For official use
Company number I——O— |_2_ IT F IT F IT |T => Filling in this form

Please complete in typescnpt or in
Company name i full |Wall to Wall Television Limited (the "Chargor") bold black capitals

| Ali fields are mandatory unless
specified or indicated by *

Creation of charge

Date charge created |62 49 l"‘l |m1 ly 2 ly c Iy 0 |" 7 @ Youshould give a description of

the instrument (if any) creating or

Description @ |Debenture made between the Chargor and Barclays Bank plc z\gd?fg;?ctﬂg rcg';ﬁrge,
|as security trustee for the Beneficiaries (the "Deed") © The date of regssiration may be
firmed #
Date of registration & F’O_ F W E— [? lF ’W ’F confimed ffom the certficate
Name and address of chargee(s), or trustee(s) for the
debenture holders
Please give the name and address of the chargee(s), or trustee(s) for the Continuation page
debenture holders Please use a continuation page if
you need to enter more details
Name IBarclays Bank plc {the "Security Trustee')
Address | 1 Churchill Place
London
Postcode [_]_ (o[ [sTule|
Name
Address I
Postcode (T rrrrr
Name ‘
Address |
Postoode T T T T T T
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MGO02

Statement of satisfaction n full or in part of mortgage or charge

o

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged Continuation page
Please use a continualion page if
you need to enter more detads
Short particulars Please see the attached continuation sheets
1 General
All Security created by the Chargor under clauses 3 2 to 3 5 inclusave
of the Deed (paragraphs 2 to 5 1nclusive belcw! is
{a}) a continuing security for the payment and discharge of the Secured
Qklagations,
{b) granted with full title guarantee,
{c) granted in respect of all the right, title and ainterest (if any),
present and future, of the Chargor in and to the relevant Secured
Asset, and
(d) granted in favour of the Security Trustee as security trustee for the
Beneficiaries
2 First legal mortgages
The Chargor charges by way of first legal mortgage
EE; zgi gizgir:;i:;cats and estates in freehold, leasehold or commonhold property,
and 1n each case, all Premises and Fxxtgf%s on such property for the time being
Continued
E Satisfaction of the debt
I confirm thal the debt for which the charge descnbed above was given has & Please ick one box anly
been paid or satisfied @
[V} Infull
7 Inpart
H Signature
l Please sign the form here -
Signature Sgnature

X

/

This form mustp(sngned ty{person with an interest in the registration of
the charge
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MG02

Statement of satisfaction in full or in part of mortgage or charge

B Presenter information

nlmportant information

You do not have to give any contact information, but if
you do + will help Companies House if there 1$ a query
on the form The contact information you give will be
visible to searchers of the public record

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

EWhere to send

|°°'mm Richard Hughes(9114/30911920)
|&wmwmn

|"""’Ess Exchange House

Herbert Smith LLP

|Pr1mrose Street

|London

[%mmn

iCountyfReqaon
=R

|m

Telephone ()20 7374 800C

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following:

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

You have completed the charge details in Section 2
You have completed the name and address of

the chargee, or trustee for the debenture holders
You have completed the short particulars of the
property mortgaged or charged

You have confirmed whether the charge 1s to be
satisfied in full or mn part

You have signed the form

O O O ad

You may retumn this form to any Companies House
address, however for expediency we advise you to
return it 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 Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 SFF
OX 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

ﬂFurther information

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

This form 1s available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

CHFPO25
05/10 Version 4 0
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In accordance with

semarnnmune MGO2 - continuation page
Companies Act 2006 Statement of satisfaction in full or in part of mortgage or charge

n Short particulars of all the property mortgaged or charged
Please give the short particulars of the property mortgaged or charged

Short particulars

3 Assignments
The Chargor charges by way of an assignment
(a) the Chargor's Intellectual Property,
(b) the Relevant Agreements to which the Chargor 1s a party, and
{c) the Relevant Peolicies to which the Charger 18 a party
4 First fixed charges
The Charger charges by way of first fixed charge
(a) all other 1nterests and estates in any freehold, leasehold or commonhold property,

