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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3336416

Charge code: 0333 6416 0016

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 1st March 2017 and created by LION TELEVISION LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 8th March 2017 .

Given at Companies House, Cardiff on 9th March 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE ROYAL BANK OF SCOTLAND PLC acting as agent for NATIONAL WESTMINSTER BANK PLC
{1}

- and -

LION TELEVISION LIMITED (2)

CHARGE
in respect of the television-series
provisisnally entitied
“Horrible Histories Beries 7"
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CHARGE

DEED OF CHARGE dated _If¥ Mlark. 2017

'PARTIES:

(1) THE 'ROYAL BANK OF SCOTLAND PLC {acting through its Portfolio Management team), 250.
.Bushopsgate London ECZM 4 ).(attentiort‘ Sardar Durrana Chnstcph‘er Biggs and Angeia
Myl - 8 and
acting. as agent for National Westminster Bank ple (cnmpany oM

00929027) {the "Ba '_; B

2} LION TELEVISION. LIMITED _{re'xstered RO 633364‘16 of 26° Paddenswick Road, London W6
QUBJ (Attentioh: Tessa James, I G Bl (the "Borrower”).

RECITALS:
(A)  The Borrower is procuring the production (through Lion Cubs) of the Programme.

{B) By a-facility lelter dated on or about the date-of this Charge, the Bank Hias agreed to-advance to.
the BnrmWEr certam sums farthia production and completion of the- Programime.

) The Berrower has agrasd to execute this Charge as security for repaymient of the-said sdvancs
together ‘with interest’ theretn and all 6ther sums from time to tinie owing to the Bank in
connection with the facility lefter.

OPERATIVE PROVISIONS:

1, INTERPRETATION

1.4 In this Charge, the following expressions shall have the following meanings:

“Administrator” means an Administrator appointed in accordance with Paragraph 14 of
Schedule B1 of thé Insolvency Act 1986 pursuant to this Charge which by virtus of that section is
a-gualifying floatmg charge,

“BBC” maans The British Broadoasting Corporation;

“BBC Agreement” means the Programmi Production Agreemént dated 7" Beptember 2018
belweern the Boriower and ihe BBC rélatirg to the Programme;

“HBCW” means BBC Worldwide Limited (Registéred No. 01420028),

“BBCW Agreement” means the Distribution Agreement dated 21 December between the
Borrower and BBCW relating to the Programme;

“Business Day” means any day that'is nota Saturcfay or Sunday of public hola&ay in England
‘and Wales: or ancther dsy on which the Barik is not operi for business generally in‘the United
Kingdem;
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“Charge” means this charge and any and all schedules, annexures and exhibits attached to it or
incorporated by reference as the same may be amended, modified, supplemenied or restated
from time fo time In accordance with the terms hereof,

“Collateral” means the Programme Collateral, the Rights and ali properly and assets assigned
or charged or to be assigned or chargsd under this Charge in favour of the Bank relating to the
Righls and the Programme and all other properly and assets which at any ime are or are
required to be charged in favour of the Bank under this Charge relating to the Rights and the
Programms;

“Event of Default” means any of those evenls specified at paragraph 14,1 of the Facility Letter;
“Facility Letter” means the facility lelter between the Bank and the Borrower referred to in
Recilal (A) above dated on or about the date of this Charge, as the same may be amendsd,
modified, supplemented or restated from time to time in accordance with the terms thersof;
“Facilities House Letter” means the faciiities house leiter(s) referrad (o in the Facility Lelter,
“Insurance Pollcles” means all policies of insurance In respect of the Frogramme or the Righis
now or hereafter entered inte by the Borrewer or Lion Cubs including those with the Bank and its
designees named, where appropriate, as additional assurediloss payes, short particulars of which
are contained in the Schedule of Insurancas annexed hereto as Schedule 2;

“interparty Agreement” means the nterparty agreement dated on or abouf the date hereof
between the Bank, the Borrower, the BBC and BBCW,

“Lion Cubs” means Lion Cubs Limited (registered no; 03827900);

“Production Account” means the current account in the name of the Borrower T

“Programme” means the islevision programme commissioned under the BBC Agreement and
entitled "Horrible Histories Series 7" consisting of 15 episcdes sach of which has a running time
of approximately 30 minutes;

“Programme Collateral” means the Programme, together with all tangible property now in
existence and owned by the Borrower or hereafter created or acquired in respsct of the
Programme {but excluding always all previous series of the Programme}, including, but not fimited
to:

1 all positives, negatives, master tapes, audio-tape, compuier film, computer disk and
preprint elements capable of producing prints or additional pre-print elsments including master
nagatives, duplicate negatives, colour reversal intermediates, colour separations, malricies, inter-
positives and inter-negatives and all copies of the Programme and any other videotape and film
together with all soundirack elements relating to the Programme, including rmaster magnetic
tracks, optical soundirack recordings and music cus shests and all sound recordings made in the
course of the production of the Programme or pursuant o any right acquired in connection with
the production of the Programme or arising therefrom, whether now or hereafier in existence,
subject only to the rights of the BBC and BBCW in respeact of the foregoing pursuant 1o the BBC
Agreement and the BBCW Agreement;

