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In accordance with
Section 860 of the
Companies Act 2006
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Particulars of a mortgage or charge

A fee 1s payable with this form,
We will not accept this form unless you send the correct fee
Please see 'How to pay' on the last page

< What this form is for X What this form 18 NO1
You may use this form to register You cannot use this for =
particulars of a mortgage or charge particulars of a charge i
in England and Wales or Northern company Todothis, p &
Ireland form MG0D1s g

Company number

Company details

o drfofifafrfsls

e
*LH4KEWKZ"
LD4 5

Company name in full |Ingenlous Treasury Services (Financing) Limited

l (the "Chargor")

10/08/2011
COMPANIES HOUSE

|—| [— |—— ’——— For officiai use

=>» Filling in this form
Please complete in typescnpt or in
bold black captals

All fields are mandatory unless
specified or indicated by *

Date of creation

Date of creation of charge

i il e

Description

Please give a description of the instrument {If any) creating or evidencing the
charge, e g 'Trust Deed', 'Debenture’, 'Morigage’, or ‘Legal charge'

Description

"Chargea")

Deed of Charge and Securaty Assignment dated 29 July 2011 (the "Deed")
between the Chargor and FTP Commissioning Distributor, LLC (the

Amount secured

Please give us details of the amount secured by the mortgage or charge

Amount secured

All present and future cobligations and liabilities
(whether actual or contingent and whether owed jointly
or severally or in any other capacity whatsoever) of the
Chargor to the Chargee under, pursuant to or otherwise
in connection with the Loan Agreement (including,
without limitation, the obligation of the Chargor to
repay the Debt)} and each cother Relevant Agreement to
which the Chargor 1s a party {(including, without
limitatien, any obligation to pay damages for breach of
contract, any obligation to make restitution, and all
lizbilities acquired by the Chargor from any third
party) and all other amounts payable under the Deed (the
"Secured Obligations"}

Capaitalised terms used in this form MGOl and the
attached continuation sheets shall have the meanings set
ocut 1n Schedule 2 of this form MGOl

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

Innovation & Skills

BIS

Department for Buslness

26213 1/5444212

L&l 229
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MGO1

Particulars of a mortgage or charge

Mortgagee(s) or person(s}) entitied to the charge (if any)

Please give the name and address of the mortgagee(s) or person(s) entitied to
the charge

Name ‘FTP Commissioning Distributor, LLC (the "Chargee")
Address EOO South Buena Vista Street
|Burbank, usa
(€A [T
Name |
Address r
[
Postoode T rrr

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

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 continuation page if
you need to enter more details

Short particuiars

Please see attached Schedule 1
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MGO1

Particulars of a mortgage or charge

Particulars as to commission, allowance or discount (if any)

Please insert the amount or rate percent of any commission, allpwance or
discount paid or made either directly or indirectly by the company to any person
on consideration of his

- subscribing or agreeing to subscribe, whether absolutely or
conditionally, or
procuring or agreeing to procure subscriptions, whether absolute
or conditional,

for any debentures included m this return The rate of interest payable under the
terms of the debentures should not be entered

Commission, allowance{ N11

or discount

Delivery of instrument

You must dehiver the oniginal instrument (if any) creating or evidencing the
charge and these prescribed particulars to the Registrar of Companies within

21 days after the date of creation of the charge (section 860) If the property Is
situated and the charge was created outside the United Kingdom (UK}, you must
deltver the iInformation to the Registrar within 21 days after the date on which
the mstrument could have been received in the UK in the normal course of post
and assuming you had posted it promptly (secticn 870)

We will accept a venfied copy of the instrument creating the charge where the
property charged 15 situaled and the charge was created outside the UK
{section 866) The company or the person who has delivered the copy to the
Regrstrar must venfy it to be a correct copy and sign it Where a body corporate
gives the venfication, an officer of thal body must sign t We will also accept a
verfied copy where section 867(2) apples (property situated in another part

of UK)