(b} the proceeds of sale of the Chargor's Secured Property and all licences to enter on
or use any Secured Property,

{c) the benefit of all other agreements, instruments and rights relating tc the Chargor's
Secured Property,

{d) all plant, machinery, vehicles, computers, office and other equipment, all furniture,
furnishings, equipment and tools and any removala or replacement of them (together

Chattela) present and future and the benefir of all contracta, licences, warranties,
maintenance contracts relating to them and any renewals and replacements of them,

(e) the Subsidiary Shares together with all Related Rights,
(£) the Investments together with all Related Rights,

{g) all book and other debts due to the Chargor and their proceeds (both collected and
uncollected) (together Debts) and all rtights, guarantees, security or other
collateral i1n respect of the Debts {(or any of them) and the benefit of any judgment
or order to pay a sum of money and all rights to enforce the Debts (or any of them),

{h} all monies from time to time standing to the credit of each account held by the
Chargor with any bank, building society, financial institut:ion or other person {each
an Account},

(1) all cthe Chargor's Intellectual Property,

{1) all the Charger's goodwill and uncalled capital,
" L tion wath
of all Authorisations held or utilised by the Chargor 2an connec
o :22 ﬁizii:is or the use of any of 1ite agsets and the right to recover and receive
compensation payable an respect of any of them, and
(1} to the extent that any legal mortgage 1n clauge 3 2 of the Deed or any agsignment in

e¢lause 3 3 of the peed 18 1ineffective as & legal mortgage Or an assignment {(as
applicable), the assets referred to in that clause

.

5 Floating charge

The Chargexr charges by way of first floating charge all the Chargor's assets and
undertaking wherever located both present and future other than any assets
effectively charged by way of legal wortgage or fixed charge or assigned under
clauses 3 2, 3 3 or 3 4 of the Deed

& Qualifying floating charge

The Deed contains a qualifying floating charge and paragragh 14 of Schedule Bl to the
Insclvency Act 1986 applies to the floating charge creacted by or under the Deed
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In accordance with
Section 872(1)(a) of the
Companias Act 2006

MGO2 - continuation page

Statement of satisfaction in full or in part of mortgage o charge

< J

Short particulars of all the property mortgaged or charged

fPlease give the short particulars of the property mortgaged or charged

Short particulars

7 Hegative pladge
(a) ‘The Chargor may not create or permit to subsist any Security over any of 1ts assets

(b) The Chargor may not

the Group,

{21} sell, transfer or otherwise dispose of any of 1ts receivables on recoursge
termg,

{113) enter into any arrangement under which money or the banefit of a bank or other
account may be applied, sec-off or made subject to a combination of accounts,

or
{1v) enter 1into any other preferent:al arrangement having a similar effect,

1n circumstances where the arrangement or transaction 18 entered into praimarily ag a method
of raising Financial Indebtedness or of financing the acquisition of an asset

g Paragraphs 7 (a} and (b) above do not apply to any Security or arrangement which 1is
Permitted Smcurity
-] Automatic couversion of floating cherge te a fixed charge

If (unless permitred in wriring by the Sacurity Trustee or expreasly permitted ynder
the terms of any Securesd Document)

la} the Chargor creates or attempts to Create any Security over any of its Floating
Charge Asgets,

(b} any person levies or artempts to levy any distress, attachment, axecution or
other legal process against any Floating Charge Assetr, oy

(c} any corporate actaion, legal proceedings or other procedures or stepa are taken
for the winding up. disgolution, adminmistratlen or reorganisation of the
Chargor

the floating charge created by the Deed will automatically and immediately without
notice be converted into a fixed charge over the relevant assets or, in the

circumstances described in clause 3 8(c) of the Deed, over all of the Floating Charge
Assets

In this Form 395 the following terms have the following meanings

Accesaron Deed means a deed or agreement subatantially in the form set out in schedule 6
to the Facrlities Agrecment {Porm of Accession Deed)