2, all of the Borrower's interest in all material, whether in tangible or intangible form,
incorporating or reproducing the Programme, any music, musical compositicns andfor sound
recardings or other works produced in connection with the Programme, or any part or element of
any of them;

Lion Television Limited Charge -2
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1.2

1.3

14

3. all copies of the screenplay(s) or treatments of the Procgramme and musical scores
thereof and any skeiches and designs thereof, including copyright in the same;

4 the Borrower's interast in ail property of every kind (including, withoul Hmitation, physical
praperties) created or acquired or 0 be created or acquired for the production of or in conneclion
with the Programme including any musicel work created or to be created for the Programme,
sets, costumes, new materials and cameras; and

5, all contracts, contract rights, agresments for personal services and other documenis,
receipts, books, records and files relgling 1o the Programme or any Source Material.

“Receiver” means any receiver, administrator or manager {whether appointed pursuant to the
Enterprise Act 2002 or otherwise) or adminisirative receiver appointed by the Bank either solely
or joinlly {and if more than one on the basis that they may act jointly and severally} under or by
virtue of this Charge or any other securily interest of the Bank or the Bank’s statutory powers;

“Relevant Agresments” means the Facility Lelter, this Charge, all agreements raguired by the
Bank as a condition fo the Bank advancing monies {o the Borrower pursuant to the Facility Letter,
the Faciliies House Letter, the BBC Agreement, the BBCW Agreement, the Interparly
Agresmesni, any and all other agreements or contracts entered into by the Borrower (whethar
before or after the date of this Charge) in refation to the Programme {including afl agreements in
relation to the chain of title for the Programme and in relation to any Source Material and any
other agreements or documents entered inio by or on behalf of the Borrower in relation to the
production or exploitation of the Programme) and such other sgreements in relation o the
Programme that the Bank detarmines is a "Relevant Agreement”;

“Repayment Account” means the current account in the name of the Borrower with NatWest
Bank, Piccadilly & New Bond Strest branch, numbered 46125981, sort code 50-41-08; ;

“Rights” means the rights in respect of 2ach of the Programme as defined in Schedule 1

*Secured Amounis” means all monies presant and futurs whether due, owing or incurred by the
Borrower to the Bank (including interest and other praper cosls and charges) pursuant to the
Faclity Letter and this Chargs;

“Source Material” means all underlying literary, dramatic, lyrical, musical, artistic and other
material including without limitation the formal, all titles, trademarks, designs and logos and any
and alt other intellsctual property rights only insofar as they are used in or in connection with the
Programime, including the “Horrible Histories” trade mark which has bsen licensed by ths
Borrower for use in connection with the Programmes from Scholastic Enterfainment Inc under a
Rights Agresment dated 14" March 2008.

Any reference in this Charge fo any statute or statutory provision shall be construed as including
a reference to that statute or stabutory provision as from fime fo fime amended, modified,
extended or re-enacted and 1o all statutory instruments orders and regulations for the time being
raade pursuant to it or deriving validity from it.  Any reference in this Charge to any contract,
agreement or document, including without limitation the Facility Letter and each other Relevant
Agreement, means a reference to that contract, agreement or document as amended, modified or
re-stated from time to fime.

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

Exprassions used herein that are defined in The Copyright, Dasigns and Patents Act 1988, shall,
unless the context otherwise requires, have the meaning atiributad thereto in that Act,

Lion Television Lirmited Charge «3-
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15 Unless the conlext otherwise requires words dencting the singular shall include the plural and
vice versa and words denoting any one gender shall include all genders and words denoting
persons shall include bodies corporale, unincorporated associations and parinerships.  The
words "includes” or “including” shall mean includes or including without limitation.

1.6 Unless the context otherwise requires, a reference ko a clause is to a clause of this Charge and a
reference 10 a Schedule is a schedule to this Charge. The clause and Schadule headings in this
Charge are for convenience only and shall not affect its interpretation.

1.7 This Charge is intended io take =ffect as a deed nolwithstanding thal it may be executed by  the
Banrk under hand.

2. CHARGE AND SECURITY ASSIGNMENT

2.1 The Borrower hereby covenants to pay or discharge fo the Bank the Secured Ameunts in
accordance with the terms of the Facility Lelter and lo indemnify the Bank against any losses,
costs, charges, expenses and liabilities including interest therson arising from any breach of or
faiiure 10 pay, discharge and satisfy the Secured Amounts i accordance with the terms of the
Faciity Lefter.

