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In accordance with '
Sections B59A and M R O 1 4
8591 of the Companies :

Act 2006 ParticularS of a charge

Companies House

A fee 1s payable with this form You can use the WebFil
Please see ‘How to pay’ on the Please go to www compa
last page %
J What this form is for What this form 1s NOT {3
You may use this farm to register You may not use this formjiis
a charge created or evidenced by register a charge where thil "ASFTQDPS®
an instrument instrument Use form MR A18 06/09/2014 #252

COMPANIES HOUSE

This form must be delivered to the Regstrar for registration within

21 days beginning with the day after the date of creation of the charge [f
delivered outside of the 21 days 1t will be rejected unless it 1s accompanied by a
court order extending the time for delivery

D/(fou must enclose a certified copy of the instrument with this form This will be
scanned and placed on the public record

u Company details GTW—W
Company number ‘ 0 ’—T_‘TTS— |1_‘—4_I5_,6_ illmg in this form

Please complete in typescript or in

Company name in full | PLINIUS PRODUCTIONS LIMITED bold black caprtals
/I All fields are mandatory unless
specified or indicated by *

! Charge creation date
Charge creation datg/” ’?g_ I%_ W)_ ’ré_ ’?Po_ ["1_ |T4_
Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees

entitled to the charge
Name /1 Ingenious Media Finance Limited
Name
Name
Name

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

[} 1confirm that there are more than four persons, security agents or
trustees entitled to the charge

04/13 Version 10




MRO1

Particulars of a charge

Description

Please give a short description of any land {including buildings), ship, aircraft or
intellectual property registered {or required to be registered) in the UK which 15
subject to this fixed charge or fixed secunity

Description

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

Fixed charge or fixed secunty

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

Yes
[l No

Floating charge

Is the instrument expressed to contan a floating charge? Please tick the
appropniate box

Yes Continue
[(] No GotoSection?

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 ar restnct the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please
tick the appropniate box

Yes

[l No

04/13 Version 10
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Particulars of a charge

Trustee statement ®

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

g

@ This statement may be filed after
the registration of the charge {use
form MRO6)

Signature

Please sign the form here

Signature

Signature

P

=

x(r/('“ X

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

04/13 Version 10
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Particulars of a charge

B Presenter information

n Important information

We will send the certificate to the address entered
below All details given here will be available on the
public record You do not have to show any details
here but, if none are given, we will send the certificate
10 the company’s Reqgistered Office address

Contact name

Legal & Business Affairs

Company name
[ ingenous Media

Address

15 Golden Square

| Post town

London

County/Region

while[ [slvie]

Postoode

Country

u

inx

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

O The company name and number match the
infermatnon 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 appropriate boxes in Sections
3,5,6,7&8

You have given a description in Section 4, If
appropriate

You have signed the form

You have enclosed the correct fee

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

ooo o o o a a

Please note that afl 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
onh paper

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 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 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

n Further information

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

04113 Version 1 0




FILE COPY
CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number- 7451456
Charge code: 0745 1456 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 20th August 2014 and created by PLINIUS PRODUCTIONS

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 6th September 2014.

Given at Companies House, Cardiff on 10th September 2014
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Deed of Security Assignment and Charge
In respect of the Programme entitled “Rescuing Madison™

Dated () F]gus{: 2014

INGENIOUS MEDIA FINANCE LIMITED
PLINIUS PRODUCTIONS PLC

CERTIFIED TO BE A TRUE COPY OF THE
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INGENIOUS MEDIA INVESTMENTS LIMITED
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DATE: 20 f:}Uj v 2014
g
PARTIES:
1) Ingenious Media Finance Limited (1ncorporated under the laws of England and Wales, Company

@

(A)

(B)

11

12

Number 09063134) whose registered office 15 at 15 Golden Square, London W1IF 9JG (the
“Chargee” which expression shall be deemed to include its successors in title and permutted
assigns), and

Plinius Productions ple (incorporated under the laws of England and Wales, Company Number
07451456) whose registered office 15 at 15 Golden Square, London, W1F 9JG (the “Chargor”
which expresston shall be deemed to include its successors 1n title and permutted assigns).

RECITALS

Pursuant to the terms of the Loan Agreement, the Chargee has agreed to advance to the Chargor
the Facility (as defined in the Loan Agreement) and, in addition, such other amounts as may be
pavable under the terms of the Loan Agreement (such principal sum and any and all other
amounts paid by the Chargee to the Chargor under the Loan Agreement being referred to herein as
the "Loan"} for the Purpose on the terms and subject to the condittons of the Loan Agreement

The Chargor has agreed to execute this Deed 1n favour of the Chargee as secunty for repayment
by the Chargor of the Debt

THE PARTIES NOW AGREE as follows
Definitions and Interpretation

In this Deed (including the Recitals) the caprtalised words and expressions not otherwise defined
below shall have the meaning given to them wn the Loan Agreement.