Signature

\ Piease sign the form here

Signature

Signature

xwuf X

This form must be signed by a person with an interest in the registration of
the charge
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MGO1

Particulars of a mortgage or charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do it will help Companies House if there I1s a query
on the form and wll establish where we return the
onginal documents The contact information you give
will be visible to searchers of the public record

|mm“““ Rebecca Griffiths

| Company name

-

1“““ 90 High Holborn

OLSWANG LLP

riondon

CountyRegion

[ e R

l Courry

Post town

ox 37972 Kingsway

Telephone 020 7067 3000

mertiflcate

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'

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

You have included the onginal deed with this form
You have entered the date the charge was created
You have supplied the descrnption of the instrument

You have given details of the amount secured by
the morigagee or chargee

You have given details of the mortgagee(s) or
person(s) entitled to the charge

You have entered the short particulars of all the
property mortgaged or charged

You have signed the form

You have enclosed the correct fee

EEEI(E

Bl B[]

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

mow to pay

A fee of £131s payable to Companies House in
respect of each mortgage or charge

Make cheques or postal orders payable to
'‘Companies Hause '

E Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropnate address below:

For companies registered in England and Wales.
The Regstrar 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 Fountainbnidge, Edinburgh, Scotland, EH3 8FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 NR Belfast 1

HFurther 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

CHFP025
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In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

0

Short particulars of all the property mortgaged or charged.

Please give the short particulars of the property mortgaged or charged

Short particulars

SCHEDULE 1
Security
1 Assignment and charge
11 By way of continuing security for the performance and discharge of the Secured

Obligations, and subject only to the proviso for re-assignment in Clause 15 of the
Deed, the Chargor has

{a) assigned absolutely to the Chargee with full title guarantee all of the Chargor's
nght, title and interest (both present and future, vested and contingent,
statutory and otherwise) in

)

(n)
{m)

(v)

(v)

the Collateral Agreements (including, without imitation, any and all
monies due, owing and/or payable to the Chargor thereunder),

the Receivables,

each Account (including all monies standing to the credit of each
Account, all interest accrued on each Account and all debts
represented by the foregoing from time to time},

all moneys from time to time standing to the credit of any account at
any bank or financial institution into which any Receivables are or will
be paid, including, without hmitation, each Account, and without
prejudice to the foregoing the Chargor agrees to hold all such
moneys on trust for the Chargee and consents to the Chargee giving
notice of the Chargee's interest in each such account to the bank or
other financial institution at which such account is or may be held,

all proceeds, preducts or other property derived from any and all of
the foregoing,

(b} with full title guarantee has charged In favour of the Chargee, by way of first
fixed charge, all of the Chargor's night, title and interest (both present and
future, vested and contingent, statutory and otherwise), In

)

the Collateral Agreements {including, without limitation, any and all

54442221




In accordance with
Section 860 of the

MGO1 - continuation page

Particulars of a mortgage or charge

Companies Act 2006
G Short particulars of all the property mortgaged or charged.
Please give the short particulars of the property mortgaged or charged
monies due, owing and/or payable to the Chargor thereunder),

(1) the Recelvables,

{in) each Account (including all monies standing to the credit of each
Account, all interest accrued on each Account and alt debts
represented by the foregoing from time to time,

(W) all moneys from time to time standing to the credit of any account at
any bank or financial institution into which any Receivables are or will
be pad, including, without hmitation, each Account, and without
prejudice to the foregoing the Chargor agrees to hold ali such
moneys on trust for the Chargee and consents to the Chargee giving
notice of the Chargee's interest in each such account to the bank or
other financial Institution at which such account 1s or may be held,
and

(V) insofar as not effectively assigned pursuant to Clause 3 1(a) of the
Deed (as set forth n paragraph 1 1(a) in this form MGO1) those
assets referred to in Clause 3 1(a) of the Deed (as set forth in
paragraph 1 1(a) in this form MG01), and