2.2 As continuing security for the payment to the Bank of the Secursd Amounis and for the
performance of the cbligations of the Borrower under the Fagility Letier and this Charge, the
Borrower with {ull title guarantee, hereby:

2.2.1 assigns absolutely to the Bank by way of securily throughout the world {and insofar as
necessary by way of present assignment of present and future copyright pursuant to 5.81
of the Copyright Designs and Patents Act 1988) all of the Borrowsr's right, title and
interest in and to and the benefit of {in each case whether now owned or hereafter
acquired) the following #hroughout the world for the full period of copyright and,
thereafter, for such additional time as may be possible and lawful:

(&) the Rights (subject tc and with the penefit of the BBC Agreement and the BBCOW
Agreement;

H)] the BBC Agresment and the BBCW Agreement and all other Relevant
Agreements (solely as and to the extent that they apply to rights litle and interest
in and 1o the Programme) and all of the Borrower's right, title, bernefit and interest
tc and in the same including the right to receive any and all sums of money
whatevaer payable to or on account of the Borrower {(whether now or in the future)
thersunder, including by the BBC pursuant to the BBC Agreament and by BECW
pursuant to the BBOCW Agreement and the benefit of all represeniations,
warranties, undertakings and covenants made thereunder; and

{c} the benefit of the Insurance Policies and the procesds of the same; and

2.2.2 charges by way of first fixed charge to the Bank all the Borrower's right, title and interest
in and to and the benefit of (in each case whether now owned or hereafler acguired) the
following through the worid in perpetuity:

{a) all those assets, rights and interests detailed at clause 2.2.1 if and to the exient
that the assignment by way of security may fail for any reason to cperafe as an
assignment by way of security;

Lion Television Limited Chargs -4 -
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23

2.4

25

26

3.1

{b) the Programme Collateral (fo the extent the same is not assigned pursuant to

clause 2.2.1)

{c) the Programme {both as presently existing and to be created or acquired hy the
Borrower);

{d} the proceeds of the Insurance Policies;

(&) all sums from time fo time standing to the credit of the Borrower in the Production
Account;

H all sums from lme to fime standing to the credit of the Borrower in the

Repayment Account and all rights relaling to the Repayment Account, and
') the proceeds of alf of the forageing; and

223 charges by way of a floating charge any and all of the Borrower's rights and interest
detailed in clauge 2.2.2 if and fo the extent that the first fixed charge may fall for any
reason fo operale as a fixed charge and in no circumstances over any other assets or
interests of the Borrower.

to hold the same unto the Bank absolutely as security for the payment or discharge of the
Secured Amounis. Paragraph 14 of Schedule B1 of the Insolvency Act 1986 (incorporated by
Schedule 16 of the Enterprise Act 2002) shall apply to any floating charge created pursuant (o
this Charge so that it is a quslifying floating charge.

The Borrowsr will hold on trust for the Bank absolulely the Borrower's entire interest in and the
benefit of the Collateral or any part of the Collateral which cannot be charged or assigned by the
Borrower together with, without limitation, all proceeds, money and other rights and benefits fo
which the Borrower is beneficially entitied in respect of such Collateral.

Subject to the reassignment and discharge provisions set out in clause 17, this Gharge shall
remaln in force as a continuing security to the Bank notwithstanding any settiement of account or
any other act, event of mater whataver except only the axecution by the Bank of an absolute and
unconditional release or the exscution by or on behalf of the Bank of a receipi for all and not part
only of the Secured Amounts and/or the obligations of the Borrower under this Charge, and this
Charge shall not prejudice or affect any other security which the Bank may now or at any time
hereafier hold in respect of the Secured Amounts or any of them or any part thereof respectivaly.

MNotwithstanding the provisions of clause 2.2.2(d), the Borrower {or, as applicable, Lion Cubs)
may draw from the Production Account from time {o time any and all monies required o satisfy
the proper costs of production of each of the Programme in accerdance with the Budgst as
applicable, unless and until an Event of Default cccurs.

The Bank hereby grants the Borrower a licence to underfake and complete {or procure the
undertaking and complation by Lion Cubs of) the production, post-production, compietion and
delivery of the Programme, subject in all respects to the security hereby created, and the
Borrower hereby agrees that the Bank may terminate such licence if the security hareby Created
is enforced under clause 3.

ENFORCEMENT

The securily interest created by this Charge shall become enforceable upen the happening of an
Event of Defaull, without prejudice to the Bank's rights under the Facility Letter,

Lion Television Limited Charge -5-

EME _ACTIVE-5B0052460.4




32

3.3

3.4

3.5

3.6

3.8

On or at any time after this Charge has become enforceable {and without prejudice to the
statufory power of sale conferred by the Law of Properdy Act 18625 which is applicable {0 this
Charge) the Bank shall be entitled to sell the Collaters! or any part or parls of them or otherwise
exploit them or turn them fo sccount for such price and in such manner as the Bank in its
absolute discretion may think fit and deal with the Coliateral as if it were the abscluls bensficial
owner of it and shall not be liable to the Borrower as a consequence.