The following words and expressions shall, unless the context otherwise requires, have the
following meamngs respectively.,

"Collateral” the property, assets and interests (whether present or
future) charged or assigned or each or any of them or part
thereof pursuant to the terms of this Deed in favour of the
Chargee and all other property and assets which at any
time are or are requured to be charged in favour of the

Chargee under this Deed,

"Deed” thus Deed of Sccurty Assignment and Charge,

"Loan Agreement” the loan agreement dated on or about the date hereof
between the Chargor and Chargee m respect of the
Programme

“Permitted Security” the Encumbrances created by this Deed and the

Encumbrances to which the Chargee has given its wntten
consent pursuant to the terms of any Relevant Agreement,
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14

1.5

31

32

41

"Receiver" any recetver or manager or administrative receiver; and

"Secured Obligations" the Chargor's obligations set out in Clause 2

Words denoting the smgular shall mclude the plural and vice versa, words denoting any gender
shall include every gender and words denoting persons shall include corporations and vice versa

Any reference mn this Deed to any statute, statutory provision, delegated legslation, code or
guideline shall be a reference thereto as the same may from tine to time be amended, modified,
extended, varied, superseded, replaced, substituted or consohdated.

Unless otherwise stated time shall be of the essence for the purpose of the performance of the
Chargor's obligations under this Deed

The Chargor’s Covenant

In consideration of the Chargee making or continuing to make available the Loan or any other
accommodation (whether financial or otherwise) to the Chargor under the Loan Agreement, the
Chargor hereby covenants to perform and discharge when due all 1ts obligations under the Loan
Agreement and hereunder and to repay the Debt when due to the Chargee n accordance with the
terms and provisions of the Loan Agreement and hereunder.

Security Assignment

The Chargor, by way of continuing secunty for the performance of the Secured Obhigations,
hereby assigns to the Chargee with full ntle guarantee subject to the proviso for re-assignment in
Clause 10 below, all of 1ts right, title and 1nterest (if any) both present and future, vested and
contingent, statutory and otherwise, 1 and to the following

all the Chargor’s rights, interests and benefits 1n and to the Relevant Agreements (to which the
Chargor 1s a party) and all other agreements entered mto or to be entered nto by the Chargor
relating to the Programme and the benefit of all income or moneys payable to the Chargor or to
which the Chargor 1s entitled m respect thereof (to the extent that the same represent Programme
Receipts), and

all income and proceeds derived from any and all of the foregoing
Charge

The Chargor, by way of continuing secunty for the performance of the Secured Obligations,
hereby charges with full title guarantee by way of first fixed charge in favour of the Chargee, the
Chargor’s night, title and interest (if any) both present and future, vested and contingent, statutory
and otherwise, 1n and to those items referred to m Clause 3 (insofar as such items are not
effectively assigned pursuant to Clause 3) and, to the extent the same relate to the Programme, any
and all of the following

(2) the freehold and leasehold property of the Chargor both present and future and all buldings
and fixtures (including tenant's and trade fixtures) from time to time on any such property and
all plant machinery vehicles computers and office and other equipment of the Chargor both
present and future (excluding stock m trade of the Chargor) (the "Properties");

(b) all stocks shares bonds and secunties of any kind whatsoever whether marketable or otherwise
and all other mterests including but not limated to loan capital of the Chargor both present and
future 1n any company firm consortium or entity wheresoever situate including all allotments




(c)

(D)

(e)

(H

accretions offers rights benefits and advantages whatsoever at any tume accruing offered or
ansing 1n respect of or incidental to the same and all stocks shares rights money or property
accruing thereto or offered at any time by way of conversion redemption bonus preference
option or otherwise in respect thereof (the "Securities™);

all book and other debts revenues and claims both present and future includmng things in
action which may give nise to a debt revenue or clam and mcluding without himitation bank
deposits and credit balances and the benefit of all nghts and claims of any nature whatsoever
against any lessees, licensees or other occupiers and against all guarantors and sureties for the
obligathons of such lessees or occupiers from time to time of the whole or any parts of any of
the Properties due or owing or which may become due or owing to or purchased or otherwise
acquured by the Chargor and the full benefit of all rnights and remedies relating thereto
including but not lmited to any negohiable or non-negotiable instruments guarantees
indemnities debentures legal and equitable charges and other secunty reservation of
propnietary nghis, nghts of tracing liens and all other nghts and remedies of whatsoever
nature n respect of the same (the "Debts"),

the uncalled capital goodwill and all patents patent applications trade marks and service marks
(whether registered or not) brand and trade names registered designs design rights and
copynghts computer programmes mventions confidential information know-how and all other
intellectual or mtangible property or nghts and all applications for the protection of any of the
foregoing in any part of the world and all hicences agreements and ancillary and connected
nghts and benefits relating to the intangible property both present and future of the Chargor
(the "Capital"),

all present and future contracts or policies of msurance and assurance {including life policies)
in which the Chargor now or hereafter has an interest and all moneys from time to time
payable thereunder including any refund of premium (the "Insurances™), and