Accounting Principles means generally accepted accounting principles in the United Kingdom

Acquisition means the acquisition by the Company of the Target Shares on the terms of
the Acquisition Documents

Acguisition Agreement means the agreement dated on or about the date of the Facilities

Agreement relating to the sale and purchase of the Target Shares and made between the
Company and the Vendors

Acquisition Documents means the ARcquisition Agresment together with all rransfers and
assignments made pursuant to that agreement, the Digclosure Letter and any other
document designated as an Acquisition Document by the Agent and the Company

Miditional Borrower Means a company which becomes a borrower 1n accordance with clause
18 2 of the Facilities Agreement

Additional Chargor means a company which creates Security over 1ts assets in favour of the
Security Trustee by executing a Security Deed of Acceszion

ts an terms whereby they
sell, transfer or otherwise dispose of any of 1ts asse
W a:e or may be leased to or re-acquired by the Chargor or any other member of

1 CHFPO25 Laserform Internatonal 5/10

622558



Srmomeanen we  MG02 - continuation page
Companes Act2006  Statement of satisfaction in full or in part of mortgage or charge

T Short particulars of alf the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

Addaitional Guarantor means a company which becemes a Guarantor in accordance with clause
27 4 of the Facilities Agreement

Affiliate means, in relation to any perscn,

a Subsidiary of that
Company of that person or any other Subsidia = person or a Holding

ry of that Holdang Company
Agent meana Barclays Bank PLC as agent of the other Finance Partieg
Arrangers means Barclays Capital (the investmaent bankang
The Governcr and Company of the Bank of Ireland

Authoripation means an auchorisation, consent, approval,
filing, notarigation or registration,

division of Barclays Bank PLC) and

resolution, licence, exemption,
or any other samilar permission

Beneficiaries me ;
pone Beneflcnryans the Pinance Parties and the Bilateral Lenders and each individual ghalji
Bilateral Documents means ea

¢h document relating t
Faciloty g to or evidencing the terms of a Balateral

Bilateral Pacility means a balateral facility made available to a member of the Group by a
Bilateral Lander in accordance with c¢laure 9 of the Facilities Agreement (Bilateral
Facilities) including, without lamitation, the guarantee facility made available by
Barclays Bank PLC to the Company on 18 September 2007 in respect of the Twenty Twenty Loan
Hotes

Bilateral Lender means esach of Barclays Bank PLC and The Governor and Company of the Bank
of Ireland

Borrower means an Original Borrower or an Additional Borrower unless 1t has ceased to be a
Borrower in accordance with clause 310 of the Pacilitiss Agreement

Cloaing Date means the date cn which Completion occure
Company means Shed Media PLC registered in England with numbar 3617464

Company Iatra-Group Loan Agreament means the loan agreement between the Company and
certain cother members of the Group pursuant to which those members of cthe Group have
or will make available a facilaty to the Company

CA 1985 means the Companies Act 1985

Completion means the completion of the Acquisition in accordance with clause 3 of the
Acquilsltion Agreement

Default means an Bvent of Default or any event or circumstance specified in clause 28 of
the Facilaties Agreement (Events of Defaulr) which would {(with the expiry of a grace
period, the giving of notice, the making of any determination under the Finance Documents
or any combanation of any of the foregoing)} be an Bvant of Event

Dieclosure Letter means the disclosure letter dated on or about the date of the
Facilities Agreement and i1ssued by the Vendors to the Company in respect of the
warranties contained in the Acquisition Agreement

Bvent of Dafault means any event or circumstance specified as such in clause 28 of the
Facilities Agreement (Events of Default}

Facailaty means Facilaity A or Facility B

Pacaility A means the term loan and gquarantee facility made available under the Facilities
Agreement as deacribed in clause 2 1{a} (1) of the Pacilities Agreement (The Facilities)