The Bank shall on receipt of any proceeds resulting from any of the acts of enforcemeant referred
to in clause 3.2 apply the same in or towards repayment of any part of the Secured Amounts as
the Bank may determine. The Bank shall be entitied to the repayment of sl costs, fees and
charges it may incur as a consequence of the enforcement of this Charge.

¥ on enforcement of this Charge there shall remain any sum of monsy after the Secured Amounts
have been paid in iull and the Bank has no further obligations o advance any sums pursuant to
the Facility Letler or otherwise, such sum of money shall be made available o the Botrower or
other person entitied thereto within ten Business Days.

The Law of Property Act 1828 Saclion 103 and the restriction contained in Section 93 shall not
apply to the security created by this Chargs.

In addition to the foregoing provisions of this clause the Bank may at any time after an Event of
Default is declared appoint in writing a Receiver of the Collateral on such ferms as fo
remuneration and otherwise as it shall think fit and may from time 1o time remove any Receiver
and appoint anciher in his or their stead.

In addition to the foregoing provisions of this clause the Bank may at any time after an Event of
Default has occurred appoint an Administrator pursuant lo Paragraph 14 of Schedule B1 of the
insolvency Act 18886,

If a Recsiver is appointed such Receiver shall be the agent of the Borrower and have all the
powers sef out in Schedule 1 and B1 to the Inscivency Act 1988 and as provided for by &l
applicable laws and in addition shall have the power:

3.8.1 totake possession of, getin and enforce the Collateral;

3.8.2 0 iake any steps that may be necessary or desirable to effect compliance with any or all
of the agreements charged or assigned pursuant to this Charge and o carry on, manage
or concur in carying on and managing the business of the Borrower or any parl of fhe
same in relation to the Pregramme and for any of those purposes to raise or borrow from
the Bank or otherwise any money that may be required upon the security of the whole or
any part of the property or assets charged or assigned by this Charge;

383 o institule proceedings and sue in the name of the Borrower and to appoint managers,
agents and employees at such salaries as the Receiver may delarming;

384 o sell or license or concur in seliing or licensing the interest of the Borrowsr in the
Collateral or otherwise deal therewith and on such terms in the intersst of the Bank as the
Receiver thinks fi;

3.85 toappoint and discharge managers, advisers, officers, agents, contractors, workmen and
employees for any of the aforesaid purposes for such remunaration and on such other
{erms as the Bank or the Receiver shall think fi;
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3.8.8 todo all such other acte and things as may be considered to be incidental or conducive to
any of the matters or powers aforesaid and which he lawfully may or can da; and

3.87 tomake any arrangement or compromise and enter into any contract or do any other act
or make any omission which he shall think expedient in the interest of the Bank and to do
any other act or thing which a Recebver appoinfed under the Law of Property Act 1925 or
the insolvency Act 1986 would have power {o do subject to the provisions of this Charge
PROVIDED ALWAYS that nothing contained in this Charge shall make the Bank liakle to
such Recelver as aforesaid in respect of the Receiver's remuneration, costs, charges or
expenses or otherwise.

3.9 At any time after the sscurily created hereunder becomes enforceable, the Bank or a Receiver
may (but shall not be obliged {0} do all such things and incur all such expenditure as the Bank or
such Receiver shall in s sole discration consider necessary or desirable to remsdy such default
or protect or realise the Coilateral or its interests under this Charge and in particular (but without
limitation) may enter upon the Borrowsr's property and may pay any monies which may be
payable in respect of any of the Collateral and any monies expended in so doing by the Bank or
the Receiver shall be deemed an expense properly incurred and paid by the Bank and the
Barrower shall reimburse the same on demand o the Bank.

310 i an Administrator is appointed such Administrator will have all the powers conferred on them by
statute including ali the powers set out at Schedule 1 of the Insclvency Act 1986,

Lion Television Limited Charge -7 -
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4. COVENANTS AND WARRANTIES

4.1 The Borrower represents, warrants, undertakes and agrees with the Banl as follows:

411

4.1.7

4.1.10

4.1.11

that it is the sole, absolute legal and beneficial owner of the Collateral and that none of
the Collateral are the subject of any morigage, charge, lien, pledgs, encumbrance or
security interest;

that it has the full power and titie o assign (by way of security) and charge the Collaleral
in accordance with this Charge and has taken all corporate action necessary to authorise
the execution and performance of this Charge,

not without the prior wiitten consent of the Bank to sell, transfer, dispose of or part with
possession or contral of or attempt to sell, transfer, dispose of or part with possession or
control of the Collateral or any part of i or any interest in it nor directly or indirectly creats
or permit to exist or be created any morigage, charge, lien, pledge, encumbrance or
security interest upon ar in the Coliateral or any part of if, save pursuant lo the BBC
Agreement and the BBCW Agreement;