(v all proceeds, products or other property derived from any and ail of
the faregoing,

(c) with full ttle guarantee has charged in favour of the Chargee by way of first
floating charge all the undertaking, property and assets whatsoever belonging
now or at any time in the future to the Chargor in connection with the
Programme including, without mitation, any assets described in Clauses
3 1(a) and (b) of the Deed (as set forth in paragraphs (a) and (b) above) that
are not validly charged or assigned pursuant thereto

12 The Chargor has undertaken to hold on trust for the Chargee absolutely the entire
interest and benefit of the Chargor in and to any Security Assets or any part thereof
that cannot be charged or assigned by the Chargor together with, without mitation,
all proceeds, products and other property denved from, and any other nghts and
benefits to which the Chargor s beneficially entitled in respect of, such Secunty

Assets

5444222-1 2




In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

<

Short particulars of all the property mortgaged or charged.

Ptease give the short particulars of the property mortgaged or charged

2

21

22

23

31

Conversion of floating charge and automatic crystallisation

The Chargee may at any time, by notice in writing to the Chargor, convert the floating
charge created under the Deed into a fixed charge in relation to the assets specified
in such notice

Upon the occurrence of any Event of Default the floating charge created under the
Deed will {iIn addition to the circumstances in which the same will occur under the
general law) immediately and automatically, without any requirement for notice by the
Chargee, convert Into a fixed charge over all the assets of the Chargor that are the
subject of the fioating charge

The floating charge created under the Deed 1s a “qualfying floating charge” for the
purpose of paragraph 14 of Schedule B1 to the Insolvency Act 1986

Negative Pledge

The Chargor has undertaken with the Chargee that, until the expiry of the Security
Period, the Chargor will not without the prior written consent of the Chargee create or
permit to arise or subsist over all or any part of the Secunity Assets any Encumbrance
other than the Permitted Secunty

5444222-1




In accordance with
Section 860 of the
Companies Act 2006

MGO01 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged.

Please give the short particulars of the property mortgaged or charged

SCHEDULE 2
Defined Terms

"Account” means the ITSFL Funding Account, the ITSFL Receipts Account and each other
account with a bank or other financial institution established by the Chargor in connection with
the Programme other than a Secured Account,

nAdvance” means the advance in a principal amount equivalent to the CD Loan to be
advanced by the Chargee pursuant to and i accordance with the Loan Agreement,

»Affiliate” means In relation to any person, another person that directly or indirectly, through
one or more intermediaries, controls, 1s controlled by, or 1s under common control with such
first person (for which purpose, control means ownership of more than 50 per cent of the
voting shares, having the nght to appoint more than half the members of the board or
otherwise having the nght to direct the affairs of the controlied person),

"Borrower's Bank" means Barclays Bank PLC,

"Business” means the business of advancing loans to faciitate the funding of the production
costs of television programmes commissioned by the Lender and/or its Affihates,

"CD Loan" means a term loan facihity in the amount of £6,513,101,

"GCollateral Agreements” means the Second Co-Producer Loan Agreement, the
ITSFL/Second Co-Producer Charge, the Second Co-Producer Irrevocable Funding
Instructions and the Receipts Sweep Instructions (as the same may be valdly amended,
varied, novated or supptemented from time to time in accordance with therr terms and the
terms of the other Relevant Agreements) together with any other agreement which the
Chargee and the Chargor may agree in writing shall be included in this definition,

"Commissioning Agreement” means the commussioning and distnbution agreement
concluded on or about the date of the Loan Agreement between the Chargee and the Co-
Producers pursuant to which the Chargee commussions the Co-Producers to produce the
Programme,

"Co-Producers” means, collectively, the First Co-Producer and the Second Co-Producer,

"Debt” means an amount equal to the CD Loan and all other amounts due, owing, payable or

5444222-1




In accordance with
Section 860 of the
Compames Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged.