Pacility A Bxtension Option means the option of the Company to seek an extension of the
Termination Date applicable to Facility A pursuant to clause 10 4 of the Facilities
Agreement {Extensicn of Facility Al

Pacility B means the revolving ¢redat facility made available under the Facilities
Agreement as described in 2 i(a) (11} of the Facilities Agreement {(The Facillities}
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In rdan: th 1 H
semnsamone  MGO2 - continuation page
Companies Act 2006 Statement of satisfaction in full or in part of mortgage or charge

u Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

Facilaty B Extension Option means the optlon of the Company to seek an extension of the
Termination Date applicable to Pacility B pursuant to clause 10 5 of the Fac:rlities
Agreement (Extension of Facility B}

Facilitjes Agreement means the facilities agreement between the Company, the Company and
the subgidiaries of the Company listed in part 1 of achedule 1 thereto aes Oraginal
Borrowers, the Company and the subsidiaries of the Company listed in part 1 of schedule
1 thereto as Original Guarantors, Barclays Capital and The Governor and Company of the
Bank of Ireland as Arrangers, Barclays Bank PLC and The Governor and Company of the Bank
of Ireland as Original Lenders, Barclays Bank PLC as Issuing Bank, Barclays Bank PLC as
hgent and Security Trustee and dated 29 Hovember 2007

¥Feo Letier means

la) any letter or letters dated on or about the date of the Faciliries Agreement between

(2} the Arrangers and the Company,
{i1) the Agent and the Company, and
{111} the Security Trustee and the Company

setting out any of the fees referred to i1n clause 17 of the Facilities Agreement and

(b) any other agreement setting out fees referred to in c¢lause 17 5 of the Facilities
Agreement (Fees payable 1n respect of a Loan Note Guarantee)

Finance Document means any of the Facilities Agreement, any Accessjon Deed, any Pee Letter,
any Hedging Agreement, the Intercreditor Deed, any Selection Notice, any Resignation
Letcter, any Security Document, any Urilisation Regquest and any other document designated as
a Finance Document by the Agent and the Company

Finance Lease means any lease or hire purchase contract whach wouwld, an accordance with the
Accounting Principles, be treated as a finance or capatal lease

FPinance Party means any of the Agent, each Arrangers, the Security Trustee, each Lender,
the Issuing Bank and each Hedge Counterparty

Pinancial Indebtedness means any indebcedness for or in respect of
(a) monles borrowed and debit balances at banks or other financial institutions,

(b)  acceptance wunder any acceptance credit or bill 4
demateraalised equivalent}, iscounting facilaty (or

(c) any note purchage facality or the 1issue of bonds, notesa, debentures, loan stock oy
any similar inatrument,

(d} any Finance Leases,

{e) receivables sold or discounted {other tha
n any receivableg to the extent they a
sold on a non-recourse basis and meet any re ¥ the
1rement fo -
Accounting Principles), Y requ r de-retognition under the

(£} any Treasury Transaction {and, wh
' en  calculating the value of that ‘Treagur
Transaction, only the marked to market velue (or, af any actual amount 1is due as i

regult of the termination or close-out of tha Trea
t sury Transaction, that amount )

g) any counter-indemnity obl:
gation 10 respect of a guarantee, bond, etandb
documentary letter of credit or any other instrument 1ssued by a bank or f;nngc1gi
;n:ﬁltut;on in respect of (1) an underlying liability of an entity which 15 not a
t;xsegeiinitiogroup rhﬁch llafzﬁ;t{ would fail within one of the other paragraphs of
or 111} any liabilities of any mmeber
post-retirement benefit scheme, v °F the Group relating te m

(h) :Eyt:mountiralsed by the issue of redeemable shares which are redeemable {other than
a :hopt on of the 1ssuer) bafore the Termination Date applicable to Facility A or
re otherwise classified as borrowinga under che Accounting Principles,

(1) g:z :FOEQ: of any liability under an advance or deferred purchase agreement 1f (1)
one of pramary reasona behind entering into the agreement 15 Lo raise finance or
ance the acquisition or construction of the asset Or Gervice 1n guestionh or