not without the prior written consent of the Bank fo make any modification or permit any
modification to be made to the Programme or the Rights if such maodification may have
an adverse effect on the security of the Bank whether under this Charge or othenwise,

io maintain the Programme Collateral in gopd and serviceable condition {fair wear and
tear exoepted) and nat {o permit the same o be used, handled or maintained other than
by persons properly qualified and trained;

not to permit or procure the terms of the Facilities House Letter, the BBC Agreement, the
BECW Agresment, the Insurance Policies or the Inferparty Agreement to he malerially
varied or 1o terminate any of the foregoing without the prior written consent of the Bank;

promplly {0 pay all taxes, fees, licence dutles, registration charges, insurance pramiums
and other outgoings in respect of the Programme and the Rights or any part of any of
them and on demand procure evidence of payment to the Bank,

o obfain all necessary certificates, licenses, permits and authorisations from time fo time
required for the production and exploitation of the Programme and the protection of the
Rights In accordance with the provisions of the BBC Agreement and the BBOW
Agreement and nof fo do or permit {o be done any act or omission whereby the
Prograrmme or its production, distribution, broadcast or exhibition would contravene any
relevant laws, rules and regulations for the time belng in force;

immeadiately to notify the Bank on becoming aware of any materiat ioss, theft, damage or
desiruction to the Programme Collateral andfor breach of the Righis or any part of themy;

o give the Bank such information concerning the location, condition, use and operation of
the Programme Collateral as the Bank may reasonably reguire and to pemmit any persons
designated by the Bank at all reasonable times and upon proper reasonable nofice fo
inspect and examine the Programme Collateral and the records maintained in connection
with them but 30 as not to interfere with the production of the Programme;

o do all in the Borrower's reasonable power to protect and preserve the Righis:

Lion Television Limited Charge “ @ -

EE_ACTIVE-S60932460.4




4.1.12

4113

4.1.14

4.1.15

4.1.16

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

not to enter into any agreement relating fo the distribulien or exploitation of the
Programme or any of the Rights {(other than the BBC Agreement and the BBCW
Agreerment) without the prior written approval of the Bank;

nol o materially modify or vary or waive any of the Borrower's rights pursuant to the BRC
Agreement or the BBCW Agreement without the prior written consent of the Bank, such
consent nof to be unreasonably withhelid;

fo obssrve and perform at all fimes throughowt the continuance of this security all
obligations and warranties on the part of the Borrower pursuant to the Facility Letter
which warranties shall be deemed to be repeated herein for the benefit of the Bank for
the purposes of this clause;

at all times while there is any amount cutstanding under the Facility Letter to maintain all
meurance policies required to be maintained pursuant to the Facility Letter.

4.2 The Borrower further covenanis:

4.2.1

422

428

4.2.4

425

4.2.5

net to do anything nor to allow anything fo be done whereby any policy or policies of
insurance on the Programme and/or the Rights may be or become vold or voldable or
whereby any such insurances might be prejudiced, cancelied, avoided or made subject to
average;

to renew all insurances at least 14 days before the relevant policies or contracts expire
and fo procure that the approved broker shall promptly confirn in writing o the Bank
when each such renewal is effacted;

promptly to pay all premiums, calls, contributions, or other sums payable in respect of all
such insurances and to produce all relevant receipts when so reguired by the Bank failing
which the Bank may pay such premiums itself and the amount of the premiums and ali
costs, charges and axpenses relating to that payment shalt be repaid by the Borrower to
the Bank and until s0 repaid shall be added fo the Secured Amounts secured by this
security;

upon the happening of any event giving rise o a daim under any insurances
forthwith to give notice to the sppropriate insurers and to the Bank;

{o reimburge the Bank the cost to the Bank of effecting any policy of insurance to
protect the intarest of the Bank in the Programme Collateral andior the Rights as

morigagee,

prior to the date hereof and on the accasion of each renswal of the insurances

required pursuant to clause 4.1.18, the Borrower shall procure that its insurance brokers
issue to the Bank a leifer confirming the subsistence of the insurances in accordance with
the terms hereof.

4,3 The Bank shail:

4.3.1 apply monies recelved pursuant o a claim for an actual, agreed or constructive total loss
of the Programme in the following order;
Lion Television Limited Charge -9-
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5.1

52

7.1

7.2

{(a} in or towards payment of all reasonable costs and expenses whatsoever incurred
by the Bank or the Receiver in or about the collection of such claim and parmitted

hereunder:

(b} in or towards repasyment of any part of the Secured Amounts as the Bank
decides;

{c) the surplus (if any) to be paid to the Borrower or other person entitled thersto;

4,32 apply all monies received pursuant {o any other claim in paying directly for repairs, or
other charges in respect of which such proceesds were paid, or in reimbursing the
Borrower for any such repairs or other charges; and

4.3.3 not be obliged to make any enguiry as o the nature or sufficiency of any payment made
under the BBC Agreement or the BBCW Agresment or to make any claim or take any
other action o collect any money or to enforce any rights and benefits assigned fo the
Bank or to which the Bank may at any time be entilled under the Charge.