Please give the short particulars of the property mortgaged or charged

outstanding to the Lender pursuant to and in accordance with the Loan Agreement,

"Deed of Prionty” means the deed of priority to be concluded between the Chargee, the Co-
Producers and PSC,

Drawdown Notice means a completed drawdown notice 1n the form set out in Schedule 2 of
the Loan Agreement,

Encumbrance means any mortgage, charge, asstgnment by way of securnty, pledge,
hypothecation, hen, rnight of set-off, retention of ttle provision, trust or flawed asset
arrangement (for the purpose of, or which has the effect of, granting secunty) or any other
secunty interest of any kind whatsoever, or any agreement, whether conditional or otherwise,
to create any of the same, or any agreement to sell or otherwise dispose of any asset on
terms whereby such asset 1s or may be leased to or re-acquired or acquired by the Chargor,

"Event of Default” means an event or state of affars described as such in Clause 10 1 of
the Deed,

"First Co-Producer" means Scorchio Productions Limited,

"ITSFL Charge" means the deed of charge and security assignment concluded on or about
the date of the Loan Agreement by the Chargor in favour of the Chargee in connection with
the CD Loan,

"ITSFL Funding Account” will have the meaning ascribed to the term in the Second Co-
Producer Irrevocable Funding Instructions and into which the Advance will be paid pursuant
to and in accordance with the Drawdown Notice,

"ITSFL Receipts Account” will have the meaning ascribed to the term in the Recepts
Sweep Instruction and into which all Receivables are to be paid,

"ITSFL/Second Co-Producer Charge" means the charge and deed of assignment executed
on or about the date of the Loan Agreement by the Second Co-Producer in favour of the
Chargor,

"Loan Agreement” means a loan agreement dated on or about the date of the Deed under
which the Chargee has agreed to make available a loan facility to the Chargor to be utiised by
the Chargor in the course of the Business,

"Permitted Security” means the Security and any other secunity io which the Chargor 1s a

54442221




In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

o

Short particulars of all the property mortgaged or charged.

Please give the short particulars of the property mortgaged or charged

party to the extent previously approved by the Chargee or any Affiliate of the Chargee In
writing or to which the Chargee or any Affiliate of the Chargee 15 party,

"Programme" means the television seres provisionally entitled *Good Christian Belles”,

"PSC" means FTP Production Services, LLC,

"Receipts Sweep Instructions” means the irrevocable sweep instructions to be given, inter
alia, by the Chargor and the Second Co-Producer to the Borrower's Bank inter alia instructing
the Borrower's Bank to pay all sums recetved into the ITSFL Receipts Account to the Lender
in accordance with the terms thereof,

"Receivables™” means (1} any and all amounts due, owing, payable or outstanding to the
Chargor pursuant to and in accordance with, or In refation to, the Collateral Agreements, (i)
the benefit of all nghts and remedies relating to any of the items listed in {1) above including,
without imitation, clams for damages and other remedies for non payment of the same
{(including interest), and (1) all proceeds of any of the items hsted in (1} above or the remedies
in (n) above,

"Relevant Agreements™ means the Loan Agreement, the Security Agreements, the Deed of
Prionity, the ITSFL/Second Co-Producer Charge, the Second Co-Producer Loan Agreement,
the Second Co-Producer Irrevocable Funding Instructions, the Receipts Sweep Instructions
and the Waliver Letter,

"Second Co-Producer" means Nochs Productions Limited,

"Second Co-Producer Irrevocable Funding Instructions” means an wrevocable funding
nstruction to be concluded between the Chargee, the Chargor, the Second Co-Producer,
PSC and the Borrower's Bank,

"Second Co-Producer Loan Agreement" means the loan agreement between the Chargor
and the Second Co-Producer in relation to the Programme,

"Secured Account” means any account other than the ITSFL Funding Account and the
ITSFL Receipts Account which may hereafter be charged or otherwise secured pursuant to a
Permitted Security, in favour of the Lender and/or any Affihate of the Lender in connection
with the facilitating by the Chargor of the funding of the production and/or exploitation of the
Pregramme and/or the receipt of any and all revenues and/or other amounts derived or arising
therefrom or otherwise in connection therewith,

5444222-1




In accordance with
Section 860 of the
Compantes Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged.