(the "Programme Assets™) all of its right, title and mterest in and to the Programme and all
collateral, allied, ancillary, and subsidiary rights theremn, and all properties and things of value
pertaining thereto and all products and proceeds thereof whether now 1n existence or hereafier
made, acquired or produced throughout the world including (1) any and all documents,
receipts or books and records (including, without limitation, documents or recepts of any kind
or nature 15sued by any pledgeholder, warehouseman or bailee} with respect to the Programimne
and any element thereof, (i1) all machinery, electrical and electronic components, equipment,
fixtures, furniture, office machinery, vehicles, trarlers, implements and other tangible personal
property of every kind and descnption and all goods of hike or type now owned or hereafier
acquired by the Chargor in substitution or replacement thereof, and all additions and
accessions thereto and all rents, proceeds and products thereof including, without lunitation,
the rights to insurance covering such equipment; (1u) all present and future deposits and other
accounts of the Chargor mantamned with any bank or other financial institution in any
junisdiction and any extension or renewal of such accounts and all certificates and
instruments, 1f any, from tume to time representing or evidencing such accounts from time to
time opened by the Chargor and any and all monies (including interest) from time to time
standing to the credit of each of them, and (1v) all physical properties of every kind or nature
of or relating to the Programme and all versions thereof not otherwise included in this clause
including, without hmitation, all physical properties relating to the development, production,
completion, delivery, extubition, distnbution or other exploitation of the Programme, and all
verstons thereof or any part thereof 1n whatever state of completion, and all duplicates, drafts,
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43

44

4.5

46

47

48

versions, vanations and copies of each thereof and any and all documents, instruments, goods
and artwork which may anse m connection with the creation, production, completion,
delivery, financing, ownership, possession or explostation of the Programme, and (v} the
proceeds of any and/or all of the foregoing

The Chargor, by way of continuing security for the full and timely performance of the Secured
Obligations, hereby charges with full title guarantee in favour of the Chargee by way of floating
charge the undertaking and all those rights, properties and the assets compnsing the Collateral
whatsoever and wheresoever situated both present and future, to the extent not effectively
assigned pursuant to Clause 3 above or charged by way of fixed charge pursuant to Clause 4.1
above and the Chargor agrees not to part with, sell or dispose of the whole or part of said assets
(except by way of sale on an arms length basis n the ordinary course of 1ts business and for the
purposes of carrying on the same and without prejudice to the above-mentioned first fixed charge
and other than to the Chargee)

The Chargee shall be entitled by notice 1 wnting to the Chargor to convert the floating charge
referred to 1n Clause 4.2 into a specific charge as regards any assets specified in the notice, and in
any event the said floating charge shall automatically be converted into a fixed charge as regards
all the assets subject to the said floating charge without notice from the Chargee to the Chargor
upon the happemng of any Default Paragraph 14 of Schedule Bl to the Insolvency Act 1986
(incorporated by Schedule 16 to the Enterprise Act 2002) shall apply to any floating charge
created pursuant to thus Deed.

The Chargor undertakes to hold upon trust by way of secunity for the Chargee absolutely, the
entire interest and benefit of the Chargor (if any) 1n and to all that Collateral or any part thereof
which cannot be charged or assigned by the Chargor together with, without Limitation, all
proceeds, money and other nghts and benefits to which the Chargor 1s beneficially entitled 1n
respect of such Collateral

Clause 4.3 shall not apply by reason only of a moratorium being obtained or anything being done
with a view to a moratorium being obtained under Section 1A of the Insolvency Act 1986 (as
amended)

The Chargor shall not without the Chargee's prior written consent create or permit to anse or to

subsist any Encumbrance upon the whole or any part of the Collateral other than the Permtted
Secunty

The secunty nterests in favour of the Chargee created herein shall rank in prionty to any other
Encumbrances (whether they are fixed, floating or otherwise) created 1n respect of the Collateral

The Chargor shall when required by and at the expense of the Chargee (whether before or after
this Deed shall have become enforceable) execute and do all such mortgages, charges, transfers,
assighments, assurances, documents, acts and things m such form and otherwise as the Chargee
may reasonably require for perfecting the security intended to be hereby constituted, for further
charging the Collateral m order to secure further the Secured Obhgations, for converting any
floating charge formmg part of thus Deed mto a fixed charge, for protecting the Chargee's interest
in the Collateral or for effecting or facilitating the exercise by the Chargee of its powers,
authorities and discretions hereby or by statute conferred on them or any Receiver and shall from
time to time when so required by the Chargee produce to or deposit with the Chargee during the
contmnuance of this Deed all deeds and documents of title {to the extent that the Chargor 1s n
actual or constructive possession or control of the same) relating to the Collateral or any of them




4.9

52

62

In this Deed the covenants impled by Sections 2(1) and 3(1) of the Law of Property
{Mascellaneous Provisions) Act 1994 shall apply to the assignment hereby created

Enforcement

The secunty created by this Deed shall become enforceable upon or at any tume after (1) the
Chargor enforces 1ts security over any third party; and/or (11) the happemng of a Default without
notice to the Chargor and without hability for any loss (whether or not due to neghgence) or any
costs of any kind, and at such time the Chargee's obligations under the Loan Agreement shall
termunate (without prejudice to the Chargee's nghts thereunder) and the Debt shall be immediately
repayable

Notwithstanding anything to the contrary in this Deed or any Relevant Agreement, the Chargor's
obligations to the Chargee under this Deed and any other Relevant Agreement to which it 1s a
party are hmuted to payments out of Programme Receipts and the Collateral (but, 1n respect of
those assets referred to in sub-clauses (b), {c), (d) and (e} of Clause 4 1, solely to the extent they
refer to or relate to the Programme),

Exercise of Rights
The Chargee may at any time after the secunty hereby created shall have become enforceable:

6.11 1 relation to the Collateral exercise the power of sale conferred by Section 101 of the
Law of Property Act 1925 (“LPA™) as though thuis Deed were a mortgage made by
deed and/or sell, call 1n, collect, convert into money or otherwise deal with or dispose
of the Collateral or any part thereof on an instalment basis or otherwise and generally
m such manner and upon such terms whatever as the Chargee may think Fit,

6.1.2 exercise all of the powers set out in the LPA and in Schedule | to the Insolvency Act
1986 and any other powers the Chargee may have by law, and/or

6.13 n writing, appoint a Recerver over all or any part of the Collateral upon such terms as
the Chargec shall think fit and remove the Recetver and appoint another 1n his place
and exercise any or all of the powers which a Recerver could exercise.