SET-OFF

In addition to any Han or right to which the Bank may be entitied by law, the Bank may at any time
and from time to time without notice and both before and after demand set-off the whole or any
part of the Secured Amounts against any deposit or credit balance on azny accouni of the
Borrower with the Bank (whether or not that deposit or balance is due {o the Borrower).

Despite any term to the confrary in relation to any account of the Borrower's with the Bank, that
deposit or balance will not be repayable to the Borrower before all the Secured Amounts have
heen discharged but the Bank may without prejudice o this Charge permi the Borrower {0 make
withdrawals fram time to time.

GRANT OF TIME OR INDULGENCE

The security created by this Charge shall not be affected or prejudiced in any way by the Bank
giving time or granting any indulgence to the Borower or accepling any composition from or
compounding with or making any other arrangement with the Borrower in respect of the Secured
Amounts and the Bank may enforce the security created by this Charge and any other security it
may hold in respect of such Secured Amounts in any order which it may in iis absoiuis discretion
think fit.

ASSIGNMENT

The Bank shall be entitled to assign, fransfer, charge, sub-charge or otherwise grant securily over
or deal in all or any of its rights, tille and interest in this Charge and the Coilateral. The Bank shall
pay any reasonabls cost that the Borrower is required to incur as a rasult of such assignment,
transfer, charge, sub-charge or other grant of security.

The Borrower shall not assign, transfer, charge, sub-charge or otherwise grant security over, or
otherwise encumber or deal in all or any of its rights, title and interest in and fo or the benefit of
the Collateral or under any of the Relevant Agreements (other than pursuant to this Charge, the
BBC Agreement and the BBCW Agreement), without the prior written consent of the Bank.
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EME_ACTIVE-560872460.4




8.1

8.2

8.1

8.2

10.

10.1

14.2

10.3

PROTECTION OF THIRD PARTIES

Ne purchassr, moitgagee or other third party dealing with the Bank and/or any Receiver shali be
concarned to enquire whether any of the powers which they have exercised or purported fo
exercise has arisen or become axercisabie or whether the Secured Amounts remain ouistanding
or as o the propriety or validity of the exarcise or purporied exercise of any such power and the
title of a purchaser or other person and the position of such a person shall not be prejudiced by
reference o any of those matters,

The receipt of the Bank or any Receiver shall be an absolute and conclusive discharge to any
such purchaser, meortgagee or third party and shall relisve such person of any obligation to ses to
the application of any sums paid to or by the direction of the Bank or any Recsiver.

PROTECTION OF THE BANK AND RECEIVER

Neithar the Bank nor the Receiver shail be liable fo the Bomower in respect of any loss or
damage which arises out of the exarcise or the altempted or purported exercise of or the failure to
exarcise any of their respactive powers provided such powers are exercised in accordance with
the terms of the Charge.

Without prejudice fo the generality of clause £.1, entry info possession of the Programme
Coliateral or the Righis or any part of them shall not render the Bank or any Receiver liable o
account as morlgagee in possession and i and whenever the Bank or any Receiver enters inio
possessicn of the Programme Collateral or the Rights or any part of them they may at any time
go out of such possession,

POWER OF ATTORNEY

Subject {0 the happening of any Event of Defauit, the Borrower hereby irrevocably and by way of
sacurity appoints the Bank and if any Receiver has bsen appointed the Bank and Receiver jointly
and severally the Attorney and Attorneys of the Borrower and its name and on #s behalf and as
its act and deed {0 sign, execute and do all acts, things and documeanis which the Borrower is
obliged or which a Receiver is empowered 10 execute or do unger this Charge.

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

The Borrower hereby covenants with the Bank that on request it will ratify and confirm all
documents, acte and things and all transactions entered into by the Bank or by the Borrower at
the instance of the Bark in the exercise or purported exercise of the aforesaid powers provided
that such documents, act, things and transactions are entered intc by the Bank in accordance
with the terms of this Charge or the Facility Lefler.
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11,

12

13.

14,

INDEMMITY

The Borrower covenants with the Bank fully to indemnify the Bank and the Recsiver against all
actions, demands, claims, proceedings, lisbilities, cosis (including, withowt prejudice to the
generality of the foregoing, legal costs of the Bank or the Recsiver on a solicitor and own client
basis), awards, damages, charges and expenses which the Bank or the Receiver may incur (in
the case of the Bank, whether before or after a demand has been made for paymeant or discharge
of the Secured Amounts);

11.1.1 in consequence of anything done by the Bank or the Receiver In connection with the
preservation, enforcement or the attempied preservation or enforcement, of the Bank's
rights under this Charge, the Facility Letter or any other document relating thereto or of
any faliure by the Borrowsr to comply with its obligations to the Bank thereunder or
otherwise in connectlion therewith; or

11.1.2 in conseguence of any payment in respect of the Secured Amounts {whether made by
the Borrower or any ofher parly) being impeached or declared void.