Please give the short particulars of the property mortgaged or charged

"Secunty" means the Encumbrances consttuted or evidenced by the Deed,
"Security Agreements” means

(a) ITSFL Charge,

(b} the Third Party Secunty, and

(c) any other securnty and/or guarantees given on or after the date of the LLoan Agreement
as secunty for the obligations and/or habilites of the Chargor under the Loan
Agreement including, for the avoidance of doubt, any such security and/or guarantee
given under US law as well as under English law,

"Security Assets" means, at any time, all the assets and rights of the Chargor which are the
subject of (or expressed to be the subject of) the Security or at any time required to be made
the subject of the Security and, unless the context otherwise requires, a reference to a
Security Asset includes

{a) any part of that Secunty Asset,
{b) any proceeds of that Secunity Asset, and
{c) any present and future assets of that type, and

“Securnity Period" means the period beginning on the date of the Deed and ending on the
date on which the Chargee I1s satisfied that all of the Secured Obligattons have been
indefeasibly and irrevocably paid, performed and discharged in full and the Chargee has no
continuing obhgation in relation to the CD Loan

"Third Party Security” means (1) the English taw deed of charge and security assignment to
be granted by the Second Co-Producer in favour of the Chargee in connection with the CD
Loan, and (1) the US law security agreement to be granted by the Second Co-Producer in
favour of the Lender in connection with the Commussioning Agreement,

Waiver Letter means the waiver letter between inter aha the Co-Producers and the Chargor
in favour of the Chargee and certain of its Affilates dated on or about the date of the Loan
Agreement

54442221




CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 869(5) & (6) of the Companies Act 2006

COMPANY NO. 7014798
CHARGE NO. 1

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A DEED OF CHARGE AND SECURITY
ASSIGNMENT DATED 29 JULY 2011 AND CREATED BY
INGENIOUS TREASURY SERVICES (FINANCING) LIMITED FOR
SECURING ALL MONIES DUE OR TO BECOME DUE FROM THE
COMPANY TO FTP COMMISSIONING DISTRIBUTOR LLC ON
ANY ACCOUNT WHATSOEVER UNDER THE TERMS OF THE
AFOREMENTIONED INSTRUMENT CREATING OR EVIDENCING
THE CHARGE WAS REGISTERED PURSUANT TO CHAPTER 1
PART 25 OF THE COMPANIES ACT 2006 ON THE 10 AUGUST
2011

GIVEN AT COMPANIES HOUSE, CARDIFF THE 11 AUGUST 2011

THIS CERTIFICATE HAS BEEN

@Qﬂ/ AMENDED BY AN AMENDING

CERTIFICATE DATED
12 Auaust ot
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S
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES
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FILE COPY

CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 869(5) & (6) of the Companies Act 2006

COMPANY NO. 7014798
CHARGE NO. 1

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A DEED OF CHARGE AND SECURITY
ASSIGNMENT DATED 29 JULY 2011 AND CREATED BY
INGENIOUS TREASURY SERVICES (FINANCING) LIMITED FOR
SECURING ALL MONIES DUE OR TO BECOME DUE FROM THE
COMPANY TO FTP COMMISSIONING DISTRIBUTOR, LLC ON
ANY ACCOUNT WHATSOEVER UNDER THE TERMS OF THE
AFOREMENTIONED INSTRUMENT CREATING OR EVIDENCING
THE CHARGE WAS REGISTERED PURSUANT TO CHAPTER 1
PART 25 OF THE COMPANIES ACT 2006 ON THE 10 AUGUST
2011

GIVEN AT COMPANIES HOUSE, CARDIFF THE 19 AUGUST 2011
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