If a Recerver 1s appointed he shall be the agent of the Chargor (which shall alone be personally
liable for the Receiver's acts, defaults and remuneration) and, without prejudice to any other
powers the Receiver may have by law (notwithstanding that he 15 or may not be an admimstrator
or an administrative recerver), he shall have all the powers set out 1n the LPA and in Schedule 1 to
the Insolvency Act 1986 and in addition shall have power

621 to enter upon any premuses necessary and to take possession of, collect, get in or
realise all and any part of the Collateral and to take, enforce, defend or abandon any
actions, suits and proceedings 1n the name of the Chargor or otherwise 1n relation to
the Collateral as he or the Chargee shal] think fit,

622 to settle, adjust, refer to arbitration, compromise and arrange any claims, accounts,
disputes, questions and demands with or by any person who is a creditor of the
Chargor 1n relation to the Collateral or any part thereof,

6.2.3 to assign, sell, lease, licence, grant options to sell, deal with or manage or concur 1n
assigning, selling, leasing, licensing, granting options to sell, dealing with or managing
of any Collateral and to vary, terminate or accept surrenders of leases or licences 1n
respect of any of the Collateral in such manner and generally on such terms and




6.3

64

65

66

conditions as he or the Chargee shall think fit and to carry any such transactions into
effect 1n the name of and on behalf of the Chargor or otherwise,

624 to take any steps that may be necessary or desirable to effect comphance with all or
any of the agreements hereby assigned,

625 to carry on, manage or concur in carrying on and managmng the business of the
Chargor solely in respect of the Programme or any part thereof including, without
limutation, to take over and complete the production of the Programme,

62.6 to raise or borrow any money that may be required upon the secunty of the whole or
any part of the Collateral or without such secunty upon such terms as the Chargee or
he shall think fit,

62.7 to give valid receipts for all momes and execute all assurances and things which may

be proper or desirable for the sole purpose of reahising the Collateral,

628 to make any arrangement or compromise, pay any compensation Or incur any
obligation and enter into any contracts which he or the Chargee shall think expedient
1n the interests of the Chargee 1n respect of the Collateral,

629 in respect of the Collateral 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 or
the Chargee lawfully may or can do, and

6210 to exercise all such other power and authonty m relation to all or any part of the
Collateral as he or the Chargee shall think fit to confer and so that he or the Chargee
may 1 relation to all or any part of the Collateral exercise and confer any powers and
authonties which 1t could exercise and confer 1f it had full title guarantee thereto

Provided always that nothing heremn contained shall make the Chargee hable to the Receiver 1n
respect of luis remuneration, costs, charges or expenses or otherwise for which together with the
Recerver's acts, contracts, defaults and omissions the Chargor alone shall be hable

The foregoing powers of sale and of appointing a Recerver shall be exercisable without any
restrictions (such as but not limited to those contamed 1n Sections 103 and 109 of the LPA) but
subject always to the provisions of the Enterpnse Act 2002 and the Insolvency Act 1986 (as
amended)

The power to appoint a Receiver hereinbefore conferred shall be in addition to all statutory and
other powers of the Chargee under the LPA to the extent the LPA may be relevant to the security
hereby created and the Receiver shall have and be entitled to exercise ail powers conferred under
the LPA 1n the same way as if he had been duly appointed thereunder Such power to appoint a
Receiver herein or by statute conferred shall be and remam exercisable by the Chargee
notwithstanding any prior appointment 1n respect of all or any part of the Collateral.

The Chargee or the Receiver may enforce the secunity created by this Deed 1 any order which the
Chargee or the Receiver 1n its absolute discretion thinks fit.

The Chargee may appomt more than one Receiver and 1n such event any reference i this Deed to
a Receiver shall apply to both or all of the Receivers so appownted and the appomntment of
Recervers so made shall be deemed to be a joint and several appointment and so that the nghts,
powers, duties and discretions vested in the Receivers so appointed may be exercised by them all
jointly or severally by each of them
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6.10

6.11

612

613

The Chargee shall not, nor shall the Recetver, by reason of the Chargee or the Receiver entering
mnto possession of the Collateral or any part thereof, be lable to account as mortgagee m
possession or for any default or omission of any nature whatsoever for which a mortgagee m
possession might be liable, or be hable for any loss or damage occasioned by or upon realisation
or diminution i value happening in or about the exercise of any power conferred hereby or by
statute and the Chargor shall have no nght of action or claim aganst the Chargee on the grounds
that a better price could or might have been obtained on any such realisation, sale or disposal The
Chargee and the Recerver shall be entitled to all the rights, powers, privileges and immumties
conferred by statute on mortgagees and Receivers.