The amounts payable under clauses 11.1.1 and 11.1.2 shall carry interest in accordance with the
terms of the Facilify Letler from the date on which they were paid or fncurred by the Bank or the
Receiver (as the case may require) and such amounts and inferest may be debited by the Bank
to any account of the Borrower al the Bank, but shall in any event form part of the Secured
Amcunts and accordingly be secured on the Collateral.

FURTHER ASSURANCE

The Barrower shall on demand, at its own expense, execute any document and do any other act
or thing which the Bank may specify for perfecting any security created or infended {o be created
by this Charge or which the Bank or the Recaiver may specify with a view to facilifating the
exercise, or the proposed exercise, of any of their powers.

OTHER SECURITY

This security is in addiion to and shall not be merged with or in any way prejudice or be
prejudiced by any other security, inferest, dosument or right which the Bank may now or at any
fime hereafter hold or have as regards the Borrower or any other person in respect of the
Sacurad Amounts,

WAIVERS, REMEDIES CUMULATIVE

The powers which this Charge confers on the Bank are cumulative and without prejudice to its
powers under general law and may be exercised as often as the Bank deems appropriate. The
rights of the Bank and the Recelver {whether arising under this Charge or undsr the general law)
shall not be capable of baing walved or varied otherwise than by an express walver or variation in
writing; and in parlicular any failure to exercise or any delay in exercising on the par! of the Bank
or the Receiver any of the rights shall not operate as & waiver or variation of that or any other
suich right, any defective or panilial exercise of any such right shall not preclude any olher or
further exercise of that or any other such right; and no act or course of conduct or negotiation on
the part of either the Bank or the Receiver or on its or their behalf shall in any way preclude either
the Bank or the Recelver from exercising any such right or constitute a suspension or variation of
any such right.
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15.

151

15.2

16.

17.

18.

18.1

18.2

19,

THE BANK'S COSTS AND EXPENSES

Ali reasonable costs charges and expenseés incurred hereunder by the Bank and all other moneys
paid by the Bank in perfecting this security shall be paid in accordance with the Facility Letter.

All costs, charges and expenses incurred by the Bank in relation to any procesedings for
enforcement of the securily hereby constituted or for obtaining payment of the Sscured Amounts
{and so that any taxation of the Bank's costs, charges and expenses shall be on the basis of
Solicitor and own client) shall be recoverable from the Borrower as a debt and may be debited to
any account of the Borrower and shall bear interest accordingly and shall be charged on the
Collateral and the securily hereby conferred shall be in addition and without prejudice to any and
avery other remedy, lien or security which the Bank may have or but for the said charge would
have for the Securad Amounts or any part thereof.

POWER OF SALE

The power of sale conferrad on mortgagees by the Law of Property Act 1928 shall apply to the
securlty hereby created but without the restrictions contained in the said Act as o giving nolice or
otherwise and the statutory power of sale shall as betwesn the Bank and a purchaser or other
person dealing with the Bank or & Receiver arise on and be exsrcisable at any time after the
execution of this Charge PROVIDED THAT the Bank shali not exercise the said powsr of sale
until payment of the Secured Amounis has been demanded or the Receiver has been appointed
but this proviso shall nat affect such a purchaser or other person or put him upon eaquiry whether
such demand or appeintment has been made,

DISCHARGE AND RE-ASSIGNMENT

Upon repayment in full to the Bank of the Secured Amounts and provided that the Bank has no
further obligation to advance any sums pursuant to the terms of the Facility Letter or otherwise, at
the Borrower's request the Bank will (at the Borrower's cost and expense) discharge this Charge
and re-assign the Bofrower's rights in and o the assels assigned pursuant to clause 2.

NOTICES

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

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

INVALIDITY OF ANY PROVISION
if at any time any one or more of the provisions of this Charge becomes invalid, illegal or

unenforceable in any respect under anv law, the validity, legality and enforceability of the
remaining provisions shall not in any way ba affectad or impaired thereby.
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20.

21.

22.

23

23.1

43.2

COUNTERPARTS

This Charge may be executad in counterparts (the signature page of which may be transmitted by
fax or by slectronic iransmission in either Tagged Image Format Files (*TIFF”) or Portable
Document Format {"PDF") or the equivalent), and shall come into force once each party has
execuled a counterparnt signature page in similar form. The parties agree that any counterpart .
iransmifted by fax, TIFF, PDF or the equivalent shall be treated for all purposes as an original,
provided thal an original shall be provided by the Borrower and Bank as soon as possible
following execution.