{11} the agreement 18 in res
pect of the supply of assets
due more than 90 days after the dare of supﬁ?yr °F services and payment 1s
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In accordance with
Section 872(1)(a) of the
Companies Act 2006

MGO2 - continuation page

Statement of satisfaction n full or in part of mortgage or charge

Short particulars of all the property mortgaged or charged
[Please give the shorl partrculars of the property morigaged or charged

Short particulars

(33 any amount raised under any other transaction (ancluding any forward sale or purchage
sale and sale back or sale and leagseback agreement! having the primary commercral or
economic effect of a borrowing or otherwise classified as borrowings under the
Accounting Prainciples, and

(k} the amount of any liability 1in respsct of any quarantee for any of the items referred
Lo 1n paragraphs (a} to {j)} (but for the purpeses of ciause 26 of the Facilities
Agreement (Financial Covenants), without double counting)

Fixtures means 1n respect of any Secured Property, all fixtures and fittings (including
trade fixtures and fittings) and fixed plant and machinery at the date of the Deed or
thereafter on that Secured Property

Floating Charge Aasets means all the agsets and undertaking from time to time subject to
the floating charge created under clausge 3 5 of the Deed (Floating charge)

Group means the Company and each of its Subsidiaries for the time being

Guarantor means an Original Guarantor or an Additional Guarantor, unless it has ceased to
be a Guarantor in accordance with ¢lause 30 of the Facilitien Agreement

Hedge Counterparty meant a Lender or an Affiliate of a Lender which hag acceded to the
Intercreditor Deed as a Hedge Counterparty by delivery to the Agent of a duly completed

and executed accession deed in the form provided in the Intercreditor Deed

Hedging Agresment means any master agreement, confirmation, schedule or other agreement 1n
form and subgtance satisfactory to the Agent to be entered into by the Company and a Hedge
Counterparty for the purpose of heding interast rate liabilities 1n relation to the
Facilities in accordance with the Hedging Letter delivered to the Agent under clause 4 1
(Initial conditions precedent} of the Facilities Agreement

Hedging Letter has the meaning given to that term in part 1 {(Conditions precedent to
initial Utrlisaticn} of schedule 2 to the Facilities Agreement

Holding Company means, in relation to a company or corporation, any other company or
corporation in respect of which 1t 18 a Subsidiary

Ingurance Policies means. in respect of the Chargor, all policies of insurance present and
future itn which it hag an interest

Intellectual Property means

(a) any patents, trade marks, service marks, designas, busineas names, copyrights, design
rights, moral rights, inventions, confidential information, kaow-how and othery
intellectual property rights and interests, whether registered or unregistered and

(b) the benefit of all applications and rights to use such assets of each member of the
Group

Intercreditor Deed means the intercreditor desd dated 29 November 2007 and made between the
Company, the other Obligors, the Security Trustee, the Agent, the Arrangers, the Oraiginal
Lenders, the Isguing Bank, the Hedge Counterparty and the Bilateral Lenders

Investment® means any shares., stocks, dabentyre security, securaties, bonds and investments
of any type (other than tche Subsidiary Shares) whatever, including but not limited tao,
neqgotiable instruments, certificates of deposit, sligible debt mecurities, interests in
collective investment gchemes, or other investments referred to in section 22 of, and as
defined in Part II of Schedule 2 to, the Financial Servicea and Markets Act 2000 and Part
I1I of the Financial Services and Markets Act 2000 (Regulated Activities}) Order

2001, whether certificated or uncertificated, physical or dematerialised, tegiatered or
unregistered, held by the Chargor or by a trustee or clearance BYSLEm Or nominee

Ipsulng Bank means Barclays Bank PLC as loan note guarantee provider
Lander means
(a) any Original Lender and

(b) any bank, financial institution, trust, fund or other entity which has become a party
1n accordance with clause 29 of the Facilities Agreement

which 1n each case hae not ceased to be a parcy 1n accordance with the terms of the
Facilities Agreement
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In agcordance with
Section 872(1){a) of the
Companies Act 2006