As and when the secunty created hereunder becomes enforceable by the Chargee, the Chargor
declares that 1t will hold the Collateral (subject to the Chargor's nghts of redemption) upon trust to
convey, assign or otherwise deal with the same 1n such manner and to such person as the Chargee
shall durect and declare that 1t shall be lawful for the Chargee by an instrument under 1ts common
seal to appoint a new trustee or trustees of the Collateral and 1n particular, but without himitation,
at any time or times to appoint a new trustee or trustees thereof 1n place of the Chargor

The Chargee shall have the nght at its complete discretion to give time or indulgence to or
compound with and to make such other arrangement of whatsoever nature as 1t shall see fit with
the Chargor or any other person, firm, company or other organisation without prejudice to the
Chargor's liability hereunder or the Chargee's right and title to the Collateral and any monies
recerved by the Chargee from any other person, firm, company or other orgamsation may be
applied by the Chargee to any account or transaction of such persons or otherwise as the Chargee
shall see fit

At any time afier the secunty created hereunder becomes enforceable or after any powers
conferred by any Encumbrance having priority to the secunty shall have become exercisable, the
Chargee may redeem such or any other prnior encumbrance or procure the transfer thereof to 1iself
and may settle and pass the accounts of the encumbrancer and any account so settled and passed
shall be conclusive and binding on the Chargor and all momes patd by the Chargee to the
encumbrancer mn accordance with such accounts shall as from such payment be due from the
Chargor to the Chargee and shall bear interest, fees, costs and charges owing hereunder.

At any tume after the secunity created hereunder becomes enforceable the Chargee or a Recever
may {but shall not be obliged to) do all such things and incur all such expenditure as the Chargee
or such Receiver shall in their sole discretion consider necessary or desirable to remedy such
default or protect or realise the Collateral or its mnterests under this Deed and i particular (but
without lirmitation) may pay any montes which may be payable in respect of any of the Collateral
and any momes expended i so doing by the Chargee or Recewver shall be deemed an expense
propesly incurred and shall be recoverable from the Collateral

Any mones obtamned by the Chargee or by a Recewver appointed hereunder whether by sale of any
of the Collateral or otherwise shall be apphed

6.12.1 first, in payment of all costs and expenses incurred and incidental to the powers
conferred on the Chargee or the Recerver hereunder; and

6122 second, 1n or towards satisfaction of the Secured Obligations (1n accordance with the
terms of the Loan Agreement)

Following the occurrence of a Default, all momes received, recovered or realised by the Chargee
under this Deed may at the sole discretion of the Chargee be credited by the Chargee to any
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suspense or mmpersonal account pending the application from time to time of such monies and
accrued interest thereon m or towards the discharge of any of the Debt.

Protection of Third Parties

No purchaser, mortgagee or other thurd party dealing with the Chargee and/or Receiver or other
person dealing with the Chargee and/or Receiver shall be concerned to enquire whether any of the
powers which the Chargee or the Receiver has exercised or purported to exercise has ansen or
become exercisable or whether the security created hereunder has become enforceable, the
Secured Obligations have been performed or as to the propnety or validity of the exercise or
purported exercise of any such power or to see to the application of any money paid to the
Chargor or such Receiver or otherwise as to the proprety or regulanty or any other dealing by the
Chargee or the Receiver and 1n the absence of bad faith on the part of such third party, such
dealing shall be deemed to be within the powers conferred hereunder and to be valid and effectual
accordingly and the title of a purchaser and the position of such a person shall not be prejudiced
by reference to any of those matters

The receipt of the Chargee or the Receiver shall be an absolute and conclusive discharge to a
purchaser and shall reheve such person of any obligation to see to the application of any sums
paud to or by the direction of the Chargee or the Receiver

Warranties and Undertakings of the Chargor

The Chargor warrants, undertakes and agrees with the Chargee as follows -

B11 to the best of 1ts knowledge, all statements heremn whether as to matters of fact or law
are true,
812 it 1s a company duly incorporated and validly existing 1n good standing under and by

wvirtue of the laws of England and Wales,

813 1t 15 not deemed to be unable to pay its debts within the meaning of Section 123 of the
Insolvency Act 1986,

814 save for the Permutted Secunty the Collateral s and shall be free from all
Encumbrances,

81.5 the memorandum and articles of association of the Chargor include provisions which
give the Chargor all necessary corporate power and authority to own 1ts assets, to carry
on 1ts business as 1t 1s now bemg conducted and the Chargor 1s duly quahfied to do
business 1n all jurisdictions and to enter into and perform the Relevant Agreements to
which 1t 1s a party and 1t has the full capacity to enter into this Deed and all other
agreements and documents required hereunder and has the full capacity to charge and
assign to the Chargee the Collateral and 1t has taken all corporate or other action
necessary to authorise the execution, delivery and performance of the Relevant
Agreements to which 1t 15 a party,

816 to the best of its knowledge and belief there are no proceedings, claims or litigation
current, pending or threatened which shall adversely affect the distribution and
explottation of the Programme or the production completion and delivery of the
Programme or would adversely affect the ability of the Chargor to observe or perform
its obhgations under the Relevant Agreements to which 1t 1s a party;
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817