THIRD PARTY RIGHTS

A person who is not a party has no right under the Contracts (Rights of Third Parties) Act 1999
{UK) to enforce any term of this Charge (but this does not sffect any right or remedy of a third
party which exists or is available apart from that Act).

NO PARTNERSHIP AND AGENCY

Nothing in this Charge shall {a) constitute or be deemed to constitute a parinership or joint
veniure batween any of the parties; or {b) create or be deemed o create a relationship of
principal and agent between any of the parties.

GOVERNING LAW

The validity, construction and performance of this Charge {and any claim, dispute or matier
arising under or in connection with it or its enforceability! and any non-contractuai obligations
arising out of or in connection with it shall be governed by and construad in accordance with the
laws of England and Wales,

The courts of England have exclusive jurisdiction to settie any dispule in connection with this
Charge {including any dispute as fo s exigtence, validity or fermination}, and are the most
appropriate and convenient courts o seftle any such dispute. The Borrower agrees not to argue
to the confrary, and waives objaction to those courts on the grounds of inconvenient forum or
otherwise in relation {0 any proceedings In connection with this Charge.
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SIGNATURE PAGE TO CHARGE

BULY EXECUTED and DELIVERED as a Deed on the day of the year written above.

EXECUTED AND
UNCONDITIONALLY DELIVERED
as a Deed by

LION TELEVISION LIMITED

Tt e e o it

A AAA MEEL

acting by a director
in the presence of a witness {print nama)
Withess
SUSAN oot
{print name}
Lion Tetevision Limited Charge -15-
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BIGNATURE PAGE TO CHARGE

EXECUTED AND !
UNCONDITIONALLY DELIVERED ) _ e
as & dead by } Diractor
THE ROVYAL BANK OF SCOTLAND ) )
PLC as agent for NATIONAL LR SPAfEOL
WESTMINSTER BANK PLEC } rint name}
gcﬁng by 7 n— T ——__—”—"»,
BhrectorBeraty Risot 450 Diggeion
Cagofl Dulgpe :
{prind nama)
Lioe Telavision Limitsd Charge -~ 16 -
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SIGNATURE PAGE TO CHARGE

EXECUTED AND
UNCONDITIONALLY DELIVERED
as a deed by

THE ROYAL BANK OF SCOTLAND
PLC as agent for NATIONAL
WESTMINSTER BANK PLC

acting by

Lion Telavision Limited Charge

[ —

Director

{print name)

Director/Secretary

(print name)

- 16

EME_ACTIVE-S60052460.4




SCHEDULE 1
The Rights

All proprietary, statutory, contractual and common law rights throughout the world of the Borrower
whether as owner, maker, author or ctherwise in and ¢ the Programme including the Source Material
whether now owned or in the future acquired or licensed, and without prejudics to the generality of the
foragoing:

1.

Subject to and with tha benefit of the BEC Agreement and the BBCW Agreement, the sole waorkd-
wide exclusive and irrevocable right fo distribute, reproduce, exhibit, lsase, license, seli,
broadcast and otherwise exploit and deal in and with the Programme and any and all parts of the
Programme by all methods and means in any and all media systems and processes now known
ot in the future devised throughout the world.

Save for the Horrible Histories frads mark and Horrible Histories series of books {which has been
licensed for use by the Bomower in conngction with the Programme from Scholastic
Entertainment Inc in accordance with a Rights Agreement dated 14 March 2008 {the "HH Rights
Agreemert™) ali righis of copyright and all cther rights throughout the world in the Programme, the
original screanplay or treatment of the Programme and in all other literary, ariistic, dramatic and
musicat works created or to be created for and whether or not used and/or contained in the
Programme or on which the Programme is based,

To the extent that the Borrower has acouired the same, the music, the musical compositions and
souhd recordings of the Programmi including the lyrics and the rights o exploit the same and o
produce, publish, reproduce and synchronise the same with apd incorporate the same in the
Programme and to the extent that the Borrowsr has acquired the same the right to explcit the
music independently of the Programme {except for musical performing rights if the composer is a
membay of the Performing Right Socisty).

All rights of the Borrower pursuant to any agresment, arrangement or contract made with any
person, finm or company in connection with or relating to the production or distribution of the
Programme including alt rights granted o the Borrower pursuant {o the HH Rights Agreement.
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SCHEDULE 2

The Insurance Policies

in respect the Programme,

1, Errors and Omissions insurance (no less than £1,000,000 per claim /£3,000,000 in aggregate
worldwide including USA and Canada) for & minimum period of no less than 3 years from the first
day of principal photography unless otharwise agreed by the Bank in writing};

2. cast insurance;

3, videotape insurance;

4. faulty camers, stock and processing insurance;

5, third party property damage insurance;

8. axtra expense insurance;

7. employer's Hability insurancs;

8. public liability insurance,

g any other insurance policies taken ouf by or on behalf of the Borrower in relation to the
Programme or the Rights or in respect of which the Borrower has any right, title or interest in and
to or the benefit of.
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