MGO2 - continuation page

Statement of satisfaction in full or in part of mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property morigaged or charged

Short particulars

Loan Note Guarantes means a loan note guaranfee 1ssued or ro be i1gsued to holders of the
vendor Loan Notes and/or the 2008 Loan Notes {as the case may be) by the Issuing Bank in
the form approved by the Issuing Bank or in substantially the form of schedule 10 of the
Faciliries Agreement {Form of Loan Note Guarantee)

obhligor means a Borrower or a Guarantor

original Borrowar means the Company and the subsidiariea of che Company listed in part 1 of
schedule 1 to the Facilities Agreement

Original Guarantor means the Subsidiaries of the Company listed in Part 1 of Schedule 1 of
the Facilities Agreement as original guarantors together with the Company

Original Lenders means Barclays Bank PLC and The Governor and Company of the Bank of
Ireland

Parmitted Becurity means
ta} any Security arising under the Security Documents

(b) any lien ariaing by operation of law and in the ordinary course of trading and not as
a result of any defaulc or omission by any membher of the Group

{c) any netting or set-off arrangement entered inte by any member of the Group an the
ordinary course of Lts banking arrangements for the purpose of netting debat and
credit balances of members of the Group (including a Bilateral Facility which 1g an
overdraft c¢omprising more than one account) but only so long as {1} such arrangement
does not permit credit halances of Obligore to be netted or set off against debit
balances of members of the Group which are not Obligors and (11) such arrangsment
does not gave rige to other Security over the assets of Obligors in support of
liabilities of members of the Group which are not Obligors

(d) any Security arising from an Obligor providing cash cover under the terms of any
Finance Document

(e} any Security ariping under any retent:ion of title, hire purchase or conditicnal sale
arrangement or arrangements having similar effect in respect of gpods supplied to a
member of the Group in the ordinary course of trading and on the pupplier's standard

or usual terms and not arising as a result of any default or omisgion by any member
of the Group

(£} any Securlty or (Quasi-Sacurity (existing as at the date of the Facilities Agreement)
over assets of any member of the Target Group sc long as the Security or Quas:i-
Security 16 irrevocably removed or dascharged by no later than the Closing Date

{g} any Securaity or Quasi-Security arising as a consequence of any finance or capatal
lease permitted pursuant to the Facilities Agreement

{h} contractwal payment setv-off rights arasing in the ordinary course of trading

{1} any Security in respect of TV Production Fundang

(k) any Security granted or to be granted by Wall to wWall (Mew Tricks) Lamited to
Barclays Bank PLC in respect of the faclility, descraibed 1in schedule 15 to the
Facilities Agreement or

(1) any Security permitted by the Agent in writing

Premises means any building on a Secured Property

Properties means the properties listed in schedule 1 to the Deed (of which there are none)

Quapi-Sacurity has the meaning given to that term in ¢lause 27 12 of the Facilities
Agreement (Negative Pledge}

Real Proparty means
{a) any freehold, leasehold, commonheld or immovable property and

{b} any buildings, fixtures, fattings, fixed plant or machinery from time to time

situated on or forming part of that freehold, leasehold, commonhold or immovable
property
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In accordance with

Section 872(1)(a) of the
Companies Act 2006

MGOZ - continuation page

Statement of satisfaction i full or in part of mortgage or charge

4 B

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

Related Raghte means, 1n respect of any Investment or Subs:diary Share

{a) all monies paid or paysble in respect of that Investment or Subsidiary Share {whether

as income, capital or otherwise)

{b} all shares, investments or other assete derived from that Investment or Subsidiary

Share and
{¢) all rights derived from that Investment or Subsidiary Share
Ralevant Agreement means
{a} the Acquisition Agreement