8110

this Deed constitutes (or will, when executed, constitute) the legal, valid and binding
obhgations of the Chargor enforceable 1n accordance wath its terms,

all consents, authonsations, approvals, licences, exemptions, filings, registrations,
notanisations and other requirements of governmental, judicial and public bodies and
authonties required or adwvisable i connection with the execution, delivery,
performance, vahdity, admissibtlity in evidence and enforceabihty of the Relevant
Agreements to which 1t 15 a party have been obtained or effected (or, m the case of
registrations, will be effected within any apphcable required period) and (1f obtained
or effected) are in full force and effect, there has been no default n the performance of
any of their terms or conditions,

the execution, delivery and performance of Relevant Agreements to which it 1s a party
does not and will not violate in any respect any provision of (1) any law judgment,
regulation, treaty, conventron, decree, order or consent to which the Chargor 1s subject
or by which the Chargor, the Collateral, or any matenal part of its assets or business 1s
bound or affected, or (1) the constitutional documents of the Chargor, or (1) any
charge, indenture, agreement or other mstrument to which the Chargor 1s a party or
which 1s binding on 1t or any of its assets, and do not and will not result i the creation
or imposition of any Encumbrance on its assets 1n accordance with any agreement or
instrument {(other than thus Deed); and

no event has occurred which constitutes a default under or in respect of any law, or of
any agreement or instrument to which the Chargor 1s a party or by which the Chargor
or 1ts assets may be bound (including, inter alia, the Relevant Agreements to which 1t
1s a party) and no event has occurred which, with the miving of notice, or the passing of
time or on any other condition being satisfied or determination being made would be
likely to constitute a default under or n respect of any law or agreement which 1s
hkely erher to have a matenal adverse effect on the assets, financial condition,
prospects or operations of the Chargor or matenally and adversely affect its ability to
observe or perform 1its obligations under this Deed

The Chargor hereby covenants and undertakes with the Chargee that 1t will -

821

322

823

824

825

826

at all times comply with the terms (express or mphied) of this Deed and the Relevant
Agreements to which 1t 1s a party,

remain hable under the contracts and agreements charged or assigned hereunder to
perform all the obligations assumed by 1t thereunder,

not requre the Chargee to enforce any term of any of the said contracts and
agreements agamnst any party (it being acknowledged that in no circumstances shall the
Chargee have any obligation so to enforce);

notify the Chargee of any default under the said agreements to which 1t 1s a party and
of which 1t becomes aware,

upon the request of the Chargee give written notice (in such form and to such persons
as the Chargee may require) of the security hereby created,

from time to time promptly when required produce to the Chargee evidence sufficient
to satisfy the Chargee that the Chargor has at all relevant times complied with the
provisions of thus Deed and the Relevant Agreements to which it 15 a party and such

10
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information concerming the business and affawrs of the Chargor relating to the
Programme, its property, assets and habibties relating to the Programme as the
Chargee may reasonably require,

827 at the Chargee's expense, execute financing statements under Uniform Commercial
Codes of such states or counties in the United States of Amenca as the Chargee may
consider appropnate to perfect or protect the Chargee's secunity hereunder promptly
following request by the Chargee;

828 not without the prior wntten consent of the Chargee to sell, transfer, dispose of or part
with possession or control of or attempt to sell, transfer or dispose of the Collateral or
any part of 1t or any interest in 1t,

829 immediately upon becoming aware of the same notify the Chargee of any matenal
loss, theft, damage or destruction of the Collateral or any part of 1t;

8210 not to allow any counterclaim or set-off or other equity 1n respect of any sum payable
mn relation to the Relevant Agreements, the Programme and/or nights in the
Programme,

8.211 will ensure that at all times its liabilities under the Relevant Agreements to which it 1s

a party will be and remain the direct, general and unconditional liabiliies of the
Chargor, and will rank at least part passu with all its other present and future
unsecured and unsubordinated hiabilities, with the exception of any habilites which
are mandatonly preferred by law and not by any charge,

8212 immediately on becoming aware of the same, shall notify the Chargee 1n wniting of the
occurrence of any Default and at the same time inform the Chargee of any action taken
or proposed to be taken 1n connection with 1t,

8213 immediately upon becoming aware of the same, the Chargor shall promptly give
notice m writing to the Chargee of any litigation, arbitration or administrative or other
proceeding before or of any judicial, administrative, governmental or other authority
or arbitrator, of any dispute with any governmental regulatory body or law
enforcement authonty, of any labour dispute or of any other event which has or may
have a matenal adverse effect on 1its assets or prospects;

8214 not, without the prior written consent of the Chargee, change the nature of its business,

The Chargor hereby repeats 1n favour of the Chargee the warranties, representations, undertakings
and covenants set out in the Loan Agreement as 1f the same were set forth and incorporated heremn
as part of these presents

The representations and warranties 1n this Clause 8 will be deemed to be repeated with reference
to the facts and circumstances then subsisting as of each day on which any obligations are owing
by the Chargor to the Chargee under the Loan Agreement.

Indemnity

The Chargor hereby agrees to imdemmfy and hold harmless the Chargee and any Receiver from
and against all actions, claims, proceedings, expenses, demands and habilities now or hereafter
brought against or incurred by either or both of them, or against or by any person for whose act or
omission either or both of them may be hable, resulting from any breach or non-observance by the
Chargor of any of the provisions of this Deed or any failure to perform the Secured Obligations or

11




10

11
I1.1

112

113

11.4

12

any payment 1n respect of the provisions of thus Deed or in respect of the Secured Obhgations
being set aside or declared void for any reason The Chargee shall be entitled so to indemmify and
hold harmiess the Receiver on behalf of the Chargor which shall reimburse the Chargee
accordmgly The Chargor's hability to the Chargee under the first or second sentences hereof
shall form part of the Secured Obligations

Undertaking for Reassignment

Upon fulfilment of the Secured Obligations pursuant to the Loan Agreement and/or this Deed the
Chargee will at the Chargor's request and expense.-

(a) reassign to the Chargor, or as 1t may direct, the nights and benefits that the Chargor has
assigned to the Chargee as security,

(b) release the Collateral charged pursuant to Clause 4, and

(c) upon written request and at the Chargor's expense execute and deliver to the Chargor all
documents and instruments reasonably requured or desirable to effect the said
reassignment and release

Nature of the Security

Ths Deed is a conimung security and shall remain in force notwithstanding any ntermediate
payment or settlement of account or other act, ormission or matter whatsoever which but for this
provision might operate to release or otherwise exonerate the Chargor from is obligations
hereunder or affect such obligations or release or diminish the securnity conferred hereunder and
15 1n addition to and shall not merge into or otherwise prejudice or affect any guarantee,
Encumbrance or other nght or remedy now or hereafter held by or available to the Chargee and
shall not be 1n any way prejudiced or affected thereby or by the mvahdity thereof or by the
Chargee now or hereafter deahng with, exchanging, releasing, modifying or abstaming from
perfecting or enforcing any of the same or any nght which the Chargee may now or hereafier
have or giving tume for payment or indulgence or compounding wrth any other person.

The secunty created by this Deed 1s n addition to, and shall not be merged nto, or in any way
prejudice any other secunty interest, charge, document or right which the Chargee may now or
at any time hereafier hold or have as regards the Chargor or any other person, firm or
corporation 1 respect of the Collateral and shall not in any way be prejudiced or affected
thereby or by the invahdity thereof or by the Chargee now or hereafler dealing with, exchanging,
releasing, modifying or abstaining from perfecting or enforcing any of the same or any nghts
which 1t now or hereafter has and this secunty shall remam in full force and effect as a
contintung secunty unless and until the Chargee shall release and discharge this Deed m
accordance with Clause 10

The nghts granted to the Chargee hereunder are in addition to, and in no way limat or restrict,
the rights granted to Chargee 1n the Loan Agreement

The exercise by the Charpee of its nghts under this Deed shall in no way affect or be 1n
substitution for such other legal or equitable nghts and remedies as the Chargee may have
against the Chargor or any thard party

Grant of Time or Indulgence

The security created by this Deed shall not be affected or prejudiced 1n any way by the Chargee
giving time or granting any indulgence or acceptmg any compromse from or compounding with

12
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or making any other arrangement with the Chargor or any other person, firm or company 1n
respect of the Secured Obligations

Further Assurance

The Chargor hereby undertakes and covenants to the Chargee at the Chargee's request and
expense to do all such further acts and execute all such further documents and mstruments as the
Chargee may from time to tume requre to vest n or further assure to the Chargee the nghts
expressed to be assigned and granted to the Chargee under this Deed and for the protection and
enforcement of the security hereby created

Subject to the occurrence of a Default, the Chargor hereby irrevocably and by way of secunty
appomts the Chargee and, if any Receiver shall be appointed, the Chargee and the Receiver
jontly and severally, the attorney or attorneys of the Chargor and 1n 1ts name and on 1ts behalf to
sign, execute and deliver all deeds and documents and to do all acts and things which the
Chargee may require or deem appropnate for the purpose of realising this secunty. The Chargor
hereby acknowledges that such appointment shall be coupled with an interest and shall be
urevocable The Chargee shall promptly deliver to the Chargor a copy of each deed or
document signed or executed under this power of attorney

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 termunate wath out further notice on
the release and discharge of this Deed pursuant to Clause 10 hereof.

Notice of Default

The Chargor shall give wnitten notice to the Chargee of the occurrence of any Default as soon as
such occurrence becomes known to the Chargor

General

Any re-assignment, release, settlement or discharge between the Chargor and the Chargee shall
be conditional upon no secunty or payment made or given to the Charges bemg avoided,
reduced, set aside or rendered unenforceable by virtue of any provision or enactment now or
hereafter 1n force relating to bankruptey, insolvency or liquidation and 1f any such secunty or
payment shall be avoided, reduced, set aside or rendered unenforceable the Chargee shall be
entitled to recover the full amount or value of any such security or payment from the Chargor
and otherwise to enforce this Deed as 1f such re-assignment, release, settlement or discharge had
not taken place

This Deed shall rema:n the property of the Chargee notwithstanding any release or discharge or
purported release or discharge hereof.