{b) each Hedging Agreement and

(e} each other agreement degignated as a Relevant Agreement by the Security Trustee and

the Company 1n writing

Relevant Folicias means all Insurance Policies (other than pelicies in respect of thard
party liability) together with all monies payable in respect of those policies

Resignation Letter means a letter substantially in the form set cut in schedule 7 to the
Facilities Agreement

Secured Assets meang all of the assets of the Obligors which from Cime to time are, or are
expressed to be, the subject of the Transaction Securlity

Secured Documents means the Finance Documents and the Bilateral Documents

gecured Property means at any time the Properties and all freehold, leasshold or commenhold

property which 18 sub)ect to any Security created by, under or supplemental to the
Deed

Security means a mortgage, charge, pledge, lien, security assignmant or other security
1ncerest SecCuUring any obligation of any person or any other agreement or arrangement
having a similar effect

Security Documents means

(a} the Deed, and

(b) any other document entered 1nto by any Oblager creating or expreassed to create any
Becurity over all or any part of its aesets in respect of the obligations cof any of
the Oblaigors under any of the Finance Documents

Security Paeriod means the period beginning on the date of the Debenture and ending on the
date on whach the Secured Obligations have been 1rrevocably and unconditionally satiefied
1in full and all facilities made available by the Finance Parties {(or any of them) under
the Finance Documents {or any of them) have been cancelled

Subsadiary means a subsidiary undertaking within the meaning of asection 258 of the CAl1985
Subsidiary Shares means, 1n respect of the Chargor, all shares present and future held by
it 1n 1ts Subsidiaries (including those listed in schedule 2 to the Deed and reproduced as
aschedule 1 to this Form 395)

Belectlon Notice means a notice pubstantially in the form eet out in part 2 of schedule 3
te the Fac:latles Agreement (Selection Notice)

Target means Wall to Wall {Holdinge) Limited registersad in England with number 2580387
Target Group means the Target and its Subsidiaries

Targaet Shares means all of the shares of the Target and all warrants and cptions in respect
of the share capital cf the Target
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In accordance with
Section 872(1)(a) of the
Companies Act 2006

MGO2 - continuation page

Statement of satisfaction in full or in part of mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

Terminat:an Date means

(a) in relation to Facility A, the third anniversary of the date of the Facilities
Agreement or any later date agreed between the Company and the Lendere in accordance
with the Facilaty A Extension Option and

(b) in relation to Facility B, the date falling 364 days after the date of the Facilities
Agreement or any later date agreed between the Company and the Lenders in accordance
with the Pacility B Extension Option

Transaction Becurity means the Security created or expressed to be creaced in favour of the
Security Trustee pursuant to the Security Documents

Treasury Transaction means any derivatlve transactlion entered 1nto 1n connection with
protecticn against or benefit from fluctuation in any rate or price

TV Production Contract means a contract entered into between a member of the Group and a
television broadcaster pursuant to which such televigsion broadcaster commissions and the
reievant member of the Group agreed to preoduce TV Programmes

TV Production Punding means the funding te a member of che Group te cover all or a part of
all costs of production associated with commlesicning TV programmes secured only on the
relevant TV Programmes and the proceeds generated by such TV Programmes

TV Programme means a television programme commissacned by a television broadcaster with a
member of the Group pursuant to the terms of a TV Production Contracet

Twenty Twenty Loan Notes means the £1,889,489 guaranteed unsecured loan notes due 2012 of
the Company

Utilisation Requeat means a notice substantially in the relevant form set out in part 1 of
schedule 3 to the Facilities Agreement

Vendors means Alex Graham, Jonathan Hewes, Leanne klein, Claire Hungate, Stuart Mullin,
Helena Ely and Gavin Rota

Vendor Loan Notes means the £2,120,900 gusranteed unsecured loan notes due 2008 of the

Company
Schedule 1 to Farm 395
Subsidiary Shares
Chargor Name and registered Number and class of shares
number of Subsidiary
Shed Media PLC Shed Produchons Limited 1 Qrdinary share of £1 each
(6348876}
Shed Media PLC Shed Produchons (Bad Girds) 1 Ordmnary share of £1 each
Limited (4B67355)
Shed Media PLC Shed Productions (DH) 100 Ordinary shares of £1
Luruted (4142209) each
Shed Media PLC Shed Productions (Exira 300 Ordmary shares of £1
Time) Limited (3805312) each
Shed Media PLC Shed Productons (FW) 100 Ordinary shares of £1
Limned (4142186) each
Shed Media PLC Shed Productions (FW4) 1 Ordinary share of £1 each
Limited (5153208)
Shed Media PLC Shed Productions (FW2) 1 Ordinary share of £1 each
Limited (4353312}
Shed Media FLC Shed Productions {Jalbirds) 300 Ordinary shares of £1
Limited (3613050) each
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Shed Media PLC
Shed Media PLC
Shed Media PLC

Shed Media PLC

Shed Media PLC

Shed Media PLC

Shed Media PLC

Ricochet Limited

Shed Productons (Fugibves)
Limited {5215428)
Ricochet Limited (4053062)

Qutright Distnbutton Limited
(4840749)

Shed Produchions
Lirmited (4034991}

(WR)

Twenty Twenty Productions
Limited (3231683)

Wall to Wall
Limited {2580387)

(Holdings)

Al Banged Up Limited
(4819831)
Ricochet Produchons Limited
{5203561)

4 Ordinary share of £1 each

200 Ordinary shares of £1
each
300,000 Ordnary shares of £1
each
100 Ordinary shares of £1
each

12,760 Ordinary shares of
£0 01 each

10,000 Ordinary shares of
£0 10 each

1 Ordinary share of £1 each

1 Qrdinary share of E£1 each

Ricochet Limited Off The Gnd Lmmted 1 Ordinary share of £1 each
(5706420)
Ricochet Limited Ricochet  South Lmmited 2 Ordinary shares of £1 each
{5163120)
Ricochet Limited Ricochet Fims bLimited 2 Ordinary shares of £1 each
{2812730)
Ricochet Limited Ricochet Digtal ULmiled 100 Ordinary shares of £1
(4053065) each
Chargor Name and registered Number an_d class of shares
number of Subsidiary
Ricochet Produchons Luvuted  Supernanny USA Inc 100 common stock shares
Ricochet Productions Limited  Ricoche! Telewvision Inc 100 common stock shares
Ricochet Productions Limited  Alaska Experiment inc 100 commaon stock shares of
£0 01 each
Ricochet Produchions Limled  Mame inc 100 common stock shares of
800
Ricochet Productions Limited  TBTW Inc 100 commaon stock shares of
$0 01
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Please give the short particulars of the property mortgaged or charged

Short particulars

Ricochet Productions Lirmited

Twenty Twenty Productions
Limited

wall to Wall (Holdings)
Limited

Wall to Wall (Holdings)
Limited

Wall to Wall (Holdings)

Limrted

Wall to Wali Media Limited

Wall to Wall Media Limited
wall to  Wall Telewviston
Limited

Wall to  Wall Television
Limuted

Wall to Wall Television
Limited

Supemanny Web Limited
(6408084)

Twenty Twenty Bnghton
Limited (4686860)
wall to Wall
Limited (208767 1)

Television

wall to Wall Media Limited
(4207414)
Spring  Place  Services
Limited (2580785}

Wall to Wall (New Tricks)
Limited (4830154}

Wail 1o Wall inc

Wall to Wall (Egypt) Limited
(4207420)

Wall to Wall Drama Limited
(3133863)

Brand Events History Lirnited
(6201681)

1 Ordinary share of £1 each
80 Ordinary shares of £1 each

100 Ordinary shares of £1
each

2 Qrdinary shares of £1 each

100 Ordinary shares of £1
each

1000 Ordinary shares of £1
each

200 Ordinary shares of $0 04
2 Ordinary shares of £1 each

100 Qrdwary shares of £1
each
225 Ordnary shares of £1
each
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