No fatlure or delay by the Chargee 1n exercising any nght, power or privilege under this Deed
shall operate as a waiver thereof, nor shall any single or partial exercise by the Chargee of any
night, power or privilege preclude any further exercise thereof or the exercise of any other nght,
power or pnivilege The nghts and remedies herein provided are cumulative and not exclusive
of any nghts or remedies provided by law

Any release, settlement or discharge between the Chargor and the Chargee shall be conditional
upon no secunty or payment made or given to the Chargee bemng avoided, reduced, set aside or
rendered unenforceable by wirtue of any provision or enactment now or hereafter in force
relating to bankruptcy, 1nsolvency or hiquidation and 1f any such secunty or payment shall be
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avorded, reduced, set aside or rendered unenforceable the Chargee shall be entitled to recover
the full amount or value of any such secunty or payment from the Chargor and otherwise to
enforce this Deed as 1f such release, settlement or discharge had not taken place

Assignment

The Chargee shall not be entitled to charge, sub-charge, license, transfer, assign or otherwise
grant secunty over or deal with all or any of the nights assigned and granted to it hereunder
(including the benefit of any warranties, undertakings, representations and indemnities) to any
third party provided however that Chargee shall be entilled to assign the bepefit hereof to a
member of the Chargee’s group of undertakings The Chargor shall not assign any or all part of
its nghts and benefits hereunder to any third party without the prior wrntten consent of the
Chargee

Partial Unenforceability

If any clause or any part of this Deed or the apphcation thereof to erther party shall for any
reason be adjudged by any court or other legal authority of competent jurisdiction to be mvahd,
such judgment shall not affect the remainder of this Deed, which shall continue in full force and
effect.

Notices

Any notices required to be given under the provisions of this Deed shall be 1n wrniting and in
English and shall be deemed to have been duly served 1f hand delivered or sent by facsimle or
other print-out communication mechamsms or, within the United Kingdom, by prepaid special
or first-class post, or, outside the United Kingdom, by prepaid mternational courter, cormrectly
addressed to the relevant party's address as specified mn thus Deed or 10 such other address as
either party may hereafter designate from time to time 1n accordance with this clause together
with a copy in the case of the Chargor to 15 Golden Square, London W1F 9JG (Attention.
Darectors, fax +44 207 319 4001) and a copy 1n the case of the Chargee to 15 Golden Sguare,
London WI1F 9JG (Attention' Head of Legal and Business Affairs, fax.+44 207 319 4076), and
any notice so given shall be deemed to have been served (unless actually recerved at an earlier
time 1n which case the time of service shall be the time of such actual receipt)

If hand delivered, at the ime of delivery;

If sent by facsumile or other print-out commumication mechamsms, at completton of
transmission 1f dunng business hours at its destination, or at the operung of business on the next
business day 1f not during business hours (and for this purpose "business hours" means between
09.00 and 17 30 and "busimess day" means Monday to Friday, excluding bank or other public
holidays in the country of the addressee) but subject to proof by the sender that it holds an
answerback or automatic printout confirming successful transmission in readable form and n
the case of facsimile and other pnint-out communication mechanisms, to proof by the sender that
1t holds a transmission report indicating uninterrupted transmission to the addressee; and

If sent by prepaid post as aforesaid, forty-eight (48) hours after posting (exclusive of the hours
of Sunday), 1f posted to an address within the country of posting, and three (3) days afier posung
if posted to an address outside the country of posting
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No Walver

No failure or delay on the part of the Chargee or the Chargor in exercising any night, title, power
or remedy hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of
any other right, power or remedy hereunder The remedies herein provided are cumulative and
not exclusive of any remedies 1n law

Goverping Law

This Deed (including any non-coniractual matters ansing out of or in connection with 1t) shall be
construed and performed 1 all respects in accordance with, and shall be governed by, the laws
of England and the parties wrrevocably submut to the non-exclusive junsdiction of the Enghish
courts

Clause Headings

The clause headings 1n this Deed are for the converuence of the parties only and shall not limit,
govemn or otherwise affect its interpretation mm any way

Counterparts

This Deed may be executed 1n any number of counterparts and on separate counterparts, and
each counterpart shall when executed constitute an original of this Deed and together all such
counterparts shall constitute one and the same document. Executed copies of the signature
pages of this Deed sent by facsimile or transmitted electronically in either Tagged Image Format
Files (TIFF) or Portable Document Format (PDF) shall be treated as onginals, fully binding and
with full legal force and effect, and the parties waive any nghts they may have to object to such
treatment. The Chargor shall provide its onginal ik signatures to the Chargee as quickly as
practicable after execution of this Deed.
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EXECUTION PAGE OF DEED OF SECURITY ASSIGNMENT AND CHARGE IN
RESPECT OF “RESCUING MADISON”

IN WITNESS whereof the Chargor and the Chargee have executed this instrument as a Deed the day,
month and year first above written

Executed and delivered as a deed by )
Ingenious Media Finance Limited )
acting by its director or duly appomted Attorney )
In the presence of:

Witness signature: ......... 5 O"/

Witness Name ..... . Gean. . O Keere.
Witness Address: . ..[S .. Gallgn .%/M@
Aondlon. .. WiFg 456-... ...

Executed and delivered as a deed by )
Plinius Productions plc ) -
acting by 1ts director or duly appointed Attorney )

In the presence of

Witness signature: . .. C.‘).O(!/ A

Witness Name: . . . SEPLN O."‘KQQFF &
Witness Address.  ...| S, (ool &eﬂ..&‘,yafﬁ
....... Londen.. WAF. 93ls......

Witness Occupation. - P.C(.('.‘CL !f(?.ﬂ..l ver e
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